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PARTICIPATING ADDENDUM
NASPO ValuePoint
Body Armor Products

Administered by the State of Colorado (hereinafter “Lead State”)

MASTER AGREEMENT
GH Armor Systems, Inc.
Master Agreement No: 2016-183
(hereinafter “Contractor”)
And

State of Washington
(hereinafter “Participating State”)

This Participating Addendum for Master Agreement No. 2016-183 (“Participating
Addendum”) is made and entered into by and between the State of Washington
acting by and through the Department of Enterprise Services, a Washington State
governmental agency (“Enterprise Services”) and GH Armor Systems, Inc., a
Delaware Company (“Contractor”) is dated and effective as of August 1, 2016.

1. SCOPE:

This Participating Addendum covers the Body Armor Products led by

the State of Colorado for use by state agencies and other entities located in the
Participating State authorized by that state’s statutes to utilize state/entity
contracts with the prior approval of the State’s Chief Procurement Official.

2. PARTICIPATION: Use of specific NASPO ValuePoint cooperative contracts by
agencies, political subdivisions and other entities (including cooperatives)
authorized by an individual state’s statutes to use state contracts are subject to
the prior approval of the respective State Chief Procurement Official. Issues of
interpretation and eligibility for participation are solely within the authority of
the State Chief Procurement Official.

3. PARTICIPATING STATE MODIFICATIONS OR ADDITIONS TO MASTER AGREEMENT:

3.1.

3.2.

3.3.

WASHINGTON’S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SYSTEM: Within
seven (7) days of execution of this Participating Addendum, Contractor
shall register with the Washington Department of Enterprise Services’
Electronic Business Solutions (WEBS) System at
https://fortress.wa.gov/ga/webcust/home.html and maintain an
accurate vendor profile therein.

WASHINGTON’S STATEWIDE PAYEE DESK: To be paid for contract sales,
Contractors must register with Washington’s Statewide Payee Desk.
Washington state agencies cannot make payments to a contractor until
it is registered. Registration materials are available here: Receiving
Payment from the State.

CONTRACT SALES REPORTING. Contractor shall report total contract sales
quarterly to Enterprise Services, as set forth below.





(a) Reporting. Contractor shall report quarterly Contract sales in
Enterprise Services’ Contract Sales Reporting System. Enterprise
Services will provide Contractor with a login password and a
vendor number.

(b) Data. Each sales report must identify every authorized purchaser
by name as it is known to Enterprise Services and its total
combined sales amount invoiced during the reporting period (i.e.,
sales of an entire agency or political subdivision, not its individual
subsections). The “Miscellaneous” option may be used only with
prior approval by Enterprise Services. Upon request, Contractor
shall provide contact information for all purchasers during the
term of this Contract. Refer sales reporting questions to the
Contract Administrator. If there are no Master Contract sales
during the reporting period, Contractor must report zero sales.

(c) Due dates for Contract Sales Reporting. Quarterly Contract Sales
Reports must be submitted electronically by the following
deadlines for all sales invoiced during the applicable calendar

quarter:
205 Calleizg?rl;gQuarter Contract Sales Report Due
March 31 April 30
June 30 July 31
September 30 October 31
December 31 January 31

3.4. VENDOR MANAGEMENT FEE: Contractor shall pay to Enterprise Services a
vendor management fee (“VMF") of 0.74 percent on the purchase price
for all Contract sales (the purchase price is the total invoice price less
applicable sales tax).

(a) The sum owed by Contractor to Enterprise Services as a result of
the VMF is calculated as follows:

Amount owed to Enterprise Services = Total Contract
sales invoiced (not including sales tax) x .0074.

(b) The VMF must be rolled into Contractor’s current pricing. The VMF
must not be shown as a separate line item on any invoice unless
specifically requested and approved by Enterprise Services.

(c) Enterprise Services will invoice Contractor quarterly based on
Contract sales reported by Contractor. Contractor shall not remit
payment until it receives an invoice from Enterprise Services.
Contractor’'s VMF payment to Enterprise Services must reference
this Contract number, work request number (if applicable), the year
and quarter for which the VMF is being remitted, and the
Contractor’s name as set forth in this Contract, if not already
included on the face of the check.

(d) Failure to accurately report total net sales, to submit a timely usage
report, or remit timely payment of the VMF, may be cause for
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Contract termination or the exercise of other remedies provided by
law.

(e) Enterprise Services reserves the right, upon thirty (30) days
advance written notice, to increase, reduce, or eliminate the VMF
for subsequent purchases, and reserves the right to renegotiate
Contract pricing with Contractor when any subsequent adjustment
of the VMF might justify a change in pricing.

(f) For purposes of the VMF, the parties agree that the initial
management fee is included in the pricing. Therefore, any increase
or reduction of the management fee must be reflected in contract
pricing commensurate with the adjustment.

3.5. DELIVERY REQUIREMENTS: Contractor must ensure that delivery of goods
will be made as required in the Contract terms, the Purchase Order, or
as otherwise mutually agreed in writing between the purchaser and
Contractor. The following apply to all deliveries:

= Contractor must make all deliveries to the applicable delivery
location stated in the Contract or Purchase Order.

= Contractor must deliver the goods during purchaser’s normal
work hours and within contract time frames or as otherwise
mutually agreed in writing between the purchaser and Contractor
at the time of order placement.

=  When applicable, the contractor must take all necessary actions
to safeguard items during inclement weather.

= All packing lists, packages, instruction manuals, correspondence,
shipping notices, shipping containers, and other written
materials associated with this Contract shall be identified by the
contract identifier and the applicable purchaser’'s order number.
Packing lists shall be enclosed with each shipment and clearly
identify all contents and any backorders.

3.6. RECEIPT OF GooDS: If there are any apparent defects in the goods at the
time of delivery, the purchaser promptly will notify the Contractor. At
the purchaser’s option and without limiting any other rights, the
purchaser may require the Contractor to: (a) Repair or replace, at
Contractor's expense, any or all of the damaged goods; (b) Refund the
price of any or all of the damaged goods; or (c) Accept the return of any
or all of the damaged goods. Alternatively and at the purchaser’s
option, any possible damage to the goods may be noted on the receiving
report and the cost deducted from final payment.

3.7. INVOICING & PAYMENT FOR GOODS:

(a) Contractor must provide a properly completed invoice to
purchaser. All invoices are to be delivered to the address indicated
in the purchase order.

(b) Each invoice must be identified by the associated contract number;
the contractor’s statewide vendor registration number assigned by
the Washington State Office of Financial Management (OFM), the
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(c)

applicable purchaser’s order number, and must be in U.S. dollars.
Invoices must be prominently annotated by the contractor with all
applicable prompt payment and/or volume discount(s) and
shipping charges unless otherwise specified in the solicitation.

Payment is the sole responsibility of, and will be made by, the
purchaser. If purchaser fails to make timely payment(s),
Contractor may invoice for one percent (1%) per month on the
amount overdue or a minimum of $1. Payment will not be
considered late if a check or warrant is mailed within the time
specified. Note: when the state has been overcharged or otherwise
reimbursed, the purchaser may elect to have either direct
payments or written credit memos issued. If the Contractor fails to
make timely payment(s) or issuance of credit memos, the
purchaser may impose a one percent (1%) per month on the amount

overdue 30 days after notice to the Contractor.

3.8. TAXES, LICENSES, & REGISTRATION: Contractor shall register to conduct
business in the State of Washington and promptly acquire and maintain
all necessary licenses and registrations and pay all applicable taxes and
fees. In addition, for all sales to purchasers in the State of Washington,
Contractor shall calculate, collect, and remit, as appropriate, the
applicable state and local sales tax on all invoices.

4. PRIMARY CONTACTS: The primary contact individuals for this Participating
Addendum are as follows (or their named successors):

Contractor

Participating State

GH Armor Systems Inc.

State of Washington
Department of Enterprise Services

1 Sentry Dr.
PO Box 280
Dover, TN 37058

Contracts, Procurement and Risk
Management

1500 Jefferson Street SE
Olympia, WA 98501

Chris Grado, Director of Sales and
Marketing

Tel: (931) 233-9084
cgrado@gharmorsystems.com

Melanie Williams
Tel: (360) 407-9399
Melanie.williams@des.wa.gov

5. SUBCONTRACTORS: All GH Armor Systems, Inc. authorized in the State of
Washington, as shown on the dedicated GH Armor Systems, Inc. NASPO
ValuePoint website, are approved to provide sales and service support to
participants in the NASPO ValuePoint Master Agreement. The Contractor’s
Distributor’s participation will be in accordance with the terms and conditions
set forth in the aforementioned Master Agreement.

6. ORDERS: Unless the parties to the Order agree in writing that another contract or
agreement applies to such order, any Order placed by a Participating Entity or
Purchasing Entity for a Product and/or Service available from this Master
Agreement shall be deemed to be a sale under (and governed by the prices and
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other terms and conditions of) the Master Agreement.

EXECUTED as of the date and year first above written.

STATE OF WASHINGTON GH ARMOR SYSTEMS, INC.,
DEPARTMENT OF ENTERPRISE SERVICES A DELAWARE COMPANY
—
By: 61 % Lo (oA By: /)éM
Greg Tolbert Chris CradoO
Its: Legal Services Manager Its:  Director of Sales & Marketing

For questions regarding executing a Participating Addendum, please contact:

Tim Hay

Cooperative Development Coordinator
NASPO ValuePoint

503-428-5705
thay@naspovaluepoint.org

s
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NASPO

ValuePoint

NASPO ValuePoint Master Agreement Terms and
Conditions

For Body Armor Products

A Contract for the NASPO ValuePoint Cooperative Purchasing Program
Acting by and through the State of Colorado (Lead State)

Department of Personnel & Administration
State Purchasing & Contracts Office
1525 Sherman Street, 3™ Floor
Denver, Co 80203

And
GH Armor Systems, Inc.

1 Sentry Drive, PO Box 280
Dover, Tennessee 37058

Master Agreement Number: 2016-179

Page t of 21

Body Armor Products RFP-NK-15-001, NASPO ValuePolnt Master Agreement Terms and Conditions





CMS #88355

TABLE OF CONTENTS

I. NASPO VALUEPOINT MASTER AGREEMENT OVERVIEW 3
II. DEFINITIONS 3
III. NASPO YALUEPOINT PROGRAM PROVISIONS 5
IV. STATEMENT OF WORK 9
V. ADMINISTRATION OF ORDERS 12
V1. GENERAL PROVISIONS 15
EXHBIT A - ON-SITE RESPONSE TIME 1-A
EXHBIT B - SAMPLE NASPO VALUEPOINT DETAILED SALES DATA REPORT...........1-B
ATTACHMENT 1 - DISTRIBUTOR FORM 1-C

Page 2 of 21

Body Armor Products RFP-NK-15-001, NASPO ValusPolnt Master Agreement Terms and Conditions





CMS #88355

I. NASPO VALUEPOINT MASTER AGREEMENT OVERVIEW

A.

Parties

This Master Agreement is entered into by and between the State of Colorado, acting by and through the
Department of Personne! & Administration, State Purchasing & Contracts Office (hereinafter called the “Lead
State™), and GH Armor Systems, Inc. (hereinafter called “Contractor™), for the procurement of Body Armor
Products for the benefit of Participating Entity's and Purchasing Entities. The Contractor and the Lead State
herby agree 1o 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) 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;
¢} A Purchase Order issved against the Master Agreement;
d) The Solicitation, RFP-NK-15-001 Body Armor Products, and
e) Contraclor’s response to the Solicitation, as revised (if permitted) and accepted by the Lead State.
2) These documents shall be read to be consistent and complementary. Any conflict among these documents
shall be resolved by giving priority to these documents in the order listed above. Contractor terms and

conditions that apply o this Master Agreement are only those that are expressly accepted by the Lead State
and shall be in writing and attached to this Master Agreement as an Exhibit.

Term of the Master Agreement

1) Initial Term-Work Commencement. The Parties’ respective performances under this Master Agreement
shall commence on the Effective Date. This Master Agreement shall terminate on March 15, 2018, unless
terminated sooner, as specified in §VI(J) (Defaults and Remedies), or extended further as specified in
§I(DX2) below.

2) 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 agrecment of the Lead State
and Contractor, by written Amendment. The total duration of the Master Agreement, including any
extensions, shall not exceed five (5} years.

3) 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.

II. DEFINITIONS

A.

Acceptance means 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 Contracior,

CPL means the Certified Product List.
Contract means an agreement consisting of attachments and any Orders issued in connection therewith, and
any future modifying agreements, exhibits, attachments or references incorporated herein, pursuant to Stale

law and fiscal rules.

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

Distributor means an entity that purchases Products, takes tidle, stocks, maintains inventory, Resells the
Product to end-users and has the ability to do on-site measurements.
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Free on Board (FOB) Destination means the Contractor is responsible for transportation and handling
charges and the sale does not occur until the Goods arrive at the Purchasing Entity’s specified location.

Goods means any movable material acquired, produced, or delivered by Contractor, and shall include any
movable material acquired, produced, or delivered by Contractor in connection with the Services.

Inside Delivery refers to a delivery to a location other than a loading dock, front lobby, or reception area.

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

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

Lot Number means an identification number, typically found on the outside of packaging, which is assigned
to a particular quantity or lot of material from a single Manufacturer.

Manufacturer means a company that, as ils primary business function, designs, assembles, and owns the
trademark/patent and markets a Product. Also referred to as a Contractor.

Master Agreement means the underlying agreement executed by and between the Lead State, acling on
behalf of the NASPO ValuePoint program, and the Contractor, as now or hereafier amended.

NASPO ValuePoint is the NASPO Cooperative Purchasing Organization LLC, deing business as NASPO
ValuePoint, a 501(c)}3) limited liability company that is a subsidiary organization the National Association
of State Procurement Officials (NASPO), the sole member of NASPO ValuePoint. NASPO ValuePoint
facilitates administration of the NASPO cooperative group contracting consortium of state chief procurement
officials for the benefit of state departments, institutions, agencies, and political subdivisions and other
eligible entities (i.e., colleges, school districts, counties, cities, some nonprofit organizations, etc.) for all
states and the District of Columbia. NASPO ValucPoint is identified in the Master Agrecment as the
recipient of reports and may perform Contract administration functions relating to collecting and receiving
reports as well as other Contract administration funclions as assigned by the Lead State.

NLJ means the National Institute of Justice.

Order or Purchase Order means any Purchase Order, sales order, Contract or other document used by a
Purchasing Entity to order the Products.

Participating Addendum means a bilateral agreement executed by a Contractor and a Participating Entity
incorporating this Master Agreement and any other additional Participating Entity specific language or other
requirements, e.g. ordering procedures specific to the Participating Entity, other terms and conditions.

Participating Entity means a siate, or other legal entity, properly authorized to enter into a Participating
Addendum.

Participating State means a state, the District of Columbia, or one of the territories of the United States that
is listed in the Request for Proposal as intending to participate. A Panicipating State is not required to
participate through execution of a Participating Addendum. Upon execution of the Participating Addendum,
a Participating State becomes a Participating Entity.

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

Product Category means the type of Products that the Contractor is authorized (o provide under this Master
Agreement.
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Purchasing Entity means a slate, city, county, district, other political subdivision of a State, and a nonprofit

organization under the laws of some states if authorized by a Participating Addendum, who issues a Purchase
Order against the Master Agreement and becomes financizlly committed to the purchase.

Resell means any payment in exchange for transfer of tangible Goods, or assignment of the right o Services.

Services mean the Services to be performed by Contractor, and shall include any Services to be rendered by
Contractor in connection with the Goods.

Solicitation is a written offer by the Lead State to purchase Goods and/for Services through an official
proposal, evaluation and award process.

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

Threat Level means the rated level of protection, according to Section 2 of the NIJ Standard 0101.06.

III. NASPO VALUEPOQINT PROGRAM PROVISIONS
A. Price and Rate Guarantee Period

)

2)

3)

4)

5)

6)

The Product and Price List identifies a complete listing of all Products the Contractor can provide under
this Master Agreement

All prices and rates on the Product and Price List must be guaranteed for the first twelve (12) months of the
Master Agreement; however, Contractor may decrease its Product pricing and/or increase its discount rate,
at any time.

Following the initial twelve (12) month period, any requests for price or rate increases must be for an equal
guarantee period, and must be made at least thirty (30) days prior to the requested effective date. Requests
for price or rate increases must include sufficient documentation supporting the request. Any adjustment or
amendment to the Master Agreement shall not be effective unless approved by the Lead State. No
retroactive adjustments to prices or rates will be allowed, unless the pricing is decreased.

Contractor may update their Products on the Product and Price List once per calendar quarter, by
submitting a new Product and Price List to the Lead Siate for approval. Product modifications, additions
and/or deletions shall not be effective unless approved by the Lead State.

Contractor is only authorized to provide Products that are awarded under this Master Agreement, as
referenced in §1V(D)(Product Category).

Pricing must include all delivery, shipping and service costs associated with the Product.

Participants and Scope

1)

2)

Contractor may not deliver Products under this Master Agreement until a Participating Addendum
acceptable o the Participating Entity and Contractor is executed. The NASPO ValuePoint Master
Agreement Terms and Conditions are applicable to any Order by a Participating Entity (and other
Purchasing Entities covered by their Participating Addendum), except to the exient altered, modified,
supplemented or amended by a Participating Addendum. By way of illustration and not limitation, this
authority may apply to unique delivery and invoicing requirements, confidentiality requirements, defaults
on Orders, governing law and venue relating to Orders by a Participating Entity, indemnification, and
insurance requirements. Statutory or constitutional requirements relating to availability of funds may
require specific language in some Participating Addenda in order to comply with applicable law. The
expectation is that these alterations, modifications, supplements, or amendments will be addressed in the
Participating Addendum or, with the consent of the Purchasing Entity and Contractor, may be included in
the ordering document (e.g. Purchase Order or Contract) used by the Purchasing Entity to place the Order.

Use of specific NASPO ValuePoint cooperative Master Agreements by state agencies, political
subdivisions and other Participating Entities (including cooperatives) authorized by individual state’s
statutes to use state Contracts are subject to the approval of the respective State Chief Procurement Official.
Issues of interpretation and eligibility for participation are solely within the authority of the respective State
Chief Procurement Official.
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Obligations under this Master Agreement are limited to those Participating Entities who have signed a
Participating Addendum and Purchasing Entities within the scope of those Participating Addenda.
Financial obligations of Participating States 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 @wsca-naspo.org to support documentation of participation and posting in appropriate
data bases.

NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint, is not a party
to the Master Agreement. It is a nonprofit cooperative purchasing organization assisting states in
administering the NASPO 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:

8) Term of the Master Agreement;

b) Amendments;

¢) Participants and Scope;

d) Administrative Fee;

e) NASPO ValuePoint Summary and Delailed Usage Reporis;

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

§) 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 Official of the state where the
Participating Entity is located. Any permission to participate through execution of a Participating
Addendum is not a determinaticn (hal procurement authority exists in the Participating Entity; they must
ensure that they have the requisite procurement to execute a Participating Addendum,

Subject to any specific conditions included in the Solicitation or Contractor’s proposal as accepted by the
Lead State, or as explicilly permitied in a Participating Addendum, Purchasing Entities may not Resell
Products. Absent any such condition or explicit permission, this limitation does not prohibit the following,
however, any sale or transfer must be consistent with license rights granted for use of Intellectual Property:
a) Payments by employees of a Purchasing Entity for Products;

b) Sales of Products to the general public as surplus property; and

c) Fees associated with inventory transactions with other governmental or non-profit entities, and
consistent with a Purchasing Entity’s laws and regulations.

C. Administrative Fees

Some states may require a fee be paid directly to the state only on purchases made by Purchasing Entities within
that state. For all such requests, the fee level, payment method and schedule for such reports and payments will
be incorporated into the Participating Addendum that is made a part of the Master Agreement. The Contractor
may adjust the Master Agreement pricing accordingly for purchases made by Purchasing Entities within the

jurisdiction of the state.

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

1)

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
hutp:/iwww.naspo.org/WNCPO/Calculator.aspx. Any/all sales made under the Contract shall be reported as
cumulative totals by state. Even if Contractor expericnces zero sales during a calendar quarter, a report is
still required. Reports shall be due no later than thirty (30} days follewing the end of the calendar quarter
(as specified in the reporting tool),
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Detailed Sales Data. Contractor shall also report detailed sales data by: (a) state; (b} entity/cusiomer type,
e.g. local government, higher education, K12, non-profit; (¢) Purchasing Entity name; (d) Purchasing
Entity bill-to and ship-to locations; (e) Purchasing Entity and Contractor Purchase Order
identifier/number(s); (f) Purchase Order Type (e.g. sales Order, credit, return, upgrade, determined by
industry practices); (g) Purchase Order date; (h) Ship Date; (i) and line item description, including Product
number if used. 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 NASPG ValuePoint Cooperative
Development Team electronicalty through a designated portal, email, CD-Rom or flash drive. Detailed
sales data 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 B (Sample
NASPO ValuePoint Detailed Sales Data Report).

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 submitied 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.

Timely submission of these reports is a material requirement of the 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,

NASPO ValuePoint Cooperative Program Marketing and Performance Review

1)

2)

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

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

NASPO ValuePoint eMarket Center

1)

2)

In July 2011, NASPO ValuePoint entered into a multi-year agreement with SciQuest, Inc. whereby
SciQuest will provide certain electronic catalog hosting and management services to enable eligible
NASPO ValuePoinl customers to access a central online website to view and/or shop the Goods and
Services available from existing NASPO ValuePoint Cooperative Contracts. The central online website is
referred to as the NASPO ValuePoint eMarket Center.

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 Produci and price list, their dealer lis,
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 pricing via an elecironic data file,
in a format acceptable 10 SciQuesl.
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ii. In order to maintain the most up-to-date version of its Product offerings, the Contractor must
submit electronic data to the eMarket Center no more than four (4) times per calendar year.

iti. Upon receipt of writien request from the eMarket Center Site Administrator, the Contractor shall
have fifteen (15) days to sct up an cnablement schedule with NASPO ValuePoint and SciQuest.
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 Product Categories, 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 (o
have multiple catalogs applicable to different NASPO ValuePoint Participating Entities if for
example, the Participating Entity has incorporated an Administrative Fee into the Contract pricing,
or a Participating Entity has determined that they will ot allow all awarded Product Categories
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 ils own online catalog, which must be capable of being integrated
with the eMarket Center via Commerce eXtensible Markup Language (¢cXML).

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

Iti. 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 Product Categories, 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 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 Entities if for
example, the Participating Entity has incorporated an Administrative Fee into the Contract pricing,
or a Participating Entity has determined that they will not allow all awarded Product Categories
under their Participating Addendum. SciQuest will deliver the appropriate Contract files to the
user viewing the catalog.

3) Revising Pricing and Products

a) Any revisions to Product offerings (new Products, altered SKU's, new pricing, etc.) must be pre-
approved by the Lead State.

b) Price increases shall only be allowed once per calendar year, beginning twelve (12) months afier the
Effective Date of the Master Agreement.

¢} Updated Product and/or pricing files are required by the 1* of the month and shall go into effect by the
15" of each month, or when the Lead State approves the file, whichever comes first.

i.  Files received after the 1st of the month may not be approved for up to thirty (30) days following
submission.

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

4) Supplier Network Requirements for Hosted and Punch-Out Catalogs

a) Contractor shall join the SciQuest Supplier Network (SQSN) and shall use the SciQuest’s Supplier
Portal to import the Contractor’s catalog and pricing files into the SciQuest system.
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b) Contractor can receive Orders through electronic delivery (cXML) or through low-tech options such as
fax.

¢) More information about the SQSN can be found at www.sciquest.com, or by contacting the SciQuest
Supplier Network Services team at 800-233-1121.
5) Order Acceptance Requirements for Hosted and Punch-Out Catalogs
a) Contractor must be able to accept Purchase Orders via fax or cXML.
b) The Contractor shall provide confirmation via phone or email within 24 hours of Purchase Order
receipt.
¢) If the Purchase 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.
6) UNSPSC Requirements
a) Contractor shall support use of the United National Standard Product and Services Code (UNSPSC).
UNSPSC versions that Contractors must adhere 1o are provided by SciQuest 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.
¢)  All line items for Products provided under the 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.

e) More information about the UNSPSC is available at http:/www.unspsc.com and
http://www . unspsc.com/FA DS aspihowdocsunspscwork.

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.

8) Several NASPO ValuePoint Participating Entities currently maintain separate SciQuest eMarket Place
accounts. In the event that one of these Participating 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 SciQuest catalogs.

G. 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 that pertains to the potential work or activities covered by the Master
Apgreement. The Contractor shall not make any representations of NASPQ ValuePoint's opinion or position as
to the quality or effectiveness of the Services that are the subject of this Master Agreement without prior wrilten
consent. Failure to adhere to this requirement may result in termination of the Master Agreement for cause.

H. Individual Customers
Except to the extent modified by a Participating Addendum, each Purchasing Entity shall follow the terms and
conditions of the Master Agreement and applicable Panticipating Addendum and will have the same rights and
responsibilities for their purchases as the Lead State has in the Master Agreement, including but not limited to,
any indemnity or right to recover any costs as such right is defined in the Master Agreement and applicable
Participating Addendum for their purchases. Each Purchesing Entity will be responsible for its own charges,
fees, and lisbilities, The Contractor will apply the charges and invoice each Purchasing Entity individually.

IV. STATEMENT OF WORK
A. Overview

1) Contractor guaraniees a continuing supply and consistent quality of Goods and Services offered.

2) Contractor shall notify the Lead State, Participating Entities and all Purchasing Entities of any recall
notices, warranty replacements, safety notices, or any applicable notice regarding the Products being sold.
This notice must be received in writing (via postal mail or email) within thirty (30) calendar days of
Contractor learning of such issues.
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Distributors

1) Contractor may engage Distributors, who shall be Contractor's agent and Subcontractor for providing sales
and support for the Goods and/or Services purchased by the Purchasing Entity under the Master
Agreement.

2) In the event Contractor elects to use Distributors in the performance of the specifications, Contractor shall
serve as the primary Contractor, and shali be fully accountable to the State for assuring that the Distributors
comply with the terms and conditions of the Master Agreement, and shall be liable in the event Distributors
fail to comply with such terms and conditions.

3) Contractor must disclose to the Lead State, a list of all Distributors that provide Goods and/or Services.

4) Contractor shall send notice to the Lead State, utilizing Attachment 1 (Distributor Form) and the
Distributor List, within three (3) calendar days of engaging or removing a Distributor. The Lead State
reserves the right to deny Contractor’s addition of a new Distributor and will provide notification to the
Contractor 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 Distributors as authorized by the Lead State.

5) Contractor or Distributors shall provide trained personnel to take on-site measurements at Purchasing
Entity’s designated location(s).

6) Distributors shall be expected to stay current with Contractor Products, pricing and Master Agreement
requirements.

Product Standards
Conlractor’s Product shall meet the following standards, if applicable, and unless and until new NIJ standards
are published and made effective:

1) Ballistic resistance of Body Armor NLJ Standard 0101.06.

2) Siab Resistance of Personal Body Armor NLJ Standard 0115.00.
3) NI Standard for Ballistic Helmets 0106.01

4) NIJ Standard for Ballistic Resistant Protective Materials 0108.01.

Product Category
Conltractor shall provide Goods and related Services for the following Product Categories:

1) Ballistic Concealable Vests: Threat Level IIA, I, IIA, [T and/or IV.
2) Ballistic Tactical Vests: Threat Level I1A, I1, IIIA, III and/or IV.
3) Stab Resistant Concealable Vests: Spike and/or Edged Blade: Threat Level 1, 2 and/or 3.

4) Combination Concealable Vests: Ballistic and Spike and/or Edged Blade: Threat Level 11A, 11, HIA, ITI
and/or IV, AND Threat Level 1, 2 and/or 3.

§) Carriers

6) Protectors

7) Ballistic Helmets: Threat Level IIA, Ii and/or ITIA.

8) Ballistic Shields: Hard and/or Soft: Threat Level I, IIA, I1, IITA, HI and/or IV.
9) Trauma Plates

10) Face Shields

11) Carry Bags: Concealed and/or Tactical vests, Shield, and/or Helmet.
12) Helmet Accessories

13) Shield Accessories

14) Shield LED Lights

15) Replacement Vest Straps
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16) Pouches
17) ID Patches

E. Product Specifications

1)

2)

3)

4)

5)

)

8)

9)

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

Body Armor Products shall be constructed identically to the original model tested and certified to comply
with the applicable NLJ standards.

All materials shall be the same as reported to the NI in the “lists of materials of construction of each
component of model.”

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

Products 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 Compliance Testing Program (CTP).

Each Body Armor Product shall be manufactured to professionally conducted measurements designed 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.

All measurements must be made according to Contractor stated standards and take into account all
clearances of panels and duty belts as sugpested in the NLJ Selection and Application Guide to Buying
Body Armor (as updated).

Armor sizes are 10 be per Compliance Testing Program standards listed on the NLY Compliant Products
List.
All Body Armor Products that include the eption of additional trauma or hard armor plate protection shall

have the plate pocket permanently secured to the Body Armor carrier on three sides (both sides and the
bottom).

10) All fasteners, including hook and pile (Velcro), non-directional snaps, webbing, side release buckles, fastex

buckles, and zippers, shall be the same color as the carrier,

11) Label material shall withstand normal wear and cleaning, and remain legible throughout the entire

warranted life of the Product.

12) All Body Armor shall be labeled with strict adherence to any applicable laws and regulations, and follow

the labeling requirements according to N Standards and guidance for Ballistic resistance 0101.06, and
Stab resistance 0115.00 as updated or amended. This shall include the following:

a) Name of Contractor and location that Product was manufactured;

b) Level of protection (must include the NIJ-CPL model designation number and Threat Level);
¢) The model designation number shall match submitted price list and letter of certification;

d) Identify NLJ Standard 0101.06 or 01 15.00 (Combination armor shall indicate both);

¢) Completed manufacturing date and Lot Number;

f) Brand name and catalog number;

g) A “Property of” space so Purchasing Entity can enter an agency or officer name;

h) Basic care and maintenance instructions;

i} Size of panel; and

J) Unique serial number.

13} Contractor and/or Distributor must have the serial numbers stered in a readily accessible database.

F. Warranty

1)

Overview
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a) Contractor warranis that the Product is suitable for any special purposes identified in the Solicitation or
for which the Purchasing Entity has relied on the Contractor’s skill or judgment.

b) Contractor warrants that the Products are designed and manufactured in a commercially reasonable
manner, and are free of defects.

¢) Upon breach of the warranty, the Contractor will repair or replace (at no charge to the Purchasing
Entity) the Product whose nonconformance is discovered and made known to the Contractor. If the
repaired and/or replaced Product proves to be inadequate, or fails of its essential purpose, the
Contractor will refund the full amount of any payments that have been made.

d) The rights and remedies of the parties under this warranty are in addition to any other rights and
remedies of the parties provided by law or equity, including, without limitation, actual damages, and,
as applicable and awarded under the law, to a prevailing party, reasonable attorneys’ fees and costs.

Requirements

a) Ballistic panels shall have at least a 5-year Manufacturer's warranty.

b} 60 day Fit Guarantee;

i. Custom-sized Body Armor may be returned to Contractor within 60 days of the shipment date for
one alteration free of charge.

fi. Vests that are ordered in stock sizes do not qualify.
iii. Vests must in new and clean condition.

¢) All Carriers shall have at least an 18-month Manufacturer's warranty.

d) Warranty periods specified shali begin when Body Armor Products are delivered and accepted
following inspection by Purchasing Entily.

Specifications

a) Warranties are extended to the original user only.

b} Warranty shall be void if the maintenance care, as stated on the protective panel label, has not been
followed, or if the Product has been aliered in any manner after acceptance by the Purchasing Entity,
or if the Product has been subjected to abnormal use or abuse.

G. Customer Service

1}
2)

3

Contractor shall provide full service and support to Participating Entities during normal business hours.

Contractor or Distributors shall offer instruction or provide presentations, as requested by Purchasing
Entities, regarding the care, usage, and limitation of bullet-resistant and stab-resistant armor,

Contractor or Distributors shall provide Service to Purchasing Entities according to the time-frame outlined
in Exhibit A {On-Site Response Time).

H. Ballistic Panel Recycling

1
2)
3)

Contractor shall offer a recycling program for vests that have expired or reached the end of their vseful life.
Purchasing Entities are not required to utilize the Contractor’s recycling program.

Shipping, and associated costs, shall be the responsibility of the Purchasing Entity.

V. ADMINISTRATION OF ORDERS
A. Ordering and Invoicing Specifications

)
2)

3)

4)

All Products subject to NIJ compliance testing must be listed on the CPL on the date the Order is placed.

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

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

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

6) Each Purchasing Entity will identify and utilize its own appropriate purchasing procedure and
documentation. Contractor is expecied to become familiar with the Purchasing Entities' rules, policies, and
procedures regarding the ordering of supplies and/or Services contemnplated by this Master Agreement.

7) Contracior shall not begin work without a valid Purchase Order or other appropriate commitment document
compliant with the law of the Purchasing Entity.

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

9) All Orders pursuant to this Master Agreement, at a minimum, shail include:
a) Name of Purchasing Entity;
b) The name, phone number, and address of the Purchasing Entity represeniative;
¢) Order date;
d) Description of the Product ordered;
e) CPL model number and Threat Level;
) Serial number;
g) Price;
h) The Master Agreement number; and
i} Any additional information required by the Participating Entity.

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

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

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

B. Shipping and Delivery

1)} All Orders, regardless of quantity, shall be delivered to the Purchasing Entity within sixty (60) calendar
days after Manufacturer receipt of Order.

2) All deliveries shall be F.O.B. destination, freight pre-paid, with all transportation and handling charges paid
by the Contractor. Responsibility and liability for loss or damage shall remain the Contractor’s until final
inspection and Acceplance when responsibility shall pass to the Buyer except as to latent defects, fraud and
Contractor's warranty obligations. The minimurm shipment amount, if any, will be found in the special
terms and conditions. Any Order for less than the specified amount is to be shipped with the freight
prepaid and added as a separate item on the invoice, Any portion of an Order to be shipped without
transportation charges that is back ordered shall be shipped without charge.
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3} All deliveties shall be made during normal working hours, which may vary for each Purchasing Entity of
each Participating State.

4) It shall be the responsibility of the Contractor to be aware of the delivery days and receiving hours for each
Purchasing Entity.

5) ‘'The Purchasing Entity shall not be responsible for any additional charges, should the Contractor fail (o
observe specific delivery days and receiving hours.

6) ‘The delivery days and delivery hours shall be established by the Purchasing Entity at the time of Order
placement.

7}  All deliveries will be Inside Deliveries as designated by a representative of the Purchasing Entity placing
the Order. Specific delivery instructions will be noted on the Order form or Purchase Order. Any damage to
the building interior, scratched walls, damage to the freight elevator, eic., will be the responsibility of the
Contractor. If damage does occur, it is the responsibility of the Contractor to immediately notify the
Purchasing Entity placing the Order.

8) All Products must be delivered in the Manufacturer’s standard package. Costs shall include all packing
and/or crating charges. Cases shall be of durable construction, good condition, properly labeled and suitable
in every respect for storage and handling of contents. Each shipping carton shall be marked with the
commodity, brand, quantity, item code number and the Ordering Entity’s Purchase Order number.

9) Packages that cannot be clearly identified may be refused and/or returned at no cost to the Purchasing
Entity.

Laws and Regulations
Any and all Products offered and furnished shall comply fully with all applicable Federal and State laws and
regulations.

Inspection and Acceptance

1) All Products are subject to inspection at reasonable times and places before Acceptance. Contractor shall
provide right of access to the Lead State or to any other authorized agent or official of the Lead Staie or
other Participating or Purchasing Entity, &t reasonable times, in order to monitor and evaluate performance,
compliance, and/or quality assurance requirements under this Master Agreement. Products that do not meet
specifications may be rejected. Failure to reject upon receipt, however, does not relieve the Contractor of
liability for material (nonconformity that substantial impairs value) latent or hidden defects subsequently
revealed when Goods are put 1o use. Acceptance of such Goods may be revoked in accordance with the
provisions of the applicable commercial code, and the Contractor is liable for any resulting expense
incurred by the Purchasing Entity related to the preparation and shipping of Product rejected and returned,
or for which Acceplance is revoked.

2) The warranty period shall begin upon Acceplance.

Title of Product
Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Entily title to the Product
free and clear of all liens, encumbrances, or other security interests.

License of Pre-Existing Intellectual Property

Contractor grants to the Purchasing Entity a non-exclusive, perpetual, royalty-free, irrevocable, unlimited
license to use, modify, or dispose of the Imellectual 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 10
any third party rights in the Pre-existing Intellectual Property. Contractor shall obtain, at its own expense, on
behalf of the Purchasing Entity, writien consent of the owner for the licensed Pre-existing Intellectual Property.

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. Payments will be remitted by mail. Payments may be made via a State or political
subdivision “Purchasing Card” with no additional charge.
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VI. GENERAL PROVISIONS
A. Insurance

1) Unless otherwise ag}eed 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 VII or better, in the most recently published
edition of Best’s Reports. Failure 1o 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.

2) 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)

b)

c)

d)

e)

g

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, $10 million
general aggregate, $10 million Products and completed operations aggregate and $50,000 and any one
fire.

If any aggregate limit is reduced betow $10,000,000 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.

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

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

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 perforrmance, 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 (i) names the Participating States identified in the Request for
Proposal as additional insured’s, (i) provides that no material alleration, cancellation, non-renewatl, or
expiration of the coverage contained in such policy shall have effect unless the named Participating
State has been given at least thirty (30) days prior wrilten notice, and (iii) 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 lo a
Purchasing Enlity 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 execution of this
Master Agreement, the execution of a Participating Addendum, or the Purchase Order’s effective date
and prior 1o 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 endorscments); and an acknowledgment of the requirement for notice of cancellation. Copies of
renewal certificates of all required insurance shall be furnished within fifieen (15) days after any
renewal date, These certificates of insurznce 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.
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h) Coverage and limits shall not limit Contractor’s liability and obligations under this Master Agreement,
any Participating Addendum, or any Purchase Order.

B. Records Administration and Audit

1)

2)

J)

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 laler, to assure compliance with the terms hereof or to evaluate
performance hereunder.

Witheut limiting any other remedy available to any governmental entity, the Contractor shall reimburse the
applicable Lead State, Participating Entity, or Purchasing Entily for any overpayments inconsistent with the
terms of the Master Agreement or Orders, or underpayment of fees found as a result of the examination of
the Contractor's records.

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

C. Confidentiality, Non-Disclosure, and Injunctive Reliel

D

2)

Confidentiality. Contractor acknowledges that it and its employees or Distributors 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
Distributors in the performance of this Master Agreement, including, but not necessarily limited to (a) any
Purchasing Entity’s records, (b) personne! records, and (¢) information concering individuals, is
confidential information of Purchasing Entity (“Confidential Information™). Any reports or other
documents or items (including software) that result from the use of the Confidential Information by
Contractor shall be treated in the same manner as the Confidential Information. Confidential Information
does not include information that (a) is or becomes (other than by disclosure by Contractor) publicly
known; (b) is furnished by Purchasing Entity to others without restrictions similar to those imposed by this
Master Agreement; (c) is rightfully in Contractor’s possession without the obligation of nondisclosure prior
to the time of its disclosure under this Master Agreement; (d) is obtained [rom a source other than
Purchasing Entity without the obligation of confidentiality, {e) is disclosed with the writien consent of
Purchasing Entity or; () is independently developed by employees, Distributors 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 indusiry
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 lo 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 immmediately if Contractor learns or has reason o believe
that any person who has had access to Confidential Information has violaled or intends to violate the terms
of this Master Agreement, and Contractor shall at its expense cooperate with Purchasing Entity in seeking
injunctive or ather 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 afier 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
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other matter in Contractor’s possession that embody Confidential Enformation. 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.

3) 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.

4) 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.

Public Information
This Master Agreement and all related documents are subject to disclosure pursvant to the Purchasing Entity's
public information laws.

Assignment/Subcontracts

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

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 administrative 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 o propose replacement key
personnel having substantially egual or better education, training, and experience as was possessed by the key
person proposed and evaluated in the Contractor’s proposal.

Independent Contractor

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

Cancellation

Unless otherwise stated, 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 atiending 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 asscciation with any Order. Cancellation of the
Master Agreement due to Contractor default may be immediate.

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 mey terminate this Master
Agreement after determining such delay or defaull will reasonably prevent successful performance of the
Master Agreement.

Defaults and Remedies

1) The occurrence of any of the following events shall be an event of defavlt under this Master Agreemeni:
a) Nonperformance of contractual requirements; or
b) A material breach of any term or condition of this Master Agreement; or
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¢) Any certification, representation or warranty by Contractor in response to the Solicitation or 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 Mastler Agreement.

2) Upon the occurrence of an event of default, Lead State shall issue a written notice of defanlt, identifying
the nature of the default, and providing a period of thirty (30) calendar days in which Contracior 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 lo preserve public safety or prevent
immediate public crisis. Time allowed for cure shall not diminish or eliminate Contractor’s liability for
damages, including liquidated damages to the extent provided for under this Master Agreement.

3) 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 Agrecment
and Lead State shall have the right to cxercise any or all of the following remedies:

a) Exercise any remedy provided by law; and

b) Terminate this Master Agreement and any related Contracts or portions thereof; and
¢) Impose liquidated damages as provided in this Master Agreement; and

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

e} Suspend Contractor's performance; and

f) Withhold payment until the default is remedied.

4) Unless otherwise specified in the Participating Addendum, in the event of a default under a Participating
Addendum, a Participating Entity shall provide a wrilten notice of default as described in this section and
have all of the rights and remedies under this paragraph regarding its participation in the Master
Agreement, in addition to those set forth in its Participating Addendum. Unless otherwise specified in a
Purchase Order, a Purchasing Entity shall provide written notice of default as described in this section and
have all of the rights and remedies under this paragraph and any applicable Participating Addendum with
respect to an Order placed by the Purchasing Entity. Nothing in these Master Agreement Terms and
Conditions shall be construed to limit the rights and remedies available 10 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 Panticipating Entity of any defauit, right or remedy under this Master Agreement or Participating
Addendum, or by Purchasing Entity with respect to any Purchase Order, or breach of any terms or requirements
of this Masler Agreement, a Participating Addendum, or Purchase Order shall not be construed or operate as a
waiver of any subsequent default or breach of such term or requirement, or of any other term or requirement
under this Master Agreement, Participating Addendum, or Purchase Order.

Debarment

The Contractor certifies that neither it nor its principals are presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded from participation in this transaction (Contract) by any
governmenial depariment 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

1) The Contractor shall defend, indemnify and hold harmless NASPO, NASPO Cooperalive 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
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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 aci(s), error(s), or
omission(s) of the Contractor, its employees or Subcontractors or volunteers, at any tier, relating to the
performance under the 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 rcasonable attorneys’ fees and related costs arising out of the claim
that the Product or its use, infringes Intellectual Property rights ("Intellectual Property Claim").

a) 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:

i. Provided by the Contractor or the Contractor's subsidiaries or affiliates;
it. Specified by the Contractor to work with the Product; or

iii. Reasonably required, in order t0 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

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

b) The Indemnified Party shall notify the Contractor within a reasonable time afier receiving notice of an
Intellectval Property Claim. Even if the Indemnified Party fails to provide reasonable notice, the
Contractor shall not be relieved from its obligations unless the Contraclor can demonstrate that it was
prejudiced in defending the Intellectual Property Claim resulting in increased expenses or loss 1o the
Contractor. If the Contractor prompily 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 Intellectval 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
altorneys’ 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.

N. No Waiver of Sovereign Immunity

1)

2)

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 immunity,
immunity based on the Eleventh Amendment to the Constitution of the United States or otherwise, from
any claim or from the jurisdiction of any court.

This section applies to a claim brought against the Participating 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 coort. 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,

0. Governing Law and Venue

1

2)

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

The construction and effect of any Participating Addendum or Order against the Master Agreement shall be
governed by and construed in accordance with the laws of the Participating Entity’s or Purchasing Entity’s
State.
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3) Ifaclaimis brought in a federal forum, then it must be brought and adjudicated solely and exclasively
within the United States District Court for (in decreasing order of pricrity): 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.

P. Assipnment of Antitrust Rights
Contractor irrevocably assigns to a Participating Entity any claim for retief or cause of action which the
Contractor now has or which may accrue to the Contractor in the future by reason of any violation of state or
federal antitrust laws (15 U.S.C. § 1-15 or a Participating Entity's stale 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.

Q. Contract Provisions for Orders Utilizing Federal Funds
Pursuant 1o Appendix II to 2 Code of Federal Regulations (CFR) Part 200, Contract Provisions for Non-Federal
Entity Contracts Under Federal Awards, Orders funded with federal funds may have additional contractual
requircments 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.

THE REST OF THIS PAGE LEFT INTENTIONALLY BLANK
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THE PARTIES HERETO HAVE EXECUTED THIS MASTER AGREEMENT

* Persons signing for Contractor hereby swear and affirm that they are authorized to act on Contractor’s
behalf and acknowledge that the Lead State s relying on their represantations to that effect.

CONTRACTOR STATE OF COLORADO
GH Armor Systems, Inc. John W, Hickenlooper, Governor
Ch Department of Personnel & Administration
By: N6, acko A State Purchasing & Contracts Office
Ti¥|e: Threcorot Solsaud "k“ue'h‘\j June Taylor, Executive Director

CPJ’( oy (Utey Lonkdutd,

By:

g Cindy Lombardi, s@e Purchasing and Contracts Director
| N U " *Signature

Date: ZJZQ{ (& Date: 2[4 }" L

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER

CRS §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.

STATE CONTROLLER

Clark Bolser, Controller Delegate
Greg Garner, Controller Delegate
Floy Jeffares, Controller Delegate
Joe Weber, Controller Delegate
Chalion Winer, Cont7tler Delegate

Date: 3/2)'1 6
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EXHBIT A — ON-SITE RESPONSE TIME

The table below provides information on how long (e.g. respoase time) it will take GH Armor Systems,
Inc. or one of their authorized Distributors, to arrive at a Purchasing Entity’s specified location once the
Purchasing Entity has requested a fitting.

The response time is based on 1, The distance that GH Armor Systems, Inc. or their authorized
Distributor is located from the Purchasing Entity, and 2. The number of vests that the Purchasing Entity
wants fitted.

Distance from . Other Time
Purchasing Entity Number of vests | Response Time P s
100+ 2 business days
. 50-99 3 business days
< 50 miles 20-49 4 business days
1-19 Other 5 business da
100+ 2 business days
. 50-99 3 business days
50 — 100 miles 20-49 4 business days
1-19 Other 7 business da
100+ 2 business davs
. 50-99 3 business days
= 100 and s 150 miles 20-29 4 business days
1-19 Other 8 business days
100+ 2 business days
50-99 3 business days
> 150 miles 20-49 4 business days
1-19 Other 10 business days
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EXHBIT B — SAMPLE NASPO VALUEPOINT DETAILED SALES DATA REPORT

NASPO ValuePoint Cooperative Contract Sales Report

Summary for-NASPO ValuePoint Master Agreement:

Manufacturer Name: GH Armor Systems, Inc.

2016-2021 Contract Number: 2016-179

CMS #88355
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State | Customer | Billo Ship to Order PO PO Ship | Invoice | Invoice Product | Product Unit | Total | Admin
Name Address | Address | Number | Number | Date | Date | Date Number | Number | Description | Price | Price | Fee
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ATTACHMENT 1 - DISTRIBUTOR FORM

Manufacturer Name: GH Armor Systems, Inc.
(check one)

O The Distributor listed below is authorized to provide Goods and Services in
accordance with the NASPO ValuePgint Body Armor Products Master
Agreement.

H The Distributor listed below will no longer provide Goods and Services under
the NASPO ValuePaoint Body Armor Products Master Agreement.

State(s) Serviced by
Distributor:

Distributor Name:

Address:

Phone (include Toll-Free, if
available):

Contact Person(s):

Email Address:

FEIN:

Distributor Website:

Signed: Date:
(GH Armor Systems, Inc. Representative)

Signed: Date:

(Distribulor Representative}

{Print First and Lasl Name of Distributor Representative)
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PARTICIPATING ADDENDUM
NASPO ValuePoint
Body Armor Products

Administered by the State of Colorado (hereinafter “Lead State™)

MASTER AGREEMENT
KDH Defense Systems, Inc.

Master Agreement No: 2016-183
(hereinafter “Contractor”)

And

State of Washington
(hereinafter “Participating State’)

This Participating Addendum for Master Agreement No.2016-183 (“Participating
Addendum”) is made and entered into by and between the State of Washington acting by
and through the Department of Enterprise Services, a Washington State governmental
agency (“Enterprise Services") and KDH Defense Systems, a Pennsylvania Company
(“Contractor”) is dated and effective as of August 1, 2016.

1. SCOPE: This Participating Addendum covers the Body Armor Products led by the State
of Colorado for use by state agencies and other entities located in the Participating State
authorized by that state’s statutes to utilize state/entity contracts with the prior approval
of the State’s Chief Procurement Official.

2. PARTICIPETION: Use of specific NASPO ValuePoint cooperative contracts by agencies,
political subdivisions and other entities (including cooperatives) authorized by an
individual state's statutes to use state contracts are subject to the prior approval of the
respective State Chief Procurement Official. Issues of interpretation and eligibility for
participation are solely within the authority of the State Chief Procurement Official.

3. PARTICIPATING STATE MODIFICATIONS OR ADDITIONS TO MASTER AGREEMENT:

3.1.

3.2.

3.3.

WASHINGTON'S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SYSTEM: Within seven
(7) days of execution of this Participating Addendum, Contractor shall register
with the Washington Department of Enterprise Services' Electronic Business
Solutions (WEBS) System at https://fortress. wa.gov/ga/webcust/home.htm)] and
maintain an accurate vendor profile therein.

WASHINGTON’S STATEWIDE PAYEE DESK: To be paid for contract sales,
Contractors must register with Washington's Statewide Payee Desk.
Washington state agencies cannot make payments to a contractor until it is
registered. Registration materials are available here: Receiving Payment from
the State.

CONTRACT SALES REPORTING. Contractor shall report total contract sales
quarterly to Enterprise Services, as set forth below.

(@) Reporting. Contractor shall report quarterly Contract sales in Enterprise
Services’ Contract Sales Reporting System. Enterprise Services will





provide Contractor with a login password and a vendor number.

(b) Data. Each sales report must identify every authorized purchaser by name
as it is known to Enterprise Services and its total combined sales amount
invoiced during the reporting period (i.e., sales of an entire agency or
political subdivision, not its individual subsections). The “Miscellaneous”
option may be used only with prior approval by Enterprise Services.
Upon request, Contractor shall provide contact information for all
purchasers during the term of this Contract. Refer sales reporting
questions to the Contract Administrator. If there are no Master Contract
sales during the reporting period, Contractor must report zero sales.

(c) Due dates for Contract Sales Reporting. Quarterly Contract Sales Reports
must be submitted electronically by the following deadlines for all sales
invoiced during the applicable calendar quarter:

For Calendar Quarter Ending Contract Sales Report Due

March 31 April 30
June 30 July 31
September 30 October 31
December 31 January 31

3.4. VENDOR MANAGEMENT FEE: Contractor shall pay to Enterprise Services a
vendor management fee (“VMF") of 0.74 percent on the purchase price for all
Contract sales (the purchase price is the total invoice price less applicable sales
tax).

(a) The sum owed by Contractor to Enterprise Services as a result of the VMF
is calculated as follows:

Amount owed to Enterprise Services = Total Contract sales
invoiced (not including sales tax) x .0074.

(b) The VMF must be rolled into Contractor’s current pricing. The VMF must
not be shown as a separate line item on any invoice unless specifically
requested and approved by Enterprise Services.

(c) Enterprise Services will invoice Contractor quarterly based on Contract
sales reported by Contractor. Contractor shall not remit payment until it
receives an invoice from Enterprise Services. Contractor's VMF payment
to Enterprise Services must reference this Contract number, work request
number (if applicable), the year and quarter for which the VMF is being
remitted, and the Contractor's name as set forth in this Contract, if not
already included on the face of the check.

(d) Failure to accurately report total net sales, to submit a timely usage repont,
or remit timely payment of the VMF, may be cause for Contract
termination or the exercise of other remedies provided by law.

(e) Enterprise Services reserves the right, upon thirty (30) days advance
written notice, to increase, reduce, or eliminate the VMF for subsequent
purchases, and reserves the right to renegotiate Contract pricing with
Contractor when any subsequent adjustment of the VMF might justify a
change in pricing.
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() For purposes of the VMF, the parties agree that the initial management fee
is included in the pricing. Therefore, any increase or reduction of the
management fee must be reflected in contract pricing commensurate with
the adjustment.

3.5. DELIVERY REQUIREMENTS: Contractor must ensure that delivery of goods will
be made as required in the Contract terms, the Purchase Order, or as otherwise
mutually agreed in writing between the purchaser and Contractor. The
following apply to all deliveries:

* Contractor must make all deliveries to the applicable delivery location
stated in the Contract or Purchase Order.

= Contractor must deliver the goods during purchaser's normal work
hours and within contract time frames or as otherwise mutually agreed
in writing between the purchaser and Contractor at the time of order
placement.

®* When applicable, the contractor must take all necessary actions to
safeguard items during inclement weather.

= All packing lists, packages, instruction manuals, correspondence,
shipping notices, shipping containers, and other written materials
associated with this Contract shall be identified by the contract identifier
and the applicable purchaser’s order number. Packing lists shall be
enclosed with each shipment and clearly identify all contents and any
backorders.

3.6. RECEIPT OF GOODS: If there are any apparent defects in the goods at the time of
delivery, the purchaser promptly will notify the Contractor. At the purchaser’s
option and without limiting any other rights, the purchaser may require the
Contractor to: (a) Repair or replace, at Contractor's expense, any or all of the
damaged goods; (b) Refund the price of any or all of the damaged goods; or
(c) Accept the return of any or all of the damaged goods. Alternatively and at
the purchaser’s option, any possible damage to the goods may be noted on the
receiving report and the cost deducted from final payment.

3.7. INVOICING & PAYMENT FOR GOODS:

(a) Contractor must provide a properly completed invoice to purchaser. All
invoices are to be delivered to the address indicated in the purchase
order.

(b) Each invoice must be identified by the associated contract number; the
contractor’'s statewide vendor registration number assigned by the
Washington State Office of Financial Management (OFM), the applicable
purchaser’s order number, and must be in U.S. dollars. Invoices must be
prominently annotated by the contractor with all applicable prompt
payment and/or volume discount(s) and shipping charges unless
otherwise specified in the solicitation.

(c) Payment is the sole responsibility of, and will be made by, the purchaser.
If purchaser fails to make timely payment(s), Contractor may invoice for
one percent (1%) per month on the amount overdue or a minimum of $1.
Payment will not be considered late if a check or warrant is mailed within
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the time specified. Note: when the state has been overcharged or
otherwise reimbursed, the purchaser may elect to have either direct
payments or written credit memos issued. If the Contractor fails to make
timely payment(s) or issuance of credit memos, the purchaser may impose
a one percent (1%) per month on the amount overdue 30 days after notice
to the Contractor.

3.8. TAXES, LICENSES, & REGISTRATION: Contractor shall register to conduct
business in the State of Washington and promptly acquire and maintain all
necessary licenses and registrations and pay all applicable taxes and fees. In
addition, for all sales to purchasers in the State of Washington, Contractor shall
calculate, collect, and remit, as appropriate, the applicable state and local sales
tax on all invoices.

4. PRIMARY CONTACTS: The primary contact individuals for this Participating Addendum
are as follows (or their named successors):

Contractor Participating State

KDH Defense Systems, Inc. State of Washington )
| Department of Enterprise Services
750A Fieldcrest Rd. Contracts, Procurement and Risk
Eden, NC 27288 Management
1500 Jefferson Street SE
B | S | Olympia, WA 98501 L

Julie Kiselica, Director of Sales Melanie Williams
Tel: (214) 406-7539 Tel: (360) 407-9399
jkiselica@kdhdefense.com Melanie.williams@des.wa.gov

5. SUBCONTRACTORS: All KDH Defense Systems, Inc. authorized in the State of Washington,
as shown on the dedicated KDH Defense Systems, Inc. NASPO ValuePoint website, are
approved to provide sales and service support to participants in the NASPO ValuePoint
Master Agreement. The Contractor's Distributor’s participation will be in accordance
with the terms and conditions set forth in the aforementioned Master Agreement.

6. ORDERS: Unless the parties to the Order agree in writing that another contract or
agreement applies to such order, any Order placed by a Participating Entity or
Purchasing Entity for a Product and/or Service available from this Master Agreement
shall be deemed to be a sale under (and governed by the prices and other terms and
conditions of) the Master Agreement.
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EXECUTED as of the date and year first above written.

STATE OF WASHINGTON KDH DEFENSE SYSTEMS, INC.,
DEPARTMENT OF ENTERPRISE SERVICES A PENNSYLVANIA COMPANY
> - 7
By: (._r-lft\r lolbe_+ By: _;)'_d‘m [ /J'é*-{g
Greg Tolbert Dedoran ADoLininy
Its:  Legal Services Manager Its: SR._Aecoun tavy i

For questions regarding executing a Participating Addendum, please contact:
Tim Hay
Cooperative Development Coordinator
NASPO ValuePoint
503-428-5705
thay(@naspovaluepoint.org
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NASPO

ValuePoint

NASPO ValuePoint Master Agreement Terms and
Conditions

For Body Armor Products

A Contract for the NASPO ValuePoint Cooperative Purchasing Program
Acting by and through the State of Colorado (Lead State)

Department of Personnel & Administration
State Purchasing & Contracts Office
1525 Sherman Street, 3™ Floor
Denver, Co 80203

And
KDH Defense Systems, Inc.

750A Fieldcrest Rd.
Eden, NC 27288

Master Agreement Number: 2016-182
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I. NASPO VALUEPOINT MASTER AGREEMENT OVERVIEW

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 KDH Deiense Systems, Inc. (hereinafter called “Contractor™), for the procurement of Body Armor
Products for the benefit of Participating Entity's and Purchasing Entities. The Contractor and the Lead State
herby agree to the following terms and conditions,

A,

Effcctive Date
This Master Agrcement shall not be effective or enforceable until the date on which it is approved and signed
(hereinafier catled the “Effective Date™) by the Colorado State Controller or designee.

Master Agreement Order of Precedence

)

2)

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

a) A Panicipaling Entity’s Participating Addendum (“PA™):

b) NASPO ValucPoint Master Agreement Terms & Conditions;

¢} A Purchase Order issued against the Master Agreement;

d) The Solicitation, RFP-NK-15-001 Body Armor Products, and

e} Contractor’s response lo the Solicilation, as revised (if permitted) and accepted by the Lead State.
These documents shall be read to be consistent and complementary. Any conllict among these documents
shall be resolved by giving priority 10 these documents in the order listed above. Contractor terms and

conditions that apply 1o this Master Agreement are only those that are expressly aceepted by the Lead State
and shall be in writing and attached to this Master Agreement as an Exhibit.

Term of the Master Agreement

1))

2)

3)

Initial Term-Work Commencement. The Parties’ respective performances under this Master Agreement
shall commence on the Effective Date. This Master Agreement shall terminate on March 15, 2018, unless
terminated sooner, as specified in §VI(J) (Defaults and Remedies), or exiended further as specified in
§1(D)(2) below.

Extension of Agreement. This Master Agreement may be extended beyond the original Contract period
for up 10 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 the Master Agreement, including any
extensions, shall not exceed five (5) years.

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

IL. DEFINITIONS

A.

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

CPL means the Certified Product List.
Contract means an agreement consisting of attachments and any Orders issued in connection therewith, and
any future modifying agreements, exhibits, attachments or references incorporated herein, pursuant to State

law and fiscal rules.

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

Distributor means an entity that purchases Products, takes title, stocks, maintains inventory, Resells the
Product to end-users and has the ability 1o do on-site measurements.
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Free on Board (FOB) Destination means the Contractor is responsible for transportation and handling
charges and the sale docs not occur until the Goods arrive at the Purchasing Entity’s specificd location.

Goods means any movable material acquired, produced, or delivered by Contractor, and shall include any
movablc material acquired, produced, or delivered by Contractor in connection with the Scrvices.

Inside Delivery refers to a delivery to a location other than a loading dock, front lobby, or reception area.

Intellectual Property means any and all patents, copyrights, service marks, (rademarks, 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 means the State centrally administering any resulting Master Agreement(s).

Lot Number means an identification number, typically found on the outside of packaging, which is assigned
to a particular quantity or lot of material from a single Manufacuurer.

Manufacturer means a company that, as its primary business function, designs, assembles, and owns the
trademark/patent and markets a Product. Also referred to as a Contractor.

Master Agreement means the underlying agreement executed by and between the Lead State, acting on
behall of the NASPO ValuePoint program, and the Contractor, as now or hereafter amended.

NASPO ValuePaint is the NASPO Cooperative Purchasing Organization LLC, doing business as NASPO
VaiuePoint, a 501(c)(3) limited liability company that is a subsidiary organization the National Association
of State Procurement Officials (NASPO), the sole member of NASPO ValuePoint. NASPO ValuePoint
facilitates administration of the NASPO cooperative group contracting consortium of state chief procurement
officials for the benefit of state departments, institwions, agencies, and political subdivisions and other
cligible cntitics (i.c., colleges, school districts, counties, cities, some nonprofit organizations, cic.) for all
states and the District of Columbia. NASPO ValuePoint is identified in the Master Agreement as the
recipient of reports and may perform Contract administration functions relating to collecting and receiving
reports as well as other Contract administration functions as assigned by the Lead State.

NLJ means the National Institute of Justice.

Order or Purchase Order means any Purchase Order, sales order, Contract or other document used by a
Purchasing Entity to order the Products.

Participating Addendum mcans a bilateral agreement excecuted by a Contractor and a Participating Entity
incorporating this Master Agreement and any other additional Pariicipating Entity specific language or other
requirements, e.g. ordering procedures specific to the Participating Entity, other terms and conditions.

Participating Entity means a state, or other legal entity, properly authorized o enter into a Panicipating
Addendum.

Participating State means a state, the District of Columbia, or one of the territories of the United States that
is listed in the Request for Proposal as intending to participate. A Participating State is not required to
participate through execution of a Participating Addendum. Upon execution of the Participating Addendum,
a Participating State becomes a Participating Entity.

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

Product Category means the type of Products that the Contractor is avthorized to provide under this Master
Agreement.
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Purchasing Entity means a state, city, county, district, other political subdivision of a State, and a nonprofit
organization under the laws of some states if amtharized by a Participating Addendum, who issucs a Purchasc
Order against the Master Agreement and becomes financially committed to the purchase.

Resell mcans any payment in exchange for transfer of tangible Goods, or assignment of the right to Services.

Services mean the Services to be performed by Contractor, and shall include any Services to be rendered by
Contraclor in connection with the Goods.

Selicitation is a written offer by the Lead State to purchase Goods and/or Services through an official
proposal, evaluation and award process.

Subcontractor means an individual or a business that signs a contract with the Contractor o perform part or
all of Contractor's obligations under the Master Agreement.

Threat Level means the raled level of protection, according 1o Section 2 of the NIJ Standard 0101.06.

. NASPO VALUEPOINT PROGRAM PROVISIONS
Price and Rate Guarantee Period

A,

1)

2)

J)

4)

9)

6)

The Product and Price List identifics a complete listing of all Products the Contractor can provide under
this Master Agreement

All prices and rates on the Product and Price List must be guaranteed for the [irst twelve (12) months of the
Master Agreement: however, Contractor may decrease its Product pricing andfor increase its discount rate,
at any time,

Following the initial twelve (12) month period. any requests for price or rate increases must be for an equal
guarantee period, and must be made at least thirty (30} days prior (o the requested effective date. Requests
for price or rate increases must include sufficient documentation supporting the request. Any adjustment or
amendment 1o the Master Agreement shall not be effective unless approved by the Lead Staie. No
retroactive adjustments Lo prices or rales will be allowed, unless the pricing is decreased.

Conlractor may update their Products on the Product and Price List once per calendar quarter, by
submitting a ncw Product and Price List 10 the Lead State for approval. Product modificalions, additions
andfor deletions shall not be effective unless approved by the Lead State.

Contraclor is only authorized to provide Products that are awarded under this Master Agreement, as
referenced in §IV(D)(Product Category).

Pricing must include all delivery, shipping and service costs associated with the Preduct.

Participants and Scope

1)

2)

Contractor may not deliver Products under this Master Agreement until a Participating Addendum
acceptable to the Participating Entity and Contractor is executed. The NASPO ValuePoint Master
Agreement Terms and Conditions are applicable to any Order by a Participating Entity (and other
Purchasing Entities covered by their Panicipating 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. defauits
on Orders, governing law and venue relating to Orders by a Participating Entity, indemnification, and
insurance requirements. Statutory or constitutional requirements relating to availability of funds may
require specific language in some Participating Addenda in order 1o 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 {¢.g. Purchase Order or Contract) used by the Purchasing Entity to place the Order.

Use of specific NASPO ValucPoint cooperative Master Agreements by state agencies, political
subdivisions and other Participating Entities (including cooperatives) authorized by individual state’s
slatules to use state Contracts are subject to the approval of the respective State Chief Procurement Official.
Issues of interpretation and eligibility for participation are solely within the authority of the respective Stale
Chief Procurement Official.
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3) Obligations under this Master Agreement are limited to those Participating Entities who have signed a
Participating Addendum and Purchasing Entities within the scope of those Participating Addenda.
Financial obligations of Participating States are limited to the Orders placed by the departments or other
state agencies and inslitutions 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 10 PA @ wsca-naspo.org to support documentation of participation and posting in appropriale
data bases.

4) NASFO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint, is nol a party
to the Master Agreement. It is a nonprofit cooperative purchasing organization assisting states in
administering the NASPO cooperative purchasing program for stale government depariments, institutions,
agencies and political subdivisions (e.g.. colleges, school districts, countices, cities, etc.) for all 50 states, the
District of Columbia and the territories of the United States.

5) Participating Addenda shall not be construed to amend the following provisions in this Master Agreement
between the Lead Stale and Contractor, and any such language shall be void and of no effect:
a) Term of the Master Agreement;
b) Amendments:
¢) Participants and Scope;
d) Administrative Fee;
e) NASPO ValuePoint Summary and Detailed Usage Reports;
f) NASPO ValucPoint Cooperative Program Marketing and Performance Review;
g} NASPO ValuePoint eMarket Center;
h) Right to Publish;
i) Prce and Rate Guarantec Period; and
j) Individual Customers
6) Participating Entitics who are not states may under some circumstances sign their own Participating
Addendum, subject to the approval of participation by the Chiel Procurement Official of the state where the
Participating Entity is located. Any permission to participate through execution of a Participating

Addcndum is not a determination that procurement authority cxists in the Participating Entity; they must
cnsure that they have the requisite procurement to execute a Panticipating Addendum.

7} Subject to any specific conditions included in the Solicitation or Contractor’s proposal as accepted by the
Lead State, or as explicitly permitted in a Pasticipating Addendum, Purchasing Entities may not Rescll
Products. Abscnt any such condition or cxplicit permission, this limitation does not prohibit the following,
however, any sale or transfer must be consistent with license rights granted for use of Intellectual Propenty:

a) Payments by employees of a Purchasing Enlity for Products;
b) Sales of Products to the general public as surplus property: and

¢) Fces associated with inventory transactions with other governmental or non-profit entitics, and
consistent with a Purchasing Entity’s laws and regulations.

C. Administrative Fees
Some states may require a fee be paid directly to the state only on purchases made by Purchasing Entities within
that state. For all such requests, the fee level, payment method and schedule for such reports and payments will
be incorporated into the Participating Addendum that is made a part of the Master Agreement. The Contractor
may adjust the Master Agreement pricing accordingly for purchases made by Purchasing Entities within the
Jjurisdiction of the state.

D. NASPO ValuePoint Summary and Detailed Usage Reports

The Contractor shall provide the following NASPO ValuePoint reports.

1) 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:fiwww.naspo.orgf WNCPO/Calculator.aspx. Any/all sales made under the Contract shall be reporied as
cumulative totals by state. 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 ¢nd of the calendar quarter
(as specilied in the reporting 1ool).
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Detailed Sales Data. Contractor shall also report detailed sales data by: (a) state; (b) entity/customer type,
e.g. local government, higher education, K12, non-profit; (¢) Purchasing Entity name; (d) Purchasing
Entity bill-to and ship-to locations; (e) Purchasing Entity and Contractor Purchase Order
identifier/number(s); (f) Purchase Order Type (e.g. sales Order, credit, return, upgrade, determined by
indusliry practices); (g) Purchase Order date; (h) Ship Date; (i) and line item description, including Product
number if used. Reports are due on a quarterly basis and musl 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 Siate and to the NASPO ValuePoint Cooperative
Development Team electronically through a designated portal, email, CD-Rom or flash drive. Detailed
sales data 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 B (Sample
NASPO ValuePoint Detailed Sales Data Report).

Reportable sales for the summary sales data report and detailed sales data report includes sales to
employees for personal use where authorized by the Pariicipating Addendum. Report data for employees
should be limited to ONLY the state and entity they are participating under the authority of (stale and
agency, city, county, school district, etc.) and the amount of sales. No personal identification numbers, e.g.
names, addresses, social securily 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
cach calendar quarter.

Timely submission of these reports is a material requirement of the 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.

NASPO ValuePoint Cooperative Program Marketing and Performance Review

1)

2)

Conltractor agrees to work cooperatively with NASPO ValuePoint personnel to ensure that Contractor’s
personnel will be educated regarding the provisions of the 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 the Master Agreement.

Contractor agrees to parlicipate in an annual Contract 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.

NASPO ValuePoint eMarket Center

I)

2)

In July 2011, NASPQ ValuePoint entered into a multi-year agreement with SciQuest, Inc. whereby
SciQuest will provide certain electronic catalog hosting and management services to enable eligible
NASPO ValuePoint customers to access a central online websile to view and/or shop the Goods and
Services available from existing NASPO ValuePoint Cooperative Contracts. The central online website is
referred to as the NASPO ValuePoint eMarket Center.

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 Product and price list, their dealer 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 pricing via an electronic data file,
in a format acceptable to SciQuest.
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In order to maintain the most up-to-date version of its Product offerings, the Contractor must
submil electronic data to the eMarket Center no more than four (4) times per calendar year.

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

The Contractor shall have ninety (90) days [rom the reccipt of writter request, (o provide the
Hosted Catalog 1o NASPQ ValuePoint.

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

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

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

¢) Punch-Out Catalog

s
1

iv.

vi.

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

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

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

The Punch-Out Catalog must be strictly limited 1o the awarded Product Categories, and must
contain the most current approved pricing, including applicable quantity discounts.

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

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

3) Revising Pricing and Products

a} Any revisions to Product offerings (new Products, altered SKU’s, new pricing, eic.) must be pre-
approved by the Lead State.

b) Price increases shall only be allowed once per calendar year, beginning twelve (12) months after the
Effective Date of the Master Agreement.

¢) Updated Product and/or pricing [files are required by the 1* of the month and shall go into effect by the
15™ of each month, or when the Lead State approves the file, whichever comes first.

f
L

.
.

Files received after the 1st of the month may not be approved for up to thirty (30) days following
submission.

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

4} Supplier Network Requirements for Hosted and Punch-Out Catalogs

a) Contractor shall join the SciQuest Supplier Network (SQSN) and shall use the SciQuest’s Supplier
Portal to import the Contractor’s catalog and pricing files into the SciQuest system.
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b} Contractor can receive Orders through electronic delivery (cXML) or through low-tech options such as
fax.

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

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

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

¢) If the Purchase Order is received after 3pm (EST) on the day prior 1o a weekend or holiday, the
Contractor must provide confirmation via phone or email on the next business day.
6) UNSPSC Requirements

a) Contracior shall support use of the United National Standard Product and Services Code (UNSPSC).
UNSPSC versions that Contractors must adhere to are provided by SciQuest 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.

¢} All linc items for Products provided under the 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 commaodity.

e) More information about the UNSPSC is available at hitp://www.unspsc.com and
hitp/fwww unspsc.com/FAQs. asp#howdoesunspscwark.

7) Applicability. Contractor agrees that NASPO ValuePoint controls which Contracts appear in the eMarket
Center, and that NASPO ValucPoint may elect at any time to remove any Contractor offerings from the
cMarket Center.

8) Several NASPO ValuePoint Participating Entitics currently maintain separate SciQuest eMarket Place
accounts. In the event that one of these Participating Entities elects to use this NASPO ValuePoint Master
Agreement (available through the eMarket Ceater), but publish the information to their own eMarket Place,
the Contractor agrees to work in good laith with the entity and NASPO ValucPoint, and agrees 1o take
commercially reasonable efforts 1o implement such separate SciQuest catalogs.

G. Right to Publish
Throughout the duration of this Master Agreement, Contractor must secure from the Lead Suate, prior approval
for the release of any information that pertains to the potential work or activities covered by the Master
Agreement. The Contractor shall not make any representations of NASPO ValuePoint's opinion or position as
10 the quality or effectiveness of the Services that are the subject of this Master Agreement without prior wrilien
consent. Failure to adhere to this requirement may result in 1ermination of the Master Agreement for cause.

H. Individual Customers
Except to the extent modificd by a Participating Addendum, cach Purchasing Entity shall follow the terms and
conditions of the Master Agreement and applicable Participating Addendum and will have the same rights and
responsibilities for their purchases as the Lead State has in the Master Agreement, including but not limited 10,
any indemnity or right to recover any costs as such right is defined in the Master Agreement and applicable
Participating Addendum for their purchases. Each Purchasing Entity will be responsible for its own charges,
fees, and liabilities. The Contractor will apply the charges and invoice each Purchasing Entity individually.

IV. STATEMENT OF WORK
A. Overview

1) Contracior guarantees a continuing supply and consistent quality of Goods and Services offered.

2) Contractor shall notify the Lead State, Participating Entities and all Purchasing Entities ol any recall
notices, warranly replacements, safety notices, or any applicable notice regarding the Products being sald.
This notice must be received in writing (via postal mail or email) within thirty (30) calendar days of
Contractor learning of such issues.
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B. Distributors

1)

2)

3
4)

)

6)

Contractor may engage Distributors. who shall be Contractor’s agent and Subcontractor for providing sales
and support for the Goods and/or Services purchased by the Purchasing Entity under the Master
Agreement.

In the event Contractor elects (o use Distributors in the performance of the specifications, Contractor shall
serve as the primary Contractor, and shall be fully accountable to (he State for assuring that the Distributors
comply with the terms and conditions of the Master Agreement, and shall be liable in the event Distributors
fail to comply with such terms and conditions.

Contractor must disclose to the Lead State, a list of all Distributors that provide Goods and/or Services.

Contractor shall send notice to the Lead State, utilizing Attachment 1 (Distributor Form) and the
Distributar List, within three (3} calendar days of engaging or removing a Distributor. The Lead State
reserves the right to deny Contractor’s addition of a new Distributor and will provide notification to the
Contractor with justification as to why the decision was reached. In addition, it will be at the discretion of
each Participating Enlity as to whether they will utilize the Distributors as authorized by the Lead State,

Contractor or Distributors shall provide trained personnel to take on-site measurements at Purchasing
Entity’s designated location(s).

Distributors shall be expecied to stay current with Contractor Products, pricing and Master Agreement
requirements.

C. Product Standards
Contractor’s Product shall meet the following standards, if applicable, and unless and until new NIJ standards
ar¢ published and made effective:

D
2)
3)
4)

Ballistic resistance of Body Armor NUJ Standard 0101.06.

Stab Resistance of Personal Body Armor NLJ Standard 0115.00.
NIJ Standard for Ballistic Helmets 0106.01

NLJ Standard for Ballistic Resistant Protective Materials 0108.01.

D. Product Category
Contractor shall provide Goods and relaled Services for the following Product Categories:

1)
2)
3)
4)
5)
6)
7
8)
9)

Ballistic Concealable Vests: Threat Level [1A, I1, IHA, I and/for IV.

Ballistic Tactical Vests: Threat Level I1A, 11, IITA, III and/or IV,

Stab Resistant Concealable Vests: Spike and/or Edged Blade: Threat Level 1, 2 and/or 3.
Carricrs

Protectors

Ballistic Helmets: Threat Level ILA, II and/or IIIA.

Plates

Carry Bags: Concealed and/or Tactical vests, Shield, and/or Heimet.

Replacement Vest Straps

10) Pouches
11) ID Patches

E. Product Specifications

1)

2)

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

Body Armor Products shall be constructed identically to the original model tested and certified to comply
with the applicable NIJ standards.
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3)  All materials shall be the same as reported to the NLJ in the “lists of materials of construction of each
component of model.”

4) Workmanship shall be [irst quality, with no defect that might affect performance, wear-ability, or durability
of the vesl.

5) Products 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 aspecls
originally tested under Compliance Testing Program (CTP).

6) Each Body Armoar Product shall be manufactured to professionally conducted measurements designed to fit
a specific individual. Under no circumstances shall measurements resull in a Product that does not properly
fit and/or provide adequate protective coverage for thal individual.

7)  All measuremenis must be made according to Contractor stated standards and take into account all
clearances of panels and duty belts as suggested in the NIJ Selection and Application Guide to Buying
Body Armor (as updated).

8) Armor sizes arc 1o be per Compliance Testing Program standards lisied on the NIJ Compliant Products
List.

%) All Body Armor Products that include the option of additional trauma or hard armor platc protection shall
have the plate pockel permanently secured to the Body Armor carrier on three sides (both sides and the
bottom).

10} All fasteners, including hook and pile (Velero), non-directional snaps, webbing, side release buckles, fastex
buckles, and zippers, shall be the same color as the carnier.

11) Label material shall withstand normal wear and cleaning, and remain legible throughout the entire
warranted life of the Product.

12) All Body Armor shall be labeled with strict adherence 1o any applicable laws and regulations, and follow
the labeling requirements according to NI Standards and guidance for Ballistic resistance 0101.06, and
Stab resistance 0115.00 as updated or amended. This shall include the following:

a) Name of Contractor and location that Product was manufactured;

b) Level of protection (must include the NII-CPL maodel designation number and Threat Level):
¢) The model designation number shall match submitted price list and letter of cenification;

d) Identify N1J Standard 0101.06 or 0115.00 (Combination armor shall indicate both);

e} Completed manufacturing date and Lot Number;

f) Brand name and catalog number;

g) A “Property of " space so Purchasing Entity can enter an agency or officer name;

h) Basic care and maintenance instruclions;

i) Size of panel; and

J)  Unique serial number.

13} Contractor and/or Distributor must have the serial numbers stored in a readily accessible database,

F. Warranty
1) Overview

a) Contractor warrants that the Product is suitlable for any special purposes identified in the Solicitation or
for which the Purchasing Entity has relied on the Contractor’s skill or judgment.

b) Contracior warrants that the Products are designed and manufactured in a commercially reasonable
manner, and are free of defects.

¢} Upon breach of the warranty, the Contractor will repair or replace (at no charge to the Purchasing
Entity) the Product whose nonconformance is discovered and made known o the Contractor, If the
repaired and/or replaced Product proves to be inadequate, or fails of ils essential purpose, the
Coniractor will refund the full amount of any payments that have been made.
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d) The rights and remedies of the parties under this warranty are in addition to any other rights and
remedies of the parties provided by law or equity. including, without limitation, actual damages, and,
as applicable and awarded under the law, to a prevailing party, reasonable atlorneys' fees and costs.

Requirements

a) Ballistic panels shall have at least a 5-year Manufacturer’s warranty.,

b) All Carriers shall have a 24-month Manufacturer’s warranty.

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

Specifications

a) Warrantics are extended to the original user only.

b) During the warranty period, any garment having a manufacturing or material defect, as determined
through inspection by an authorized Contractor represcatative, will be repaired or replaced at no cost to
the customer.

¢) Warranty shall be void if the maintenance care, as stated on the protective panel label, has not been
followed, or if the Product has been aliered in any manner after acceptance by the Purchasing Entity,
or if the Product has been subjected to abnormal use or abuse.

G. Customer Service

1)
2)

J)

Contractor shall provide full service and support 1o Participaling Entities during normal business hours.

Contractor or Distributors shall offer instruction or provide presentations, as requested by Purchasing
Entities, regarding the care, usage, and limitation of bullet-resistant and stab-resistant armor,

Contractor or Distributors shall provide Service to Purchasing Entities according to the time-frame outlined
in Exhibit A (On-Site Response Time).

H. Ballistic Panel Recycling

D
2)
3)

Contractor shall offer a recycling program for vests that have expired or reached the end of their useful life.
Purchasing Entities are nol required to utilize the Contractor’s recycling program.

Shipping, and associated costs, shall be the responsibility of the Contractor.

V. ADMINISTRATION OF ORDERS
A. Ordering and Inveicing Specifications

1)
2)

3)

4)

5

6)

7)

All Products subject to NIT compliance testing must be listed on the CPL on the date the Order is placed.

All sizing, measurcments, and {inal fitting shail be done at no cxpensc to, and shall be scheduled at the
convenience of, the Purchasing Entity.

Master Agreement Order and Purchase Order numbers shali be clearly shown on all acknowledgments,
shipping labels, packing slips, invoices, and on all correspondence.

Body Armor improperly fitted to an individual wearcr shall be adjusted or replaced and delivered 1o the
individual within thirty (30) calendar days by the Contracior at no expense to the Purchasing Entity.

The Master Agreement permits Purchasing Entities to define project-specific requirements and informally
compete the requirement among companies having a Master Agreement, on an “as needed” basis. This
procedure may also be used when requirements are aggregated or other firm commitments may be made to
achieve reductions in pricing. This procedure may be modified in Participating Addenda and adapted 1o
Purchasing Entity rules and policies. The Purchasing Entity may, in its sole discretion, determine which
Master Agreement Contractors should be soliciled for a quote. The Purchasing Entity may select the quote
that it considers most advantagcous, cost and other factors considered.

Each Purchasing Entity will identily and utilize its own appropriate purchasing procedure and
documentation. Contractor is expected to become familiar with the Purchasing Entities’ rules, policies, and
procedures regarding the ordering of supplies and/or Services contemplaied 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.
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Orders may be placed consistent with the terms of this Master Agreement, and only during the term of the
Master Agreement.

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

a) Name of Purchasing Entity;

b} The name, phone number, and address of the Purchasing Entity representative:
¢} Order date;

d) Description of the Product ordered;

¢) CPL modcl number and Threat Level;

0 Serial number;

g) Price;

h) The Master Agreement number; and

i) Any additional information required by the Participating Entity.

10) All communications concerning administration of Orders placed shall be furnished solely to the authorized

purchasing agent within the Purchasing Entity's purchasing office, or to such other individual identified in
writing in the Order.

11) Orders must be placed pursuant to this Master Agreement prior to the (ermination date thereof, but may

have a delivery date or performance period up to 120 days past the then-current termination date of this
Masier Agreement. Contractor is reminded that {inancial obligations of Purchasing Entities payable afier
the current applicable fiscal year are contingent upon agency (unds for that purpose being appropriated,
budgeled, and otherwise made available,

12) Notwithstanding the expiration or termination of this Master Agreement, Contractor agrees to perform in

accordance with the terms of any Orders then outstanding at the time of such expiration or termination.
Contractor shall not honor any Orders placed after the expiration or termination of this Master Agreement,
or otherwisc inconsistent with its werms. Orders from any separate indefinile quantity, task orders, or other
form of indefinite delivery Order arrangemcnt priced against this Master Agreement, may not be placed
afier the expiration or termination of this Master Agreement, notwithstanding the term of any such
indefinite delivery Order agreement.

B. Shipping and Delivery

1)

2)

)]

4

5)

6)

7)

All Orders, regardiess of quantity, shall be delivered 10 the Purchasing Entity within sixty (60) calendar
days after Manufacturer receipt of Order.

All deliveries shall be F.O.B. destination, freight pre-paid, with all transportation and handling charges paid
by the Contraclor. Responsibility and liability for loss or damage shall remain the Contractor’s until final
inspection and Acceptance when responsibility shall pass to the Buyer except as o latent defects, fraud and
Contractor’s warranty obligations. The minimum shipment amount, if any, will be found in the special
terms and conditions. Any Order for less than the specified amount is o be shipped with the freight
prepaid and added as a separate item on the invoice. Any portion of an Order Lo be shipped without
transportation charges that is back ordered shall be shipped without charge.

All deliveries shall be made during normal working hours, which may vary for each Purchasing Entity of
each Participating State.

It shall be the responsibility of the Contractor to be aware of the delivery days and receiving hours for each
Purchasing Entity.

The Purchasing Entity shall not be responsible for any additional charges, should the Contractor fail 10
observe specific delivery days and receiving hours.

The delivery days and delivery hours shall be established by (he Purchasing Entity at the time of Order
placement.

All deliveries will be Inside Deliveries as designated by a representative of the Purchasing Entity placing
the Order. Specific delivery instructions will be noted on the Order form or Purchase Order. Any damage to
the building inlerior, scratched walls, damage 1o the [reight elevator, etc., will be the responsibility of the
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Contractor. If damage does occur, it is the responsibility of the Contractor to immediately notify the
Purchasing Entity placing the Order.

8) All Products must be delivered in the Manufacturer's standard package. Costs shall include all packing
and/or crating charges. Cases shall be of durable construction, good condition, properly labeled and suitable
in every respect for storage and handling of contents. Each shipping carton shall be marked with the
commodity. brand, quantity, item code number and the Ordering Entity's Purchase Order number.

9) Packages that cannot be clearly identified may be refused and/or returned at no cost to the Purchasing
Entity.

C. Laws and Regulations
Any and all Products offered and furnished shall comply (ully with all applicable Federal and State laws and
regulations.

D. Inspection and Acceptance

1) All Products are subject to inspection at reasonable times and places before Acceptance. Contractor shall
provide right of access to the Lead State or 1o any other authorized agent or official of the Lead State or
other Participating or Purchasing Eatity, at reasonable times, in order (o monitor and evaluate performance,
compliance, and/or quality assurance requircments under this Master Agreement, Products that do not mect
specilications may be rejected. Failure to reject upon receipt, however, does not relieve the Contractor of
liability for material (nonconformity that substantial impairs value) latent or hidden defects subsequently
revealed when Goods are put to use. Acceptance of such Goods may be revoked in accordance with the
provisions of the applicablc commercial code, and the Contractor is liable for any resulting cxpense
incurred by the Purchasing Entity related to the preparation and shipping of Product rejecied and returned,
or for which Acceptance is revoked.

2) The warranty period shall begin upon Acceplance.

E. Title of Product
Upon Acceplance by the Purchasing Entity, Contracior shall convey to Purchasing Entity title (o the Product
[ree and clear of all liens, encumbrances, or other security interests.

F. License of Pre-Existing Intellectual Property
Conlractor grants to the Purchasing Entity a non-exclusive, perpetual, royalty-free, irrevocable, unlimited
licensc to use, modify, or disposc of the Intclectual Property and its derivatives, used or delivered under this
Master Agreement, but not created under it (“Pre-cxisting 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-cxisting Tntellectual Property.

G. Payment
Payment for completion of a Contract Order is normally made within thirty (30) days (ollowing the date the
entire Order is delivered or the date a correct invoice is received, whichever is later. After lorty-live (45) days
the Contractor may assess overdue account charges up 10 a maximum rate of one (1} percent per month on the
outstanding balance. Payments will be remitied by mail. Payments may be made via a State or political
subdivision “Purchasing Card” with no additional charge.

VI. GENERAL PROVISIONS
A. Insurance

1) Unless otherwise agreed in a Panicipating Addendum, Contractor shall, during the term of this Master
Agreement, maintain in full force and efTect, 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 statc and having a rating of A-, Class VII or better, in the most recently published
cdition 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.

2) Covcrage shall be writicn on an occureence basis. The minimum acceptable limits shall be as indicated
below, with no deductible for cach of the following categories:
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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, $10 million
general aggregate, $10 million Products and completed operations aggregate and $50,000 and any one
fire.

If any aggregate limit is reduced below $10,000,000 because of claims made or paid, the Contractor
shall immediately obtain additional insurance to restore the full aggregate limit and furnish to the
Participating Enlity, a certificate or other document satisfactory to the Participating Entity, showing
compliance with this provision.

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

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

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 thereol 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 writien
endorsement (o the Contractor’s general liability insurance policy or other documentary evidence
acceptable to the Lead State that (i) names the Participating States identified in the Request for
Proposal as additional insured’s, (ji) provides that no material alieration, cancellation, non-rencwal, or
expiration of the coverage contained in such policy shall have effect unless the named Participating
State has been given at least thirty (30) days prior written notice, and (iii) 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 10 a
Purchasing Entity or Participating Entity who requests it the same information described in this
subsection,

Contractor shall furnish (o the Lead State, Participating Entity, and, on request, the Purchasing Entity
copics of certificates of all required insurance within seven (7) calendar days of the execution of this
Master Agreement, the cxccution of a Participating Addendum, or the Purchase Order's effective date
and prior 1o performing any work. The insurance certificale shall provide the following information:
the name and address of the insured; name, address, telephone number and signature of the authorized
agenl; name of the insurance company (authorized to operate in all states); a description of coverage in
detailed standard terminology (including policy peried, policy number, limits of liability, cxclusions
and endorsements); and an acknowledgment of the requirement for notice of cancellation. Copies of
renewal certificates of all required insurance shall be furnished within fifieen (15) days after any
renewal date. These certificates of insurance must expressly indicate compliance with each and cvery
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 Agrecment,
any Participating Addendum, or any Purchase Order.
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B. Records Administration and Audit

1)

2)

J)

The Contractor shall maintain books, records, documents. and other evidence pertaining to this Master
Agreement and Orders placed by Purchasing Entities under it 1o 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, cxamine, copy and/or transcribe Contractor's books, documents, papers and records
directly pertinent (o 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 Siate, Participating Entity, or Purchasing Entity for any overpayments inconsistent with the
terms of the Master Agreement or Orders, or underpayment of {ees 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 the Master
Agreement requiring the Contractor to self-audit Contract obligations and that permits the Lead State to
teview compliance with those obligations.

C. Confidentiality, Non-Disclosure, and Injunctive Relief

1)

2)

Confidentiality. Contractor acknowledges that it and its employees or Distributors may, in the course of
providing a Product under this Masicr Agreement, be exposed to or acquire information that is confidential
to Purchasing Entily’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 oblained by Contractor or its employees or
Distributors in the performance of this Master Agreement, including, but not necessarily limited Lo (a) any
Purchasing Entity’s rccords, (b) personnel records, and {¢) information concerning individuals, is
confidential information of Purchasing Entity (“Confidential Information™). Any reports or other
documents or ilems (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 (a) is or becomes (other than by disclosure by Contractor) publicly
known; (b) is furnished by Purchasing Entity 1o others without restrictions similar to those imposed by this
Master Agreement; (¢} is rightfully in Contractor's possession without the obligation of nondisclosure prior
to the time of its disclosure under this Master Agreement; (d) is obtained from a source other than
Purchasing Entily without the obligation of confidentiality, (e) is disclosed with the writien consent of
Purchasing Entity or; () is independently developed by employees, Distributors 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, scll, 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 (o
keep Confidential Information confidential. Contracior shall use commercially reasonable effiorts 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 viclated or intends to violate the erms
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.
Excepl 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, excepl 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.
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3} Injunctive Reliel. 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 Lo any other legal remedies that may
be available. Contractor acknowledges and agrees that the covenants contained herein arc necessary for the
protection of the legitimate business interests of Purchasing Entity and are reasonable in scope and content.

4) 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.

Public Information

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

Assignment/Subcontracts

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 writlen approval of the Lead Siate.

2) The Lead State reserves the right to assign any rights or duties, including writien assignment of Contract
administration dutics to NASPO Coopcerative 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 administrative personnel, in
writing within ten (10) calendar days of the change. The Lead State reserves the right 1o approve changes in
key personnel, as identified in the Contracior’s proposal. The Contractor agrees to propose replacement key
personnel having substantially equal or betler education, training, and experience as was possessed by the key
person proposed and evaluated in the Contractor’s proposal,

Independent Contractor

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

Cancellation

Unless otherwise stated, this Master Agreement may be canceled by either party upon sixty (60) days written
notice prior lo 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 obligalions atlending Orders cutstanding at the time of cancellation, including any right of and
Purchasing Entity 1o indemnification by the Contractor, rights of payment for Products delivered and accepied,
and rights attcnding any warranty or default in performance in association with any Order. Cancellation of the
Master Agreement due to Contractor default may be immediate.

Force Majeure

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

Defaults and Remedies

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

¢€) Any certification, representation or warranty by Contractor in response to the Solicitation or in this
Master Agreement that proves to be untrue or materially misleading; or
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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 thereo(; or

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

2) Upon the occurrence of an event of default. Lead Siate 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. Time allowed for cure shall not diminish or eliminate Contractor’s liability for
damages, including liquidated damages to the extent provided for under this Master Agreement.

3) If Contracior is afforded an opportunity to cure and fails to cure the default within the period specified in
the written notice of default, Contractor shatl 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; and

b} Terminate this Master Agreement and any related Contracts or portions thereof; and
¢) lmpose liquidated damages as provided in this Master Agreement; and

d} Suspend Contractor [rom being able 1o respond to future bid Selicitations; and

¢) Suspend Contractor’s performance; and

) Withhold payment until the default is remedied.

4) Unless otherwise specified in the Panticipating 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 the Master
Agreement, in addition (o those set (orth in its Participating Addendum. Unless otherwise specified in a
Purchase Order, a Purchasing Entity shall provide written notice of default as described in this section and
have all of the rights and remedies under this paragraph and any applicable Participating Addendum with
respect to an Order placed by the Purchasing Entity. Nothing in these Master Agreement Terms and
Conditions shall be construed to limit the rights and remedies available 10 a Purchasing Entity under the
applicable commercial code.

K. 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
Statc or Participating Entity of any default, right or remedy under this Master Agreement or Participating
Addendum, or by Purchasing Entity with respect 10 any Purchase Order, or breach of any lerms or requirements
of this Master Agreement, a Participating Addendum, or Purchase Order shall not be construed or operate as a
waiver of any subsequent default or breach of such term or requirement, or of any other term or requirement
under this Master Agreement, Participating Addendum, or Purchase Order.

L. Debarment
The Contractor certifies that neither it nor its principals are presently debarred, suspended, proposed for
debarment, declared ineligible, or volumarily 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 certily this stalement, attach a wrilten
explanation for review by the Lead State.

M. Indemnification
1} The Contractor shall defend, indemnify and hoid harmless NASPO, NASPO Cooperative Purchasing
Organization LLC (doing business as NASPO ValuePoint), the Lead State, Panicipating 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 aclion including reasonable
attorneys’ fees and related costs for any death, injury, or damage to property arising from act(s), crror(s), or
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omission(s) of the Contractor, its employees or Subcontractors or volunteers, at any tier, relating to the
peeformance under the Master Agreement.

2) Indemnification - Intellectual Property. The Contractor shall defend, indemnify and hold harmless
NASPG, NASPO Cooperative Purchasing Organization LLC {(doing business as NASPO ValuePoint), the
Lead State, Participating Entities, Purchasing Entitics, 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 atlorneys’ fees and related costs arising out of the claim
that the Product or its use, infringes Intellectual Propeny rights ("Intellectual Property Claim”).

a) 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:

i. Provided by the Contractor or the Contractor’s subsidiaries or affiliates;
ii. Specified by the Contractor to work with the Product; or
i

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

iv. Tt would be rcasonably expected to use the Product in combination with such Product, system or
method.

b} The Indemnified Party shall notify the Contractor within a reasonable time after receiving notice of an
Intellectual Property Claim. Even if the Indemnilicd Pany 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. I 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 [or any money damages or obligations lor which it may be responsible.
The Indemnified Party shall furnish, at the Contracior's reasonable request and expense, information
and assistance necessary for such defense. If the Contractor (ails 10 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.

N. No Waiver of Sovereign Immunity

1} Inno event shall this Master Agreement, any Participating Addendum or any Contract or any Purchase
Order issued thercunder, 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 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.

2) This section applies to a claim brought againsi the Participating State only to the extent Congress has
appropriately abrogated the Participating State’s sovereign immunity and is not consent by the Participaling
Stale 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 1o sovercign immunity and immunity based on the Eleventh
Amendment to the Constitution of the United States.

0. Governing Law and Venue

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

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

3) If aclaim is brought in a federal forum, then it must be brought and adjudicated solely and cxclusively
within the United States District Court for (in decreasing order of priority): The Lead State for claims
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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 stale if a named party; or the
Purchasing Entity state if a named party.

P. Assignment of Antitrust Rights
Contractor irrevocably assigns to a Participating Entity any claim for reliel or cause of action which the
Contractor now has or which may accrue to the Contractor in the future by reason of any violation of state or
federal antitrust laws (15 U.S.C. § 1-15 or a Participating Entity's statc antitrust provisions), as now in cffcct
and as may be amended from time to time, in connection with any Goods or Services provided o the Contractor
for the purpose of carrying out the Contracior'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 causc of action.

Q. Contract Provisions for Orders Utilizing Federal Funds
Pursuant 1o Appendix II to 2 Code of Federal Regulations (CFR) Part 200, Contract Provisions for Non-Federat
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 [or incorporation in Orders placed under this Master Agreement.

THE REST OF THIS PAGE LEFT INTENTIONALLY BLANK
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THE PARTIES HERETO HAVE EXECUTED THIS MASTER AGREEMENT

* Persons signing for Contractor hereby swear and affirm 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
KDH Defense Systems, Inc.

By: Aiav /nuu..uf

STATE OF COLORADO
John W, Hickenlooper, Governor
Department of Personnel & Administration
State Purchasing & Contracts Office
June Taylor, Execulive Director

By: Lot s (r"ﬂ/l-—bébtg'

Title: ConRAoeLZ s w‘
By: — m . Y}\
*Signature
Date: 3\ [2) i\b

Date: 3/%”("

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER

CRS §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

S A0

Ciark Boiser, Contraller Delegate
Greg Garner, Controller Delegate
Floy Jeffares, Controller Delegate
Joe Weber, Controller Delegate
Challon Winer, Controller Delegate

Zod1e

Date;
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EXHBIT A — ON-SITE RESPONSE TIME

The table below provides information on how long (e.g. response time) it will take KDH Defense
Systems, Inc. or one of their authorized Distributors, to arrive at a Purchasing Entity’s specified location
once the Purchasing Entity has requested a fitting.

The response time is based on 1. The distance that KDH Defense Systems, Inc. or their authorized
Distributor is located from the Purchasing Entity, and 2, The number of vests that the Purchasing Entity
wants fitted.

Distance from Other Time
chasing Entity Number of vests | Response Time P "

50-501+ 2 business days

1-49 3 husiness days

< 50 miles 4 business days
Other

50-501+ 2 business days

1-49 3 business days

50 - 100 miles 4 business days
Other

50-501+ 2 business days

1-49 3 business days

> 100 and £ 150 miles 4 business days
Other

50-501+ 2 business days

1-49 3 business days

> 150 miles 4 business days
Other
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EXHBIT B - SAMPLE NASPO VALUEPOINT DETAILED SALES DATA REPORT

NASPO ValuePoint Cooperative Contract Sales Report
Summary for-NASPO ValuePoint Master Agrecment:
Manufacturer Name: KDH Defense Systems, Inc.

2016-2021 Contract Number: 2016-182

CMS #88375

State | Customer | Billto Ship to Order PO PO Ship | Invowee | Invoice Product Product Unit | Total | Admin
Name Address | Address Number | Number | Date | Dae | Date Number | Number Description Price | Price | Fec
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ATTACHMENT 1 - DISTRIBUTOR FORM

Manufacturer Name: KDH Defense Systems, Inc.
(check one)

Ol The Distributor listed below is authorized to provide Goods and Services in
accordance with the NASPO ValuePoint Body Armor Products Master
Agreement.

O The Distributor listed below will no longer provide Goods and Services under
the NASPO ValuePoint Body Armor Products Master Agreement.

State(s) Serviced by
Distributor:

Distributor Name:

Address:

Phone (include Toll-Free, if
available):

Contact Person(s):

Email Address:

FEIN:

Distributor Website:

Signed: Date:
(KDH Delense Systems, Inc. Representative)

Signed: Date:

(Distributor Representative)

{Print First and Last Name of Distribuior Representative)
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07115 Survival Armor.pdf
PARTICIPATING ADDENDUM
NASPO ValuePoint
Body Armor Products
Administered by the State of Colorado (hereinafter “Lead State’)

MASTER AGREEMENT
Survival Armor, Inc.
Master Agreement No: 2016-183
(hereinafter “Contractor")

And

State of Washington
(hereinafter “Participating State”)

This Participating Addendum for Master Agreement No.2016-183 ("Participating
Addendum”) is made and entered into by and between the State of Washington acting by
and through the Department of Enterprise Services, a Washington State governmental
agency (“Enterprise Services”) and Survival Armor, Inc., a Delaware Company
(“Contractor”) and is dated as of August 1, 2016.

1. ScoOPE: This Participating Addendum covers the Body Armor Products led by the State
of Colorado for use by state agencies and other entities located in the Participating State
authorized by that state’s statutes to utilize state/entity contracts with the prior approval
of the State’s Chief Procurement Official.

2. PARTICIPATION: Use of specific NASPO ValuePoint cooperative contracts by agencies,
political subdivisions and other entities (including cooperatives) authorized by an
individual state’s statutes to use state contracts are subject to the prior approval of the
respective State Chief Procurement Official. Issues of interpretation and eligibility for
participation are solely within the authority of the State Chief Procurement Official.

3. PARTICIPATING STATE MODIFICATIONS OR ADDITIONS TO MASTER AGREEMENT:

3.1. WASHINGTON’S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SYSTEM: Within seven
(7) days of execution of this Participating Addendum, Contractor shall register
with the Washington Department of Enterprise Services’ Electronic Business

Solutions (WEBS) System at https://fortress.wa.gov/ga/webcust/home.html and
maintain an accurate vendor profile therein.

3.2. WASHINGTON’S STATEWIDE PAYEE DESK: To be paid for contract sales,
Contractors must register with Washington’s Statewide Payee Desk.
Washington state agencies cannot make payments to a contractor until it is
registered. Registration materials are available here: Receiving Payment from
the State.

3.3. CONTRACT SALES REPORTING. Contractor shall report total contract sales
quarterly to Enterprise Services, as set forth below.

(a) Reporting. Contractor shall report quarterly Contract sales in Enterprise
Services’ Contract Sales Reporting System. Enterprise Services will






provide Contractor with a login password and a vendor numbexr.

(b) Data. Each sales report must identify every authorized purchaser by name
as it is known to Enterprigse Services and its total combined sales amount
invoiced during the reporting period (i.e., sales of an entire agency or
political subdivision, not its individual subsections). The “Miscellaneous”
option may be used only with prior approval by Enterprise Services.
Upon request, Contractor shall provide contact information for all
purchasers during the term of this Contract. Refer sales reporting
questions to the Contract Administrator. If there are no Master Contract
sales during the reporting period, Contractor must report zero sales.

(c) Due dates for Contract Sales Reporting. Quarterly Contract Sales Reports
must be submitted electronically by the following deadlines for all sales
invoiced during the applicable calendar quarter:

For Calendar Quarter Ending Contract Sales Report Due
March 31 April 30
June 30 July 31
September 30 October 31
December 31 January 31

3.4. VENDOR MANAGEMENT FEE: Contractor shall pay to Enterprise Services a
vendor management fee (“VMF”) of 0.74 percent on the purchase price for all
Contract sales (the purchase price is the total invoice price less applicable sales
tax).

(a) The sum owed by Contractor to Enterprise Services as a result of the VMF
is calculated as follows:

Amount owed to Enterprise Services = Total Contract sales
invoiced (not including sales tax) x .0074.

(b) The VMF must be rolled into Contractor’s current pricing. The VMF must
not be shown as a separate line item on any invoice unless specifically
requested and approved by Enterprise Services.

(c) Enterprise Services will invoice Contractor quarterly based on Contract
sales reported by Contractor. Contractor shall not remit payment until it
receives an invoice from Enterprise Services. Contractor’'s VMF payment
to Enterprise Services must reference this Contract number, work request
number (if applicable), the year and quarter for which the VMF is being
remitted, and the Contractor's name as set forth in this Contract, if not
already included on the face of the check.

(d) Failure to accurately repozrt total net sales, to submit a timely usage report,
or remit timely payment of the VMF, may be cause for Contract
termination or the exercise of other remedies provided by law.

(e) Enterprise Services reserves the right, upon thirty (30) days advance
written notice, to increase, reduce, or eliminate the VMF for subsequent
purchases, and reserves the right to renegotiate Contract pricing with
Contractor when any subsequent adjustment of the VMF might justify a
change in pricing.
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(f) For purposes of the VMF, the parties agree that the initial management fee
is included in the pricing. Therefore, any increase or reduction of the
management fee must be reflected in contract pricing commensurate with
the adjustment.

3.6. DELIVERY REQUIREMENTS: Contractor must ensure that delivery of goods will
be made as required in the Contract terms, the Purchase Order, or as otherwise
rmutually agreed in writing between the purchaser and Contractor. The
following apply to all deliveries:

* Contractor must make all deliveries to the applicable delivery location
stated in the Contract or Purchase Order.

» Contractor must deliver the goods during purchaser's normal work
hours and within contract time frames or as otherwise mutually agreed
in writing between the purchaser and Contractor at the time of order
placement.

* When applicable, the contractor must take all necessary actions to
safeguard items during inclement weather.

= All packing lists, packages, instruction manuals, correspondence,
shipping notices, shipping containers, and other written materials
associated with this Contract shall be identified by the contract identifier
and the applicable purchaser’s order number. Packing lists shall be
enclosed with each shipment and clearly identify all contents and any
backorders.

3.6. RECEIPT OF GooDS: If there are any apparent defects in the goods at the time of
delivery, the purchaser promptly will notify the Contractor. At the purchaser’s
option and without limiting any other rights, the purchaser may require the
Contractor to: (a) Repair or replace, at Contractor's expense, any or all of the
damaged goods; (b) Refund the price of any or all of the damaged goods; or
(c) Accept the return of any or all of the damaged goods. Alternatively and at
the purchaser’s option, any possible damage to the goods may be noted on the
receiving report and the cost deducted from final payment.

3.7. INVOICING & PAYMENT FOR GOODS:

(a) Contractor must provide a properly completed invoice to purchaser. All
invoices are to be delivered to the address indicated in the purchase
order.

(b) Each invoice must be identified by the associated contract number; the
contractor’s statewide vendor registration number assigned by the
Washington State Office of Financial Management (OFM), the applicable
purchaser’s order number, and must be in U.S. dollars. Invoices must be
prominently annotated by the contractor with all applicable prompt
payment and/or volume discount(s) and shipping charges unless
otherwise specified in the solicitation.

(c) Payment is the sole responsibility of, and will be made by, the purchaser.
If purchaser fails to make timely payment(s), Contractor may invoice for
one percent (1%) per month on the amount overdue or a minimum of $1.
Payment will not be considered late if a check or warrant is mailed within
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the time specified. Note: when the state has been overcharged or
otherwise reimbursed, the purchaser may elect to have either direct
payments or written credit memos issued. If the Contractor fails to make
timely payment(s) or issuance of credit memos, the purchaser may impose
a one percent (1%) per month on the amount overdue 30 days after notice

to the Contractor.

3.8. TAXES, LICENSES, & REGISTRATION: Contractor shall register to conduct
business in the State of Washington and promptly acquire and maintain all
necessary licenses and registrations and pay all applicable taxes and fees. In
addition, for all sales to purchasers in the State of Washington, Contractor shall
calculate, collect, and remit, as appropriate, the applicable state and local sales

tax on all invoices.

4. PRIMARY CONTACTS: The primary contact individuals for this Participating Addendum

are as follows (or their named successors):

Contractor

Participating State

Survival Armor, Inc.

State of Washington
Department of Enterprise Services

12621 Corporate Lakes Drive, Unit 8
Fort Myers, FL 33913

Contracts, Procurement and Risk
Management

1800 Jefferson Street SE
Olympia, WA 98501

Cathy Lowe, VP Domestic Sales &
Marketing
Tel: (239) 210-0891

GaHu)ow e@survivalarmor.com

Melanie Williams
Tel: (360) 407-9399

Melanie.williams@des.wa.gov

5. SUBCONTRACTORS: All Survival Armor, Inc. authorized in the State of Washington, as
shown on the dedicated Survival Armor, Inc. NASPO ValuePoint website, are approved to
provide sales and service support to participants in the NASPO ValuePoint Master
Agreement. The Contractor’s Distributor’s participation will be in accordance with the
terms and conditions set forth in the aforementioned Master Agreement.

6. ORDERS: Unless the parties to the Order agree in writing that another contract or
agreement applies to such order, any Order placed by a Participating Entity or
Purchasing Entity for a Product and/or Service available from this Master Agreement
shall be deemed to be a sale under (and governed by the prices and other texrms and

conditions of) the Master Agreement.
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EXECUTED as of the date and year first above written.

STATE OF WASHINGTON SURVIVAL BRKMOR INC.,
DEPARTMENT OF ENTERPRISE SERVICES A DELAWARE COMPANY

By: C A (slbt By: M 7&_/
Greg Tolbert ﬁll H%M we
Its:  Legal Services Manager Its: MECL&&MM% MWZ{-’

For questions regarding executing a Participating Addendum, please contact:
Tim Hay
Cooperative Development Coordinator
NASPO ValuePoint
503-428-5708
th naspovaluepoint.or
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MASPO

ValuePoint

NASPO ValuePoint Master Agreement Terms and
Conditions

For Body Armor Products

A Contract for the NASPO ValuePoint Cooperative Purchasing Program
Acting by and through the State of Colorado (Lead State)

Department of Personnel & Administration
State Purchasing & Contracts Office
1525 Sherman Street, 3™ Floor
Denver, Co 80203

And
Survival Armor, Inc.

12621 Corporate Lakes Drive, Unit 8
Fort Myers, FL 33913

Master Agreement Number: 2016-184
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I. NASPO VALUEPOINT MASTER AGREEMENT OVERVIEW

A. 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 (hereinafier called the “Lead
State™), and Survival Armor, Inc. (hereinafter called “Contractor™), for the procurement of Body Armor
Products for the benefit of Participating 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
(hereinafier called the “Effective Date™) by the Colorado State Controller or designee.

Master Agreement Order of Precedence

D

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;

¢} A Purchase Order issued against the Master Agreement;

d) The Solicilation, RFP-NK-15-001 Body Armor Products, and

¢) Contractor’s response to the Solicitation, as revised (if permitted) and accepted by the Lead State.
These documents shall be read to be consistent and complementary. Any conflict among these documents
shall be resolved by giving priority to these documents in the order listed above. Contractor terms and

conditions that apply to this Master Agreement are only those that are expressly accepted by the Lead State
and shall be in writing and attached to this Master Agreement as an Exhibit.

Term of the Master Agreement

1

2)

3)

Initial Term-Work Commencement. The Parties’ respective performances under this Master Agreement
shall commence on the Effective Date. This Master Agreement shall terminate on March 15, 2018, unless
terminated sooner, as specified in §VI(J) (Defaults and Remedies), or extended further as specified in
§I(D)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 the 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.

II. DEFINITIONS

A.

Acceptance means 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.

CPL means the Certified Product List.
Contract means an agreement consisting of attachments and any Orders issued in connection therewith, and
any future modifying agreements, exhibits, attachments or references incorporated herein, pursuant to State

law and fiscal rules.

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

Distributor means an entity that purchases Products, takes title, stocks, maintains inventory, Resells the
Product to end-users and has the ability to do on-site measurements.
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Frec on Board (FOB) Destination means the Contractor is responsible for transportation and handling
charges and the sale does not occur until the Goods arrive at the Purchasing Entity’s specified location.

Goods means any movable material acquired, produced, or delivered by Contractor, and shall include any
movable material acquired, produced, or delivered by Contracior in connection with the Services.

Inside Delivery refers to a delivery to a location other than a loading dock, front lobby, or reception area.

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

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

Lot Number means an identification number, typically found on the outside of packaging, which is assigned
to a particular quantity or lot of material from a single Manufacturer.

Manufacturer means a company that, as its primary business function, designs, assembles, and owns the
trademark/patent and markets a Product. Also referred to as a Contractor.

Master Agreement means 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.

NASPO ValuePoint is the NASPO Cooperative Purchasing Organization LLC, doing business as NASPO
ValuePoint, a 501(c)3) limited liability company that is a subsidiary organization the National Association
of State Procurement Officials (NASPO), the sole member of NASPO ValuePoint. NASPO ValuePoint
facilitates administration of the NASPO cooperative group contracting consortium of state chief procurement
officials for the benefit of state departments, institutions, agencies, and political subdivisions and other
eligible entities (i.e., colleges, school districts, counties, cities, some nonprofit organizations, etc.) for all
states and the District of Columbia. NASPO ValuePoint is identified in the Master Agreement as the
recipient of reports and may perform Contract administration functions relating to collecting and receiving
reports as well as other Contract administration functions as assigned by the Lead State.

NIJ means the National Institute of Justice.

Order or Purchase Order means any Purchase Order, sales order, Contract or other document used by a
Purchasing Entity to order the Products.

Participating Addendum means a bilateral agreement executed by a Contractor and a Participating Entity
incorporating this Master Agreement and any other additional Participating Entity specific language or other
requirements, €.g. ordering procedures specific to the Participating Entity, other terms and conditions.

Participating Entity means a state, or other legal entity, properly authorized to enter into a Participating
Addendum.

Participating State means a slate, the District of Columbia, or one of the territories of the United States that
is listed in the Request for Proposal as intending to participate. A Participating State is not required to
participate through execution of a Participating Addendum. Upon execution of the Participating Addendum,
a Participating State becomes a Participating Entity.

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

Product Category means the type of Products that the Contractor is authorized to provide under this Master
Agreement.
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Purchasing Entity means a state, city, county, district, other political subdivision of a State, and a nonprofit
organization under the laws of some states if authorized by a Participating Addendum, who issues a Purchase
Order against the Master Agreement and becomes financially commitied to the purchase.

Resell means any payment in exchange for transfer of tangible Goods, or assignment of the right to Services.

Services mean the Services to be performed by Contractor, and shall include any Services to be rendered by
Contractor in connection with the Goods.

Solicitation is a written offer by the Lead State to purchase Goods and/or Services through an official
proposal, evaluation and award process.

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

Threat Level means the rated level of prolection, according to Section 2 of the NIJ Standard 0101.06.

III. NASPO VALUEPOINT PROGRAM PROVISIONS
A. Price and Rate Guarantee Period

1)

2)

3)

4

5)

6)

The Product and Price List identifies a complete listing of all Products the Contractor can provide under
this Master Agreement

All prices and rates on the Product and Price List must be guaranteed for the first twelve (12) months of the
Master Agreement; however, Contractor may decrease its Product pricing and/or increase its discount rate,
at any time.

Following the initial twelve (12) month period, any reguests for price or rale increases must be for an equal
guarantee period, and must be made at least thirty (30) days prior to the requested effective date. Requests
for price or rate increases must include sufficient documentation supporting the request. Any adjustment or
amendment to the Master Agreement shall not be effective unless approved by the Lead State. No
retroactive adjustments to prices or rates will be allowed, unless the pricing is decreased.

Contractor may update their Products on the Product and Price List once per calendar quarter, by
submitting a new Product and Price List to the Lead State for approval. Product modifications, additions
and/or deletions shall not be effective unless approved by the Lead State,

Contractor is only authorized to provide Products that are awarded under this Master Agreement, as
referenced in §IV(D)(Product Category).

Pricing must include all delivery, shipping and service costs associated with the Product.

Participants and Scope

1)

2)

Coniractor may not deliver Products under this Master Agreement unti a Participating Addendum
acceptable to the Participating Entity and Contractor is executed. The NASPO ValuePoint Master
Agreement Terms and Conditions are applicable to any Order by a Participating Entity (and other
Purchasing Entities covered by their Participating Addendum), except to the extent altered, modified,
supplemented or amended by a Participating Addendum. By way of illustration and not Jimitation, this
authority may apply to unique delivery and invoicing requirements, confidentiality requirements, defaults
on Orders, governing law and venue relating to Orders by a Participating Entity, indemnification, and
insurance requirements. Statutory or constitutional requirements relating to availability of funds may
require specific language in some Participating Addenda in order to comply with applicable law. The
expectation is that these alterations, modifications, supplements, or amendments will be addressed in the
Participating Addendum or, with the consent of the Purchasing Entity and Contractor, may be included in
the ordering document (e.g. Purchase Order or Contract) used by the Purchasing Entity to place the Order.

Use of specific NASPO ValuePoint cooperative Master Agreements by stale agencies, political
subdivisions and other Participating Entities (including cooperatives) authorized by individual state’s
statutes to use state Contracts are subject to the approval of the respective State Chief Procurement Official.
Issues of interpretation and eligibility for participation are solely within the authority of the respective State
Chief Procurement Official.
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Obligations under this Master Agreement are limited to those Participating Entities who have signed a
Participating Addendum and Purchasing Entities within the scope of those Participating Addenda.
Financial obligations of Participating States 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
behalif of political subdivisions. Contractor shall email a fully executed PDF copy of each Participating
Addendum to PA{@wsca-naspo.org to support documentation of participation and posting in appropriate
data bases.

NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint, is not a party
to the Master Agreement. Tt is a nonprofit cooperative purchasing organization assisting states in
administering the NASPO cooperative purchasing program for state government departments, institutions,
agencies and political subdivisions (e.g., colleges, school districts, counties, cities, etc.) for all 50 siates, 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 the 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) Individoal 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 Official 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 to execute a Participating Addendum.

Subject to any specific conditions included in the Solicitation or Contractor’s proposal as accepled by the
Lead State, or as explicitly permitied in a Participating Addendum, Purchasing Entities may not Resell
Products. Absent any such condition or explicit permission, this limitation does not prohibit the following,
however, any sale or transfer must be consistent with license rights granted for use of Intellectual Property:

a) Payments by employees of a Purchasing Entity for Products;
b) Sales of Products to the general public as surplus property; and

¢) Fees associated with inventory transactions with other governmental or non-profit entities, and
consistent with a Purchasing Entity’s laws and regulations.

C. Administrative Fees

Some states may require a fee be paid directly to the state only on purchases made by Purchasing Entities within
that state. For all such requests, the fee level, payment method and schedule for such reports and payments will
be incorporated into the Participating Addendum that is made a part of the Master Agreement. The Contraclor
may adjust the Master Agreement pricing accordingly for purchases made by Purchasing Entities within the

jurisdiction of the state,

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

1

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
hitp://www.naspo.ort/ WNCPOQ/Calculator.aspx. Any/all sales made under the Contract shall be reported as
cumulative totals by state. 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).
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2) Detailed Sales Data. Contractor shall also report detailed sales data by: {a) state; (b) entity/customer type,
e.g. local government, higher education, K12, non-profit; (¢) Purchasing Entity name; (d) Purchasing
Entity bill-to and ship-to locations; (e) Purchasing Entity and Contractor Purchase Order
identifier/number(s); (f) Purchase Order Type (e.g. sales Order, credit, return, upgrade, determined by
industry practices); (g} Purchase Order date; (h) Ship Date; (i) and line item description, including Product
number if used. 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 afier 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 data 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 B (Sample
NASPO ValuePoint Detailed Sales Data Report).

3} 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 slate 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 submitied with any
report.

4) 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.

5) Timely submission of these reports is a material requirement of the 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,
modily, copy, and otherwise use reports, data and information provided under this section.

E. NASPO ValuePoint Cooperative Program Marketing and Performance Review
1) Contractor agrees to work cooperatively with NASPO ValuePoint personnel to ensure that Contractor’s
personnel will be educated regarding the provisions of the 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 the Master Agreement.

2) Coniractor agrees o participate in an annual Contract performance review, which may include a discussion
of marketing action plans, larget 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.

F. NASPO ValuePoint eMarket Center

1) InJuly 2011, NASPO ValuePoint entered into a multi-year agreement with SciQuest, Inc, whereby
SciQuest 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 Goods and
Services available from existing NASPO ValuePoint Cooperative Contracts. The central online website is
referred 1o as the NASPO ValuePoint eMarket Center.

2) The Contractor shall have visibility in the eMarket Center through one of the following no-cost oplions:
a) Ordering Instructions

i.  The Contractor shall provide a link to their website, their Product and price list, their dealer list,
and any additional informatien they would like the customer to have in regards to placing Orders.

fi. 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 pricing via an electronic data file,
in a format acceptable to SciQuest.
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In order to maintain the most up-to-date version of its Product offerings, the Contractor must
submit electronic data to the eMarket Center no more than four (4) times per calendar year,

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

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

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

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

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 Entities if for
example, the Participating Entity has incorporated an Administrative Fee into the Contract pricing,
or a Participating Entity has determined that they will not allow all awarded Product Categories
under their Participating Addendum. SciQuest will deliver the appropriate Contract files to the
user viewing the catalog,

¢) Punch-Out Catalog

L

™
1.

vi.

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).

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
pricing.

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

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

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

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

3) Revising Pricing and Products

a) Any revisions to Product offerings (new Products, altered SKU’s, new pricing, etc.) must be pre-
approved by the Lead State.

b) Price increases shall only be allowed once per calendar year, beginning twelve (12) months afier the
Effective Date of the Master Agreement.

¢) Updated Product and/or pricing files are required by the 1* of the month and shall go into effect by the
15" of each month, or when the Lead State approves the file, whichever comes first.

1L

Files received after the 1st of the month may not be approved for up to thirty (30) days following
submission.

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

4) Supplier Network Requirements for Hosted and Punch-Out Catalogs

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

Page 8 of 21

Body Ammor Products RFP-NK-15-001, NASPO ValuePoint Master Agreement Terms and Conditions





CMS #BB372

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

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

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

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

¢) [fthe Purchase Order is received after 3pm (EST) on the day prior 1o a weekend or holiday, the
Contractor must provide confirmation via phone or email on the next business day.
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 SciQuest 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.

¢)  All line items for Products provided under the Master Agreement must be associated to a UNSPSC
code.

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

e) More information about the UNSPSC is available at http://www.unspsc.com and

7) Applicability, Contractor agrees that NASPO ValuePoint controls which Contracts appear in the eMarket
Center, and that NASPO ValuePoint may clect at any time to remove any Contractor offerings from the
eMarket Center.

8) Several NASPO ValuePoint Participating Entities currently maintain separate SciQuest eMarket Place
accounts. In the event that one of these Participating 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 SciQuest catalogs.

G. 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 that pertains to the potential work or activities covered by the Master
Agreement. The Contractor shall not make any representations of NASPO ValuePoint’s opinion or position as
to the quality or effectiveness of the Services that are the subject of this Master Agreement without prior written
consent. Failure to adhere to this requirement may result in termination of the Master Agreement for cause.

H. Individual Customers
Except to the extent modified by a Participating Addendum, each Purchasing Entity shall follow the terms and
conditions of the Master Agreement and applicable Participating Addendum and will have the same rights and
responsibilities for their purchases as the Lead State has in the Master Agreement, including but not limited to,
any indemnity or right to recover any costs as such right is defined in the Master Agreement and applicable
Participating Addendum for their purchases, Each Purchasing Entity will be responsible for its own charges,
fees, and liabilities. The Contractor will apply the charges and invoice each Purchasing Entity individually.

IV. STATEMENT OF WORK
A. Overview

1) Contractor guarantees & continuing supply and consistent quality of Goods and Services offered.

2) Contractor shall notify the Lead State, Participating Entities and all Purchasing Entities of any recall
notices, warranty replacements, safety notices, or any applicable notice regarding the Products being sold.
This notice must be received in writing (via postal mail or email) within thirty (30) calendar days of
Contractor learning of such issues.
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B. Distributors

1

2)

3)
4

5)

6)

Contractor may engage Distributors, who shall be Contractor’s agent and Subcontractor for providing sales
and support for the Goods and/or Services purchased by the Purchasing Entity under the Master
Agreement.

In the event Contractor elects to use Distributors in the performance of the specifications, Contractor shall
serve as the primary Contractor, and shall be fully accountable to the State for assuring that the Distributors
comply with the terms and conditions of the Master Agreement, and shall be liable in the event Distributors
fail to comply with such terms and conditions.

Contractor must disclose to the Lead State, a list of all Distributors that provide Goods and/or Services.

Contractor shall send notice to the Lead State, utilizing Attachment 1 (Distributor Form) and the
Distributor List, within three (3) calendar days of engaging or removing a Distributor. The Lead State
reserves the right to deny Contractor’s addition of a new Distributor and will provide notification to the
Contractor 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 Distributors as authorized by the Lead State.

Contractor or Distributors shall provide trained personne! to take on-site measurements at Purchasing
Entity’s designated location(s).

Distributors shall be expected to stay current with Contractor Products, pricing and Master Agreement
requirements,

C. Product Standards
Contractor’s Product shall meet the following standards, if applicable, and unless and until new NIJ standards
are published and made effective:

1)
2)
3)
4)

Ballistic resistance of Body Armor N1J Standard 0101.06,

Stab Resistance of Personal Body Armor N1J Standard 0115.00.
NI1J Standard for Ballistic Helmets 0106.01

NIJ Standard for Ballistic Resistant Protective Materials 0108.01.

D. Product Category
Contractor shall provide Goods and related Services for the following Product Categories:

)
2)
3)
4

3)
6)

7
8)
9)

Ballistic Concealable Vests: Threat Level IIA, II, 1114, Il and/or IV.
Ballistic Tactical Vests: Threat Level 11A, 11, IT1A, 11l and/or 1V.
Stab Resistant Concealable Vests: Spike and’or Edged Blade: Threat Level 1, 2 and/or 3.

Combinalion Concealable Vests: Ballistic and Spike and/or Edged Blade: Threat Level 1A, 11, HIA, [1
and/or 1V, AND Threat Level 1, 2 and/or 3.

Carriers

K-9 Vests: Ballistic, Stab Resistant and/or Combination: Threat Level 11A, 1l and/or I1IA, AND Threat
Level 2 and/or 3.

Plates
Carry Bags: Concealed and/or Tactical vests, Shield, and/or Helmet.
Replacement Vest Straps

10) Pouches
11) 1D Patches

E. Product Specifications

1)

Body Armor Products must be ordered new and unused, and shall not contain re-used/remanufactured or
re-purposed components.
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Body Armor Products shall be constructed identically to the original model tested and certified to comply
with the applicable NIJ standards.

All materials shall be the same as reported to the N1J in the “lists of materials of construction of each
component of model.”

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

Products 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 Compliance Testing Program (CTP).

Each Body Armor Product shall be manufactured to professionally conducted measurements designed 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.

All measurements must be made according to Contractor stated standards and take into account all
clearances of panels and duty belts as suggested in the NIJ Selection and Application Guide to Buying
Body Armor (as updated).

Armor sizes are to be per Compliance Testing Program standards listed on the NIJ Compliant Products
List,

All Body Armor Products that include the option of additional trauma or hard armor plate protection shail
have the plate pocket permanently secured to the Body Armor carrier on three sides (both sides and the
bottom).

10) All fasteners, including hook and pile (Velcro), non-directional snaps, webbing, side release buckles, fastex

buckles, and zippers, shall be the same color as the carrier.

11) Label material shall withstand normal wear and cleaning, and remain legible throughout the entire

warranted life of the Product.

12} All Body Armor shall be labeled with strict adherence to any applicable laws and regulations, and follow

the labeling requirements according to N1J Standards and guidance for Ballistic resistance 3101.06, and
Stab resistance 0115.00 as updated or amended. This shall include the following:

a) Name of Contractor and location that Product was manufactured;

b) Level of protection (must include the NIJ-CPL model designation number and Threat Level);
¢) The model designation number shall match submitted price list and letter of certification;

d) Identify N1J Standard 0101.06 or 0115.00 (Combination armor shall indicate both);

¢) Completed manufacturing date and Lot Number;

) Brand name and catalog number;

g) A “Property of” space so Purchasing Entity can enter an agency or officer name;

h) Basic care and maintenance instructions;

i} Size of panel; and

P Unique serial number.

13) Contractor and/or Distributor must have the serial numbers stored in a readily accessible database.

F. Warranty

)

Overview

a) Contractor warranits that the Product is suitable for any special purposes identified in the Solicitation or
for which the Purchasing Entity has relied on the Contractor’s skill or judgment,

b) Contractor warrants that the Products are designed and manufactured in a commercially reasonable
manner, and are free of defects.

¢) Upon breach of the warranty, the Contractor will repair or replace {at no charge to the Purchasing
Entity) the Product whose nonconformance is discovered and made known to the Contractor. If the
repaired and/or replaced Product proves to be inadequate, or fails of its essential purpose, the
Contractor will refund the full amount of any payments that have been made.
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d) The rights and remedies of the parties under this warranty are in addition to any other rights and
remedies of the parties provided by law or equity, including, without limitation, actual damages, and,
as applicable and awarded under the law, to a prevailing party, reasonable attorneys’ fees and costs.

Requirements

a) Ballistic panels shall have at least a 5-year Manufacturer’s warranty.

b) All Carriers shall have at least an |18-month Manufacturer’s warranty.

¢) Warranty periods specified shall begin when Body Armor Products are delivered and accepled
following inspection by Purchasing Entity.

Specifications

a) Warranties are extended to the original user only.

b} Warranty shall be void if the maintenance care, as stated on the prolective panel label, has not been
followed, or if the Product has been altered in any manner after acceptance by the Purchasing Entity,
or if the Product has been subjected to abnormal use or abuse. :

¢) Warranty on Carriers excludes open seams or broken stitches that occur afier acceptance by the
Purchasing Entity.

G. Customer Service

)
2)

3)

Contractor shall provide full service and support to Participating Entities during normal business hours.

Contractor or Distributors shall offer instruction or provide presentations, as requested by Purchasing
Entities, regarding the care, usage, and limitation of bullet-resistant and stab-resistant armor.

Contractor or Distributors shall provide Service to Purchasing Entities according to the time-frame outlined
in Exhibit A (On-Site Response Time).

H. Baliistic Panel Recycling

1)
2)
3)

Contractor shall offer a recycling program for vests that have expired or reached the end of their useful life,
Purchasing Entities are nol required to utilize the Contractor’s recycling program.

Shipping, and associated costs, shall be the responsibility of the Contractor.

V. ADMINISTRATION OF ORDERS
A. Ordering and Invoicing Specifications

1)
2)

3)

4)

5)

6

7N

All Products subject to NIJ compliance testing must be listed on the CPL on the date the Order is placed.

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

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

Body Armor improperly fitted to an individual wearer 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.

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

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

Contractor shall not begin work without a valid Purchase Order or other appropriate commitment decument
compliant with the law of the Purchasing Entity.
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Orders may be placed consistent with the terms of this Master Agreement, and only during the term of the
Master Agreement.

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

a) Name of Purchasing Entity;

b) The name, phone number, and address of the Purchasing Entity representative;
¢) Order date;

d) Description of the Product ordered;

e) CPL model number and Threat Level;

f) Serial number;

g) Price;

h)} The Master Agreement number; and

i) Any additional information required by the Participating Entity.

10) All communications concerning administration of Orders placed shall be furnished solely to the authorized

purchasing agent within the Purchasing Entity’s purchasing office, or to such other individual identified in
writing in the Order,

11) Orders must be placed pursuant to this Master Agreement prior to the termination date thereof, but may

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

12} Notwithstanding the expiration or termination of this Master Agreement, Contractor agrees to perform in

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

B. Shipping and Delivery

1)

2)

3)

4)

3)

6)

7)

All Orders, regardless of quantity, shall be delivered to the Purchasing Entity within sixty (60) calendar
days after Manufacturer receipt of Order.

All deliveries shall be F.O.B. destination, freight pre-paid, with all transportation and handling charges paid
by the Contractor. Responsibility and liability for loss or damage shall remain the Contractor’s until final
inspection and Acceptance when responsibility shall pass to the Buyer except as to latent defects, fraud and
Coniractor’s warranty obligations. The minimum shipment amount, if any, will be found in the special
terms and conditions. Any Order for less than the specified amount is to be shipped with the freight
prepaid and added as a separate item on the invoice. Any portion of an Order to be shipped without
transportation charges that is back ordered shall be shipped without charge.

All deliveries shall be made during normal working hours, which may vary for each Purchasing Entity of
each Participating State.

it shall be the responsibility of the Contractor to be aware of the delivery days and receiving hours for each
Purchasing Entity.

The Purchasing Entity shall not be responsible for any additional charges, should the Contractor fail to
observe specific delivery days and receiving hours.

The delivery days and delivery hours shall be established by the Purchasing Entity at the time of Order
placement.

All deliveries will be Inside Deliveries as designated by a representative of the Purchasing Entity placing
the Order. Specific delivery instructions will be noted on the Order form or Purchase Order. Any damage to
the building interior, scratched walls, damage to the freight elevator, etc., will be the responsibility of the
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Contractor, 1f damage does occur, it is the responsibility of the Contractor to immediately notify the
Purchasing Entity placing the Order.

8) All Products must be delivered in the Manufacturer’s standard package. Costs shall include all packing
and/or crating charges. Cases shall be of durable construction, good condition, properly labeled and suitable
in every respect for storage and handling of contents. Each shipping carton shall be marked with the
commodity, brand, quantity, item code number and the Ordering Entity’s Purchase Order number.

9) Packages that cannot be clearly identified may be refused and/or returned at no cost to the Purchasing
Entity.

C. Laws and Regulations
Any and all Products offered and furnished shall comply fully with all applicable Federal and State laws and
regulations.

D. Inspection and Accepiance

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

2) The warranty period shall begin upon Acceptance.

E. Title of Product
Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Entity title to the Product
free and clear of all liens, encumbrances, or other security interests.

F. License of Pre-Existing Intetlectual Property
Contractor grants to the Purchasing Entity a non-exclusive, perpetual, royalty-free, 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.

G. 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. Payments will be remitted by mail. Payments may be made via a State or political
subdivision “Purchasing Card” with no additional charge.

VI. GENERAL PROVISIONS
A. Insurance

1) 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 VII 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.

2) 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:
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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, $10 miilion
general aggregate, $10 million Products and completed operations aggregate and $50,000 and any one
fire.

If any aggrepate limit is reduced below $10,000,000 because of claims made or paid, the Contractor
shall immediately obtain additional insurance to restore the full aggregalte limit and furnish to the
Participating Entity, a certificate or other document satisfactory to the Participating Entity, showing
compliance with this provision.

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

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

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 (i) names the Participating States identified in the Request for
Proposal as additional insured’s, (ii) provides that no material alteration, cancellation, non-renewal, or
expiration of the coverage contained in such policy shall have effect unless the named Participating
State has been given at least thirty (30) days prior written notice, and (iii) 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 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 terminalion of any Participating Addendum.

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

B. Records Administration and Audit

1) The Contractor shall maintain books, records, decuments, and other evidence pertaining to this Master
Apreement and Orders placed by Purchasing Entities under it to the extent and in such detail as shall
adequaiely 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
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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 the Master Agreement or Orders, or underpayment of fees found as a result of the examination of
the Contractor’s records.

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

C. Confidentiality, Non-Disclosure, and Injunctive Relief

1)

2)

3)

4)

Confidentiality. Contractor acknowledges that it and its employees or Distributors 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
Distributors in the performance of this Master Agreement, including, but not necessarily limited to (a) any
Purchasing Entity’s records, (b) personnel records, and (c) information concerning individuals, is
confidential information of Purchasing Entity (“Confidential Information™). Any reports or other
documents or items {including software) that result from the use of the Confidential Information by
Contractor shall be treated in the same manner as the Confidential Information. Confidential Information
does not include information that (a) is or becomes (other than by disclosure by Contractor) publicly
known; (b) is furnished by Purchasing Entity to others without restrictions similar to those imposed by this
Master Agreement; (c) is rightfully in Contractor’s possession without the obligation of nondisclosure prior
to the time of its disclosure under this Master Agreement; (d) is obtained from a source other than
Purchasing Entity without the obligation of confidentiality, (e} is disclosed with the written consent of
Purchasing Entity or; (f) is independently developed by employees, Distributors 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 Contracior 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 Reliel. 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.
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Public Information
This Master Agreement and all related documents are subject to disclosure pursuant to the Purchasing Entity’s
public information laws.

Assignment/Subcontracts

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

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 administrative 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 Coniractor agrees to propose replacement key
personnel having substantially equal or beiter education, training, and experience as was possessed by the key
person proposed and evaluated in the Contractor’s proposal.

Independent Contractor

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

Cancellation

Unless otherwise stated, 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 the
Master Agreement due to Contractor default may be immediate.

Foree 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 the
Master Agreement.

Defaults and Remedies

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

¢) Any certification, representation or warranty by Contractor in response to the Solicitation or 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

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

2) 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
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immediate public crisis. Time allowed for cure shall not diminish or eliminate Contractor’s liability for
damages, including liquidated damages to the extent provided for under this Master Agreement.

3) 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 pravided by law; and

b) Terminate this Master Agreement and any related Contracts or portions thereof; and
¢) Impose liquidated damages as provided in this Master Agreement; and

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

e} Suspend Contractor’s performance; and

f) Withhold payment until the default is remedied.

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

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 Masler Agreement or Participating Addendum. Any
waiver by the Lead State, Participating Entity, or Purchasing Entity must be in writing. Waiver by the Lead
State or Participating Entity of any default, right or remedy under this Master Agreement or Participating
Addendum, or by Purchasing Entity with respect to any Purchase Order, or breach of any terms or requirements
of this Master Agreement, a Participating Addendum, or Purchase Order shall not be construed or operate as a
waiver of any subsequent default or breach of such term or requirement, or of any other term or requirement
under this Master Agreement, Participating Addendum, or Purchase Order.

Debarment

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

Indemnification

1) 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 the Master Agreement.

2) 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™).

a) 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:
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i.  Provided by the Contractor or the Contractor’s subsidiaries or affiliates;
ii. Specified by the Contractor to work with the Product; or

iil. 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

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

b) 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. 1f 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.

N. No Waiver of Sovercign Immunity

1)

2)

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 immunity,
immunity based on the Eleventh Amendment to the Constitution of the United States or otherwise, from
any claim or from the jurisdiction of any court.

This section applies to a claim brought against the Participating 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

N

2)

3)

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

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

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. § 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 Congractor'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
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relief or cause of action.

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

THE REST OF THIS PAGE LEFT INTENTIONALLY BLANK
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THE PARTIES HERETO HAVE EXECUTED THIS MASTER AGREEMENT

* Persons signing for Contractor hereby swear and affirm 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 STATE OF COLORADO
Survival Armor, Inc. John W, Hickenlooper, Governor
Department of Personnel & Administration
By: c a-H/u, LOMJ‘C, State Purchasing & Contracts Office
Title:\/, ce. eSidentDoeste Coles 2 ylet-- June Taylor, Executive Director
! By (4qnQra L@Wﬁ:_ﬂ .
By: T Ty Aﬂué prp— Cindy Lombardi, §tate Purchasing and Contracts Director
p—— () 7pﬂiﬁ":}ﬁamn&-
Date: __ 5 foIZD[{c Date: ?U'_l'? _H.r'a

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER

CRS §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.

STATE CONTROLLER
Ragbert Jaros, CPA, MBA, JD

oy WS

@ Clark Bolser, Controller Delegate
0 Greg Garner, Controller Delegate
O Floy Jeffares, Controller Delegate
0 Joe Weber, Controller Delegate

0 Challon Winer, Controller Delegate

Date: %l 7‘2:} ff.o
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The table below provides information on how long (e.g. response time) it will take Survival Armor, Inc.
or one of their authorized Distributors, to arrive at a Purchasing Entity’s specified location once the
Purchasing Entity has requested a fitting.

The response time is based on 1. The distance that Survival Armor, Inc. or their authorized Distributor is
located from the Purchasing Entity, and 2. The number of vests that the Purchasing Entity wants fitted.

Distance from

Purchasing Entity Number of vests | Response Time
51+ 2 business days
. 31-50 3 business days
S UL 16-30 4 business days
1-15 Other
61+ 2 business days
. 41-60 3 business days
SUSHR UL 40-21 4 business days
1-20 Other
104+ 2 business days
. 51-100 3 business days
UL UL 16-50 4 business days
1-15 Other
101+ 2 business days
. 80-100 3 business days
> 150 miles 5179 4 business days
1-50 Other !

Other Time
Proposed

5 business days

6 business days

10 business days

14 business days
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EXHBIT B - SAMPLE NASPO VALUEPOINT DETAILED SALES DATA REPORT

NASPO ValuePoint Cooperative Contract Sales Report

Summary for-NASPO ValuePoint Master Agreement:

Manufacturer Name: Survival Armor, Inc.

2016-2021 Contract Number: 2016-184

CMS #88372

State | Customer

Bill to

Body Ammor Produets RFP-NK-15-001, NASPO ValuePoint Master Agreement Terms and Conditions

Ship to Order PO PO Ship | Invoice | Invoice Product Product Unit | Total | Admin
Name Address | Address | Number | Number | Date | Date | Date Number | Number | Description Price | Price | Fee
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ATTACHMENT 1 - DISTRIBUTOR FORM

Manufacturer Name: Survival Armor, Inc.
(check one)

] The Distributor listed below is authorized to provide Goods and Services in
accordance with the NASPO ValuePoint Body Armor Products Master
Agreement.

O The Distributor listed below will no longer provide Goods and Services under
the NASPO ValuePoint Body Armor Products Master Agreement.

State(s) Serviced by
Distributor:

Distributor Name:

Address:

Phone (include Toll-Free, if
available):

Contact Person(s):

Email Address:

FEIN:

Distributor Website:

Signed: Date:
{Survival Ammor, Inc. Representative)

Signed: Date:

{Distributor Representative)

{Print First and Last Name of Distributor Representative)
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PARTICIPATING ADDENDUM
NASPO ValuePoint
Body Armor Products
Administered by the State of Colorado (hereinafter “Lead State”)

MASTER AGREEMENT
US Armor Corporation
Master Agreement No: 2016-183
(hereinafter “Contractor”)
And
State of Washington
(hereinafter “Participating State)

This Participating Addendum for Master Agreement No.2016-183 (“Participating
Addendum”) is made and entered into by and between the State of Washington acting by
and through the Department of Enterprise Services, a Washington State governmental
agency (“Enterprise Services”) and US Armor Corporation, a California Company
(“Contractor”) is dated and effective as of August 1, 2016.

1. SCOPE: This Participating Addendum covers the Body Armor Products led by the State
of Colorado for use by state agencies and other entities located in the Participating State
authorized by that state’s statutes to utilize state/entity contracts with the prior approval
of the State’s Chief Procurement Official.

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

3.1

3.2.

3.3.

WASHINGTON'S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SYSTEM: Within seven
(7) days of execution of this Participating Addendum, Contractor shall register
with the Washington Department of Enterprise Services' Electronic Business

Solutions (WEBS) System at hitps://fortress.wa.qgov/ga/webcust/home.html and

maintain an accurate vendor profile therein.

WASHINGTON’S STATEWIDE PAYEE DESK: To be paid for contract sales,
Contractors must register with Washington's Statewide Payee Desk.
Washington state agencies cannot make payments to a contractor until it is
registered. Registration materials are available here: Receiving Payment from
the State.

CONTRACT SALES REPORTING. Contractor shall report total contract sales
quarterly to Enterprise Services, as set forth below.

(@) Reporting. Contractor shall report quarterly Contract sales in Enterprise

Services’ Contract Sales Reporting System. Enterprise Services will





provide Contractor with a login password and a vendor number.

(b) Data. Each sales report must identify every authorized purchaser by name
as it is known to Enterprise Services and its total combined sales amount
invoiced during the reporting period (i.e., sales of an entire agency or
political subdivision, not its individual subsections). The “Miscellaneous”
option may be used only with prior approval by Enterprise Services.
Upon request, Contractor shall provide contact information for all
purchasers during the term of this Contract. Refer sales reporting
questions to the Contract Administrator. If there are no Master Contract
sales during the reporting period, Contractor must report zero sales.

(c¢) Due dates for Contract Sales Reporting. Quarterly Contract Sales Reports
must be submitted electronically by the following deadlines for all sales
invoiced during the applicable calendar quarter:

_For Calendar Quartér Ending |  Contract Sales Report Due ‘i
March 31 April 30
June 30 July 31
September 30 October 31
December 31 January 31

3.4. VENDOR MANAGEMENT FEE: Contractor shall-pay to Enterprise Services a
vendor management fee (“VMF") of 0.74 percent on the purchase price for all
Contract sales (the purchase price is the total invoice price less applicable sales
tax).

(a) The sum owed by Contractor to Entexprise Services as a result of the VMF
is calculated as follows:

Amount owed to Enterprise Services = Total Contract sales
invoiced (not including sales tax) x .0074.

(b) The VMF must be rolled into Contractor’s current pricing. The VMF must
not be shown as a separate line item on any invoice unless specifically
requested and approved by Enterprise Services.

(c) Enterprise Services will invoice Contractor quarterly based on Contract
sales reported by Contractor. Contractor shall not remit payment until it
receives an invoice from Enterprise Services. Contractor’s VMF payment
to Enterprise Services must reference this Contract number, work request
number (if applicable), the year and quarter for which the VMF is being
remitted, and the Contractor's name as sef forth in this Contfract, if not
already included on the face of the check.

(d) Failure to accurately report total net sales, to submit a timely usage report,
or remit timely payment of the VMF, may be cause for Contract
termination or the exercise of other remedies provided by law.

(e) Enterprise Services reserves the right, upon thirty (30) days advance
written notice, to increase, reduce, or eliminate the VMF for subsequent
purchases, and reserves the right to renegotiate Contract pricing with
Contractor when any subsequent adjustment of the VMF might justify a
change in pricing.
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() For purposes of the VMF, the parties agree that the initial management fee
is included in the pricing. Therefore, any increase or reduction of the
management fee must be reflected in contract pricing commensurate with
the adjustment.

3.5. DELIVERY REQUIREMENTS: Contractor must ensure that delivery of goods will
be made as required in the Contract terms, the Purchase Order, or as otherwise
mutually agreed in writing between the purchaser and Contractor. The
following apply to all deliveries:

* Contractor must make all deliveries to the applicable delivery location
stated in the Contract or Purchase Order.

* Contractor must deliver the goods during purchaser’s normal work
hours and within contract time frames or as otherwise mutually agreed
in writing between the purchaser and Contractor at the time of order
placement.

* When applicable, the contractor must take all necessary actions to
safeguard items during inclement weather.

* All packing lists, packages, instruction manuals, correspondence,
shipping notices, shipping containers, and other written materials
associated with this Contract shall be identified by the contract identifier
and the applicable purchaser’s order number. Packing lists shall be
enclosed with each shipment and clearly identify all contents and any
backorders.

3.6. RECEIPT OF GOODS: If there are any apparent defects in the goods at the time of
delivery, the purchaser promptly will notify the Contractor. At the purchaser's
option and without limiting any other rights, the purchaser may require the
Contractor to: (a) Repair or replace, at Contractor's expense, any or all of the
damaged goods; (b) Refund the price of any or all of the damaged goods; or
(c) Accept the return of any or all of the damaged goods. Alternatively and at
the purchaser’s option, any possible damage to the goods may be noted on the
receiving report and the cost deducted from final payment.

3.7. INVOICING & PAYMENT FOR GOODS:

(a) Contractor must provide a properly completed invoice to purchaser. All
invoices are to be delivered to the address indicated in the purchase
oxder.

(b) Each invoice must be identified by the associated contract number; the
contractor’s statewide vendor registration number assigned by the
Washington State Office of Financial Management (OFM), the applicable
purchaser’s order number, and must be in U.S. dollars. Invoices must be
prominently annotated by the contractor with all applicable prompt
payment and/or volume discount(s) and shipping charges unless
otherwise specified in the solicitation.

(c) Payment is the sole responsibility of, and will be made by, the purchaser.
If purchaser fails to make timely payment(s), Contractor may invoice for
one percent (1%) per month on the amount overdue or a minimum of $1.
Payment will not be considered late if a check or warrant is mailed within
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the time specified. Note: when the state has been overcharged or
otherwise reimbursed, the purchaser may elect to have either direct
payments or written credit memos issued. If the Contractor fails to make
timely payment(s) or issuance of credit memos, the purchaser may impose
a one percent (1%) per month on the amount overdue 30 days after notice
to the Contractor.

3.8. TaAxES, LICENSES, & REGISTRATION: Contractor shall register to conduct
business in the State of Washington and promptly acquire and maintain all
necessary licenses and registrations and pay all applicable taxes and fees. In
addition, for all sales to purchasers in the State of Washington, Contractor shall
calculate, collect, and remit, as appropriate, the applicable state and local sales
tax on all invoices.

4. PRIMARY CONTACTS: The primary contact individuals for this Participating Addendum
are as follows (or their named successors):

Contractor Participating State
US Armor Corporation State of Washington )
Department of Enterprise Services
10715 Bloomfield Ave. Contracts, Procurement and Risk
Santa Fe Springs, CA 90870 Management
1800 Jefferson Street SE
Olympia, WA 98501
Steve Armellino, President Melanie Williams
Tel: (862) 207-4240 Tel: (360) 407-9399
stevea(@usarmor.com Melanie, williams@des.wa.gov

5. SUBCONTRECTORS: All US Armor Corporation authorized in the State of Washington, as
shown on the dedicated US Armor Corporation NASPO ValuePoint website, are approved
to provide sales and service support to participants in the NASPO ValuePoint Master
Agreement. The Contractor’s Distributor’s participation will be in accordance with the
terms and conditions set forth in the aforementioned Master Agreement.

6. ORDERS: Unless the parties to the Order agree in writing that another contract or
agreement applies to such order, any Order placed by a Participating Entity or
Purchasing Entity for a Product and/or Service available from this Master Agreement
shall be deemed to be a sale under (and governed by the prices and other terms and
conditions of) the Master Agreement.
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EXECUTED as of the date and year first above written.

STATE OF WASHINGTON US ARMOR CORPORATION,
DEPARTMENT OF ENTERPRISE SERVICES K CELIFORNIA COMPANY
/ r
By: C\VQ,) Lo (19‘-*,/ By: % M
Greg Tolbert <>
Its:  Legal Services Manager Its: RE S, DENT

For questions regarding executing a Participating Addendum, please contact:

Tim Hay

Cooperative Development Coordinator
NASPO ValuePoint

503-428-8705

thay@naspov int.or
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NASPO VALUEPOINT MASTER AGREEMENT OVERVIEW

A. 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 U.S. Armor Corporation (hereinafier called “Contractor™), for the procurement of Body Armor
Products for the benefit of Participating 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)

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;

¢) A Purchase Order issued against the Master Agreement;

d) The Solicitation, RFP-NK-15-001 Body Armer Products, and

¢) Contractor’s response to the Solicitation, as revised (if permitted) and accepted by the Lead State.
These documents shall be read to be consistent and complementary. Any conflict among these documents
shall be resolved by giving priority to these documents in the order listed above. Contractor terms and

conditions that apply to this Master Agreement are only those that are expressly accepted by the Lead State
and shall be in writing and atitached to this Master Agreement as an Exhibit.

Term of the Master Agreement

1

2}

3

Initial Term-Work Commencement. The Parties’ respective performances under this Master Agreement
shall commence on the Effective Date. This Master Agreement shall terminate on March {5, 2018, unless
terminated sooner, as specified in §VI(J) (Defaults and Remedies), or extended further as specified in
§1(D)(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 the 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,

DEFINITIONS

A.

Acceptance means 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.

CPL means the Certified Product List.
Contract means an agreement consisting of attachments and any Orders issued in connection therewith, and
any future modifying agreements, exhibits, attachments or references incorporated herein, pursuant to State

law and fiscal rules,

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

Distributor means an entity that purchases Products, takes title, stocks, maintains inventory, Resells the
Product to end-users and has the ability to do on-site measurements.
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Free on Board (FOB) Destination means the Contracior is responsible for transportation and handling
charges and the sale does not occur until the Goods arrive at the Purchasing Entity’s specified location.

Goods means any movable material acquired, produced, or delivered by Contractor, and shall include any
movable material acquired, produced, or delivered by Contractor in connection with the Services.

Inside Delivery refers to a delivery to a location other than a loading dock, front lobby, or reception area.

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

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

Lot Number means an identification number, typically found on the outside of packaging, which is assigned
10 a particular quantity or lot of material from a single Manufacturer,

Manufacturer means a company that, as its primary business function, designs, assembles, and owns the
trademark/paient and markets a Product. Also referred to as a Contractor.

Master Agreement means 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.

NASPO ValuePoint is the NASPO Cooperative Purchasing Organization LLC, doing business as NASPO
ValuePoint, a 501(c)}(3) limited liability company that is a subsidiary organization the National Association
of State Procurement Officials (NASPO), the sole member of NASPO ValuePoint. NASPO ValuePoint
facilitates administration of the NASPO cooperative group contracting consortivm of state chief procurement
officials for the benefit of state departments, institutions, agencies, and political subdivisions and other
eligible entities (i.e., colleges, school districts, counties, cities, some nonprofit organizations, eic.) for all
states and the District of Columbia. NASPO ValuePoint is identified in the Master Agreement as the
recipient of reports and may perform Coniract administration functions relating to collecting and receiving
reports as well as other Contract administration functions as assigned by the Lead State.

NILJ means the National Institute of Justice.

Order or Purchase Order means any Purchase Order, sales order, Contract or other document used by a
Purchasing Entity to order the Products.

Participating Addendum means a bilateral agreement executed by a Contractor and a Participating Entity
incorporating this Master Agreement and any other additional Participating Entity specific language or other
requirements, e.g. ordering procedures specific to the Participating Entity, other terms and conditions.

Participating Entity means a state, or other legal entity, properly authorized to enter into a Participating
Addendum,

Participating State means a state, the District of Columbia, or one of the territories of the United States that
is listed in the Request for Proposal as intending to participate. A Participating State is not required to
participate through execution of a Participating Addendum. Upon execution of the Participating Addendum,
a Participating State becomes a Participating Entity.

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

Product Category means the type of Products that the Contractor is authorized to provide under this Master
Agreement.
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Purchasing Entity means a state, city, county, district, other political subdivision of a State, and a nonprofit
organization under the laws of some states if authorized by a Participating Addendum, who issues a Purchase
Order against the Master Agreement and becomes financially committed to the purchase.

Resell means any payment in exchange for transfer of tangible Goods, or assignment of the right to Services.

Services mean the Services to be performed by Contractor, and shall include any Services to be rendered by
Contractor in connection with the Goods.

Solicitation is a written offer by the Lead State to purchase Goods and/or Services through an official
proposal, evaluation and award process.

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

AA. Threat Level means the rated level of protection, according to Section 2 of the NIJ Standard 0101.06.

III. NASPO VALUEPQINT PROGRAM PROVISIONS

A.

Price and Rate Guarantee Period

1) The Product and Price List identifies a complete listing of all Products the Contractor can provide under
this Masler Agreement

2) All prices and rates on the Product and Price List must be guaranieed for the first twelve (12) months of the
Master Agreement; however, Contractor may decrease its Product pricing andfor increase its discount rate,
at any time.

3) Following the initial twelve (12) month period, any requesis for price or rate increases must be for an equal
guarantee period, and must be made at least thirty (30) days prior to the requested effective date. Requests
for price or rate increases must include sufficient documentation supporting the request. Any adjustment or
amendment to the Master Agreement shall not be effective unless approved by the Lead Siate. No
retroactive adjusiments to prices or rates will be allowed, unless the pricing is decreased.

4} Contractor may update their Products on the Product and Price List once per calendar quarter, by
submitting a new Product and Price List to the Lead State for approval. Product modifications, additions
and/or deletions shall not be effective unless approved by the Lead State.

5) Contractor is only authorized to provide Products that are awarded under this Master Agreement, as
referenced in §IV(D)(Product Category).

6} Pricing must include all delivery, shipping and service costs associated with the Product.

Participants and Scope

1} Contractor may not deliver Products under this Master Agreement until a Participating Addendum
acceptable to the Participating Entity and Contractor is executed. The NASPO ValuePoint Master
Agreement Terms and Conditions are applicable to any Order by a Participating Entity (and other
Purchasing Entities covered by their Participating Addendum), except to the extent altered, modified,
supplemented or amended by a Participating Addendum. By way of illustration and not limitation, this
authority may apply to unique delivery and invoicing requiremenis, confidentiality requirements, defaults
on Orders, governing law and venue relating to Orders by a Participating Entity, indemnification, and
insurance requirements. Statutory or constitutional requirements relating to availability of funds may
require specific language in some Participating Addenda in order to comply with applicable law. The
expectation is that these alterations, modifications, supplements, or amendments will be addressed in the
Participating Addendum cr, with the consent of the Purchasing Entity and Coniractor, may be included in
the ordering document (e.g. Purchase Order or Contract) used by the Purchasing Entity to place the Order.

2) Use of specific NASPO ValucPoint cooperative Master Agreements by stale agencies, political
subdivisions and other Participating Entities (including cooperatives) authorized by individual state's
statutes to use state Contracts are subject to the approval of the respective State Chief Procurement Official.
Issues of interpretation and eligibility for participation are solely within the authority of the respective State
Chief Procurement Official.
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Obligations under this Master Agreement are limited to those Participating Entities who have signed a
Participating Addendum and Purchasing Entities within the scope of those Participating Addenda.
Financial obligations of Participating States 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@wsca-naspo.org to support documentation of participation and posting in appropriate
data bases.

NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint, is not a party
to the Master Agreement. It is a nonprofit cooperative purchasing organization assisting states in
administering the NASPO 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 the Master Agreement;

b} Amendments;

¢) 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

) 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 Official 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 to execute a Participating Addendum.

Subject to any specific conditions included in the Solicitation or Contractor’s proposal as accepted by the
Lead State, or as explicitly permitted in a Participating Addendum, Purchasing Entities may not Resell
Products. Absent any such condition or explicit permission, this limitation does not prohibit the following,
however, any sale or transfer must be consistent with license rights granted for use of Intellectual Property:

a} Payments by employees of a Purchasing Entity for Products;
b) Sales of Products to the general public as surplus property; and

¢} Fees associated with inventory transactions with other governmental or non-profit entities, and
consistent with a Purchasing Entity’s laws and regulations.

C. Administrative Fees

Some states may require a fee be paid directly to the state only on purchases made by Purchasing Entities within
that state. For all such requests, the fee level, payment method and schedule for such reports and payments will
be incorporated into the Participating Addendum that is made a part of the Master Agreement. The Contractor
may adjust the Master Agreement pricing accordingly for purchases made by Purchasing Entities within the

jurisdiction of the state.

NASPO ValuePoint Summary and Detailed Usage Reports
The Contractor shali provide the following NASPO ValuePoint reports.

1

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
hup://www.naspo.org/WNCPO/Calculator.aspx. Any/all sales made under the Contract shall be reported as
cumulative totals by state. 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).
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2) Detailed Sales Data. Contractor shall also report detailed sales data by: (a) state; (b) entity/customer type,
e.g. local government, higher education, K12, non-profit; (¢) Purchasing Entity name; (d) Purchasing
Entity bill-to and ship-to locations; (e} Purchasing Entity and Contractor Purchase Order
identifier/number(s); (f) Purchase Order Type (e.g. sales Order, credit, return, upgrade, determined by
industry practices); {g) Purchase Order date; (h) Ship Date; (i) and line item description, including Product
number if used. 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 data 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 B (Sample
NASPO ValuePoint Detailed Sales Data Report).

3) 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 disirict, 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.

4) 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
conient of the executive summary. The executive summary is due thirty (30) days afier the conclusion of
each calendar quarter.

5) Timely submission of these reports is a material requirement of the 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, royally free, transferable right to display,
modify, copy, and otherwise use reports, data and information provided under this section.

E. NASPO ValuePoint Cooperative Program Marketing and Performance Review

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

2) Contractor agrees to participate in an annual Contract performance review, which may include a discussion
of marketing action plans, targel stralegics, marketing malterials, reporting, and timeliness of administration
fee payments. The location of the performance review shall be determined by the Lead State and NASPO
ValuePoint.

F. NASPO ValuePoint eMarket Center

1)} InJuly 2011, NASPO ValuePoint entered into a multi-year agreement with SciQuest, Inc. whereby
SciQuest will provide cerlain electronic catalog hosting and management services to enable eligible
NASPO ValuePoint customers to access a central online websile to view and/or shop the Goods and
Services available from existing NASPO ValuePoint Cooperative Contracts. The central online website is
referred to as the NASPO ValuePoint eMarket Cenlter.

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 Product and price list, their dealer list,
and any additional information they would like the customer to have in regards to placing Orders.

ii. Upon receipt of wrilten 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 pricing via an electronic data file,
in a format acceptable to SciQuest.
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fi. In order to maintain the most up-to-date version of its Product offerings, 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 SciQuest.
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.

¥. The Hosted Catalog must be strictly limited to the awarded Product Categories, and must contain
the most current approved pricing, including applicable quantity discounts.

vi. The catalog must include a Lead Staie Contract identification number and detailed Product line
itemn 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 Entities if for
example, the Participating Entity has incorporated an Administrative Fee into the Contract pricing,
or a Participating Entity has determined that they will not allow all awarded Product Categories
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 capabie of being integrated
with the eMarket Center via Commerce eXtensible Markup Language (¢XML).

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
pricing.

iii. The Contractor shall have ninety {90) days from the receipt of the written request, 1o deliver the
Punch-Out Catalog to NASPO ValuePoint.

iv. The Punch-Out Catalog must be strictly limited to the awarded Product Categories, 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 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 Entities if for
example, the Participating Entity has incorporated an Administrative Fee into the Contract pricing,
or a Participating Entity has determined that they will not allow ali awarded Product Categories
under their Participating Addendum. SciQuest will deliver the appropriate Contract files to the
user viewing the catalog.

3} Revising Pricing and Products

a) Any revisions to Product offerings (new Products, altered SKU’s, new pricing, etc.) must be pre-
approved by the Lead State.

b) Price increases shall only be allowed once per calendar year, beginning twelve (12) months after the
Effective Date of the Master Agreement,

¢) Updated Product and/or pricing files are required by the 1% of the month and shall go into effect by the
15" of each month, or when the Lead State approves the file, whichever comes first.

i.  Files received after the 1st of the month may not be approved for up to thirty (30) days following
submission.

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

4) Supplier Network Requirements for Hosted and Punch-Out Catalogs

a) Contractor shall join the SciQuest Supplier Network (SQSN) and shall use the SciQuest's Supplier
Portal to import the Contractor’s catalog and pricing files into the SciQuest system.
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b) Contractor can receive Orders through electronic delivery (¢cXML) or through low-tech options such as
fax.

¢} More information about the SQSN can be found at www sciguest.com, or by contacting the SciQuest
Supptier Network Services team at 800-233-1121.

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

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

c) If the Purchase Order is received after 3pm (EST) on the day prior to 2 weekend or holiday, the

Contractor must provide confirmation via phone or email on the next business day.
6) UNSPSC Requircments

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 SciQuest 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.

¢)  All line items for Preducts provided under the 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.

¢) More information about the UNSPSC is available at http://www.unspsc.com and
http://www unspse, comi/FAQs. asp#howdoesunspscwock.

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.

8) Several NASPO ValuePoint Participating Entities currently maintain separate SciQuest eMarket Place
accounts. In the event that one of these Participating Entities elects to use this NASPQO 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 SciQuest catalogs.

G. 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 that pertains o the potential work or activities covered by the Master
Agreement. The Contractor shall not make any representations of NASPO ValuePoint’s opinion or position as
to the quality or effectiveness of the Services that are the subject of this Master Agreement without prior written
consent. Failure to adhere to this requirement may result in termination of the Master Agreement for cause.

H. Individual Customers
Except to the extent modified by a Participating Addendum, each Purchasing Entity shall follow the terms and
conditions of the Master Agreement and applicable Participating Addendum and will have the same rights and
responsibilities for their purchases as the Lead State has in the Master Agreement, including but not limited to,
any indemnity or right to recover any costs as such right is defined in the Master Agreement and applicable
Participating Addendum for their purchases. Each Purchasing Entity wiil be responsible for its own charges,
fees, and liabilities. The Contractor wiil apply the charges and invoice each Purchasing Entity individually.

IV. STATEMENT OF WORK
A. Overview

1) Contractor guaraniees a continuing supply and consistent quality of Goods and Services offered.

2) Contractor shall notify the Lead State, Participating Entities and all Purchasing Entities of any recall
notices, warranty replacements, safety notices, or any applicable notice regarding the Products being sold.
This notice must be received in writing (via postal mail or email) within thirty (30) calendar days of
Contractor learning of such issues.
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B. Distributors

1) Contractor may engage Distributors, who shall be Contractor’s agent and Subcontractor for providing sales
and support for the Goods and/or Services purchased by the Purchasing Entity under the Master
Agreement.

2) In the event Contractor elects 10 use Distributors in the performance of the specifications, Contractor shall
serve as the primary Contractor, and shall be fuily accountable to the State for assuring that the Distributors
comply with the terms and conditions of the Master Agreement, and shall be liable in the event Distributors
fail to comply with such terms and conditions.

3) Contractor must disclose to the Lead State, a list of ail Distributors that provide Goods and/or Services.

4) Contractor shall send notice to the Lead State, utilizing Attachment 1 (Distributor Form) and the
Distributor List, within three (3) calendar days of engaging or removing a Distributor. The Lead State
reserves the right to deny Contractor's addition of a new Distributor and will provide notification to the
Contractor 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 Distributors as authorized by the Lead State.

5) Contractor or Distributors shall provide trained personnel to take on-site measurements at Purchasing
Entity’s designated location(s).

6} Distributors shall be expected to stay current with Contractor Products, pricing and Master Agreement
requirements.

C. Product Standards
Contractor’s Product shall meet the fellowing standards, if applicable, and unless and until new N standards
are published and made effective:

1) Ballistic resistance of Body Armor NIJ Standard 0101.06.

2) Stab Resistance of Personal Body Armor N1J Standard 0115.00.
3) NI Standard for Ballistic Helmets 0106.01

4) NIJ Standard for Ballistic Resistant Protective Materials 0108.01.

D. Product Category
Contractor shall provide Goods and related Services for the following Preduct Categories:

1) Ballistic Concealable Vests: Threat Level IIA, I1, HIA, III and/or IV,

2) Ballistic Tactical Vests: Threat Level HA, II, ITIA, III and/or IV.

3) Stab Resistant Concealable Vests: Spike and/or Edged Blade: Threat Level 1, 2 and/or 3.
4) Carriers

5) K-9 Vests: Ballistic, Stab Resistant and/or Combination: Threat Level ITA, II, and/or ITIA, AND/OR
Threat Level 2 and/or 3.

6) Ballistic Helmets: Threat Level IIA, IT and/or 1LIA.

7) Ballistic Shields: Hard and/or Soft: Threat Level I, IIA, II, ITTA, 11§ and/or V.
8) Plates

9} Face Shields

10) Carry Bags: Concealed and/or Tactical vests, Shield, and/or Helmet.

11) Helmet Accessories

12) Shield Accessories

13) Shield LED Lights

14) Replacement Vest Straps

15) Pouches
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16) ID Patches

E. Product Specifications

1)

2)

3)

4)

5)

6)

7

8)

9)

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

Body Armor Products shall be constructed identically to the original model tested and certified to comply
with the applicable NIJ standards.

All materials shall be the same as reported to the NLI in the “lists of materials of construction of each
component of model.”

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

Products shall not be “butk 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 Compliance Testing Program (CTP).

Each Body Armor Product shall be manufactured to professionally conducted measurements designed 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,

All measurements must be made according to Contractor stated standards and take into account all
clearances of panels and duty belts as suggested in the NIJ Selection and Application Guide to Buying
Body Armor (as updated).

Armor sizes are to be per Compliance Testing Program standards listed on the NIJ Compliant Products
List,

All Body Armor Products that include the option of additional trauma or hard armor plate protection shall
have the plate pocket permanently secured to the Bedy Armor carrier on three sides (both sides and the
bottom).

10) All fasteners, including hook and pile (Velcro), non-directional snaps, webbing, side release buckles, fastex

buckles, and zippers, shall be the same color as the carrier.

11) Label material shall withstand normal wear and cleaning, and remain legible throughout the entire

warranted life of the Product.

12) All Body Armor shall be labeled with strict adherence 1o any applicable laws and regulations, and follow

the labeling requirements according to NIJ Standards and guidance for Ballistic resistance 0101.06, and
Stab resistance 0115.00 as updated or amended. This shall include the following:

a) Name of Contractor and location that Product was manufactured;

b) Level of protection (must include the NII-CPL mode! designation number and Threat Level);
¢) The model designation number shall match submitted price list and letter of certification;

d) Identify NIJ Standard 0101.06 or 0115.00 (Combination armor shall indicate both);

¢) Completed manufacturing date and Lot Number;

f) Brand name;

g) A space where Purchasing Entity can enter an agency or officer name;

h) Basic care and maintenance instructions,

i) Size of panel; and

J)  Unique serial number.

13) Contractor and/er Distributor must have the serial numbers stored in a readily accessible database.

F. Warranty

1)

Overview

a) Contractor warrants that the Product is suitable for any special purposes identified in the Solicitation or
for which the Purchasing Entity has relied on the Contractor’s skill or judgment.
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b) Contractor warrants that the Products are designed and manufaciured in a commercially reasonable
manner, and are free of defects,

¢) Upon breach of the warranty, the Contractor will repair or replace (at no charge to the Purchasing
Entity) the Product whose nonconformance is discovered and made known to the Contractor. If the
repaired and/or replaced Product proves to be inadequate, or fails of its essential purpose, the
Contractor will refund the full amount of any payments that have been made.

d) The rights and remedies of the parties under this warranty are in addition to any other rights and
remedies of the parties provided by law or equity, including, without limitation, actual damages, and,
as applicable and awarded under the law, to a prevailing party, reasonable attorneys’ fees and costs.

2) Requirements
a) Ballistic panels shall have at least a 5-year Manufacturer’s warranty.
b) All Carriers shall have at least an 18-month Manufacturer’s warranty.

¢} Permanent Hand Washable Covers shall be fully warranted to be free from defects and workmanship
for 36 months.

d) Warranty perieds specified shall begin when Body Armor Products are delivered and accepted
following inspection by Purchasing Entity.
3) Specifications
a) Warranties are extended to the original user only.

b} 60 Day Guaranteed Fit — Tailor Made Vests: Vest may be returned within 60 days of Purchasing
Entity receipt, for cither a free alteration or a full refund, excluding any freight charges.

¢) 60 Day Fit Guarantee — Standard Size Vests:

i. Vest may be returned within 60 days of Purchasing Entity receipt, for an exchange of another
Standard Size Vest.

ii. After the 60 day period, Vest can be altered {or a nominal fee.

d) Warranty shall be void if the maintenance care, as stated on the protective panel label, has not been
followed, or if the Product has been altered in any manner after acceptance by the Purchasing Entity,
or if the Product has been subjected to abnormal use or abuse,

e) Warranty of ballistic panels shall be void if pancls are used in a carrier not produced or approved by
Contractor,

G. Customer Service
1) Contractor shall provide full service and support to Participating Entities during normal business hours.

2) Contractor or Distributors shali offer instruction or provide presentations, as requested by Purchasing
Entities, regarding the care, usage, and limitation of bullet-resistant and stab-resistant armor.

3) Contractor or Distribuiors shall provide Service to Purchasing Entities according to the time-frame outlined
in Exhibit A (On-Site Response Time).
H. Ballistic Panel Recycling
1) Contractor shall offer a recycling program for vests that have expired or reached the end of their useful life.
2) Purchasing Entities are not required to utilize the Contractor’s recycling program.
3) Shipping, and associated cosls, shall be the responsibility of the Purchasing Entity.

V. ADMINISTRATION OF ORDERS
A. Ordering and Inveicing Specifications

1) All Products subject to NIJ compliance testing must be listed on the CPL on the date the Order is placed.

2) All sizing, measurements, and final fitting shall be done at no expense 1o, and shall be scheduled at the
convenience of, the Purchasing Entity,

3) Master Agreement Order and Purchase Order numbers shall be clearly shown on all acknowledgments,
shipping labels, packing slips, invoices, and on all correspondence.
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4) Body Armor improperly fitted to an individual wearer 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) The Master Agreement permits Purchasing Entities to define project-specific requirements and informaily
compete the requirement among companies having a Master Agreement, on an “as needed” basis. This
procedure may also be used when requirements are aggregated or other firm commitments may be made to
achieve reductions in pricing. This procedure may be modified in Participating Addenda and adapted to
Purchasing Entity rules and policies. The Purchasing Entity may, in its sole discretion, determine which
Master Agreement Contractors should be solicited for a quote. The Purchasing Entity may select the quote
that it considers most advantageous, cost and other factors considered,

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

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

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

9) All Orders pursuant to this Master Agreement, at a minimum, shall include:
a) Name of Purchasing Entity;
b) The name, phone number, and address of the Purchasing Entity representative;
¢) Order date;
d} Description of the Product ordered;
¢) CPL model number and Threat Level;
f) Serial number;
g) Price;
h} The Master Agreement number; and
i}  Any additional information required by the Participating Entity.

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

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

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

B. Shipping and Delivery

1) All Orders, regardless of quantity, shall be delivered te the Purchasing Entity within sixty (60) calendar
days after Manufacturer receipt of Order.

2) All deliveries shall be F.Q.B. destination, freight pre-paid, with all transportation and handling charges paid
by the Contractor. Responsibility and liability for loss or damage shall remain the Contractor’s until final
inspection and Acceptance when responsibility shall pass to the Buyer except as to latent defects, fraud and
Contractor’s warranty obligations. The minimum shipment amount, if any, will be found in the special
terms and conditions. Any Order for less than the specified amount is to be shipped with the freight
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prepaid and added as a separate item on the invoice. Any portion of an Order to be shipped without
transportation charges that is back ordered shall be shipped without charge.

3) All deliveries shall be made during normal working hours, which may vary for each Purchasing Entity of
each Participating State.

4) Tt shall be the responsibility of the Contractor to be aware of the delivery days and receiving hours for each
Purchasing Entity.

5) The Purchasing Entity shall not be responsible for any additional charges, should the Contractor fail to
observe specific delivery days and receiving hours.

6) The delivery days and delivery hours shall be established by the Purchasing Entity at the time of Order
placement.

7} All deliveries will be Inside Deliveries as designated by a representative of the Purchasing Entity placing
the Order. Specific delivery instructions will be noted on the Order form or Purchase Order. Any damage to
the building interior, scratched walls, damage to the freight elevator, etc., will be the responsibility of the
Contractor. If damage does occur, it is the responsibility of the Contractor to immediately notify the
Purchasing Entity placing the Order.

8) All Products must be delivered in the Manufacturer’s standard package. Costs shall include all packing
and/or crating charges. Cases shall be of durable construction, good condition, properly labeled and suitable
in every respect for storage and handling of contents. Each shipping carton shall be marked with the
commodity, brand, quantity, item code number and the Ordering Entity’s Purchase Order number.

9} Packages that cannot be clearly identified may be refused and/or returned at no cost 10 the Purchasing
Entity.

Laws and Regulations
Any and all Products offered and furnished shall comply fully with all applicable Federal and State laws and
reguiations.

Inspection and Acceptance

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

2) The warranty period shall begin upon Acceptance.

Title of Product
Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Entity title to the Product
free and clear of all liens, encumbrances, or other security interests.

License of Pre-Existing Intellectual Property

Contractor grants to the Purchasing Entity a non-exclusive, perpetual, royalty-free, 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
behaif of the Purchasing Entity, written consent of the owner for the licensed Pre-existing Intellectual Property.

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
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outstanding balance. Payments will be remitted by mail. Payments may be made via a State or political
subdivision “Purchasing Card" with no additional charge.

V1. GENERAL PROVISIONS
A. Insurance

1) 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 VII 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.

2) 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)

b)

)

d)

e}

)

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, $10 million
general aggregate, $10 million Products and completed operations aggregate and $50,000 and any one
fire.

If any aggregate limit is reduced below $10,000,000 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.

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

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

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 1o the Lead State that (i) names the Participating States identified in the Request for
Proposal as additional insured’s, (ii) provides that no material alteration, cancellation, non-renewal, or
expiration of the coverage contained in such policy shall have effect unless the named Participating
State has been given at least thirty (30) days prior written notice, and (jii) 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 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 centificate 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
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option of the Lead State, or any Participating Entity, result in this Master Agreement’s termination or
the termination of any Participating Addendum.

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

B. Records Administration and Audit

1)

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 Qrder placed by a Purchasing
Entity against this Agreement, whichever is later, 10 assure compliance with the terms hereof or to evaluate
performance hereunder.

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

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

C. Confidentiality, Non-Disclesure, and Injunctive Relief

I

2)

Confidentiality. Contractor acknowledges that it znd its employees or Distributors may, in the course of
providing a Product under this Master Agreement, be exposed 1o 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
Distributors in the performance of this Master Agreement, inciuding, but not necessarily limited to (a) any
Purchasing Entity's records, (b) personnel records, and (c} information concerning individuals, is
confidential information of Purchasing Entity (“Confidential Information™). Any reports or other
documents or items (including software) that result from the use of the Confidential Information by
Contractor shall be treated in the same manner as the Confidential Information. Confidential Information
does not include information that (a) is or becomes {other than by disclosure by Contractor) publicly
known; (b} is furnished by Purchasing Entity to others without restrictions similar to those imposed by this
Master Agreement; (c) is rightfully in Contractor’s possession without the obligation of nondisclosure prior
to the time of its disclosure under this Master Agreement; (d) is obtained from a source other than
Purchasing Entity without the abligation of confidentiality, (e) is disclosed with the written consent of
Purchasing Entity or; (f) is independently developed by employees, Distributors 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 afier the term of this
Master Agreement disclose, directly or indirectly, any Confidential Information to any person, except in
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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.

3) 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.

4} 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.

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

E. Assignment/Subcontracts

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.

2) The Lead State reserves the right 1o assign any rights or duties, including written assignment of Contract
administration duties to NASPO Cooperative Purchasing Organization LLC, doing business as NASPO
ValuePoint.

F. Changes in Contractor Representation
The Contractor must notify the Lead State of changes in the Contractor’s key administrative 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 and evaluated in the Contractor’s proposal.

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

H. Cancellation
Unless otherwise stated, 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 [imited 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 the
Master Agreement due to Contractor default may be immediate.

I. 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 the
Master Agreement.

J. Defaults and Remedies
1} The occurrence of any of the following events shall be an event of default under this Master Agreement:
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a) Nonperformance of contractual requirements; or
b) A material breach of any term or condition of this Master Agreement; or

¢} Any certification, representation or warranty by Contractor in response 10 the Solicitation or 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

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

2} 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 peried 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. Time allowed for cure shall not diminish or eliminate Contractor’s liability for
damages, including liquidated damages to the extent provided for under this Master Agreement.

3) 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; and

b) Terminate this Master Agreement and any related Contracts or portions thereof; and
¢} Impose liquidated damages as provided in this Master Agreement; and

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

e} Suspend Contractor’s performance; and

f) Withhold payment until the default is remedied.

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

Waiver of Breach

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

Debarment

The Contractor certifies that neither it nor its principals are presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded from participation in this transaction {Contract) by any
governmental department or agency. This certification represents a recurring certification made at the time any
Order is placed under this Master Agreement. If the Contractor cannot certify this statement, attach 2 written
explanation for review by the Lead State.
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M. Indemnification

1)

2)

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 the 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"}.

a) 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:

iii. Provided by the Contractor or the Contractor’s subsidiaries or affiliates;
iv. Specified by the Contractor to work with the Product; or

v. 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

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

b) 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 resuliting 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
fability in this Master Agreement or in any other document executed in conjunction with this Master
Agreement.

N. No Waiver of Sovereign Immunity

1

2)

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 immunity,
immunity based on the Eleventh Amendment to the Constitution of the United States or otherwise, from
any claim or from the jurisdiction of any court.

This section applies to a claim brought against the Participating 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.

0. Governing Law and Venue

1)

The construction and effect of the Master Agreement shall be governed by the laws of the Lead State.
Venue for any administrative or judicial action relating to the Solicitation and Master Agreement shall be in
the City and County of Denver, Colorado.
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2) The construction and effect of any Participating Addendum or Order against the Master Agreement shall be
governed by and construed in accordance with the laws of the Participating Entity’s or Purchasing Entity's
State.

3) If aclaim 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 2 named party; the Participating Entity state if a named party; or the
Purchasing Entity state if a named party.

P. Assignment of Antitrust Rights
Contractor irrevecably 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. § 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.

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

THE REST OF THIS PAGE LEFT INTENTIONALLY BLANK
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THE PARTIES HERETO HAVE EXECUTED THIS MASTER AGREEMENT

* Persons signing for Contractor hereby swear and affirm that they are autherized to act on Contractor's
behalf and acknowledge that the Lead State is relying on their representations to that effect.

CONTRACTOR STATE OF COLORADO
U.S. Armor Corporation John W. Hickenlooper, Governor
Department of Personnel & Administration
By: S7Z/4EA LRIEC L/ AD State Purchasing & Contracts Office
Title: RESridE A T June Taylor, Executive Director
5’2 Z By: Q/Vb@'ﬂ/ L/‘U MMQ/,
By: "fé"ﬁ Cindy Lombardi,$tate Purchasing and Contracts Director
*Signature
Date: "?::"‘/"?" Z-o |7 Date: %F_‘zﬁ [{La

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER

CRS §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.

STATE CONTROLLER

Clark Bolser, Contraller Delegate
Greg Garner, Controller Delegate
Floy Jeffares, Controller Delegate
Joe Weber, Controller Delegate
Challon Winer, Controller Delegate

Date: —312 5‘/‘/@
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The table below provides information on how long (e.g. response time) it will take U.S. Armor
Corporation or one of their authorized Distributors, to arrive at a Purchasing Entity’s specified location
once the Purchasing Entity has requested a fitting.

The response time is based on 1. The distance that U.S. Armor Corperation or their authorized
Distributor is located from the Purchasing Entity, and 2. The number of vests that the Purchasing Entity

wants fitted.

Body Armor Products RFP-NK-001, NASPO ValuePoint Master Agreement Terms and Conditions

Distance from 5 Other Time
Purchasing Entity Number of vests | Response Time Provosed

100+ 2 business days

1-99 3 business days

S el 4 business days
Other

100+ 2 business days

. 1-99 3 business days

S SGLL 4 business days
Other

100+ 2 business days

. 51-99 3 business days

> 100 and < 150 miles 1-50 4 business days
Other

100+ 2 business days

51-99 3 business days

SRS 1-50 4 business days
Other
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EXHBIT B — SAMPLE NASPO VALUEPQINT DETAILED SALES DATA REPORT

NASPO ValuePoint Cooperative Contract Sales Report

Summary for-NASPO ValuePoint Master Agreement:

Manufacturer Name: U.S. Armor Corporation

2016-2021 Contract Number: 2016-185

CMS #88373
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State | Customer | Billw Shipto QOrder PO PO Ship | Invoice | Invoice Product Product Unit Total | Admin
Name Address | Address | Number | Number | Date | Date | Date Number | Number | Description | Price | Price | Fee
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ATTACHMENT 1 - DISTRIBUTOR FORM

Manufacturer Name: U.S. Armor Corporation
(check one)

] The Distributor listed below is authorized to provide Goods and Services in
accordance with the NASPO ValuePoint Body Armor Products Master
Agreement.

R The Distributor listed below will no longer provide Goods and Services under
the NASPO ValuePoint Body Armor Products Master Agreement.

State(s) Serviced by
Distributor:

Distributor Name:

Address:

Phone (include Toll-Free, if
available):

Contact Person(s):

Email Address:

FEIN:

Distributor Website:

Signed: Date:
(U.S. Armor Corporation Representative)

Signed: Date:

{Distributor Representalive)

(Print First and Last Name of Distributor Representative)
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07115 Point Blank Enterprises.pdf
PARTICIPATING ADDENDUM
NASPO ValuePoint
Body Axrmor Products
Administered by the State of Colorado (hereinafter “Lead State")

MASTER AGREEMENT
Point Blank Enterprises, Inc.
Master Agreement No: 2016-183
(hereinafter “Contractor”)
And

State of Washington
(hereinafter “Participating State)

This Participating Addendum for Master Agreement No. 2016-183 (“Participating
Addendum") is made and entered into by and between the State of Washington acting by
and through the Department of Enterprise Services, a Washington State governmental
agency (“Enterprise Services™) and Point Blank Enterprises, Inc., a Washington Company
(“Contractor”) is dated and effective as of August 1, 2018.

l-

SCOPE: This Participating Addendum covers the Body Armor Products led by the State
of Colorado for use by state agencies and other entities located in the Participating State
authorized by that state’s statutes to utilize state/entity contracts with the prior approval
of the State's Chief Procurement Official.

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

3.1. WaASHINGTON’S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SYSTEM: Within seven
(7) days of execution of this Participating Addendum, Contractor shall register
with the Washington Department of Enterprise Services' Electronic Business
Solutions (WEBS) System at hitps://fortress.wa.o ov/ga/we 5 2
maintain an accurate vendor profile therein.

3.2. WASHINGTON'S STATEWIDE PAYEE DESK: To be paid for contract sales,
Contractors must register with Washington'’s Statewide Payee Desk.
Washington state agencies cannot make payments to a contractor until it is

registered. Registration materials are available here: Receiving Payment from
the State.

3.3. CONTRACT SALES REPORTING. Contractor shall report total contract sales
quarterly to Enterprise Services, as set forth below.

(a) Reporting. Contractor shall report quarterly Contract sales in Enterprise
Services' Contract Sales Reporting System. Enterprise Services will





provide Contractor with a login password and a vendor number.

(b) Data. Each sales report must identify every authorized purchaser by name
as it is known to Enterprise Services and its total combined sales amount
invoiced during the reporting period (i.e., sales of an entire agency or
political subdivision, not its individual subsections). The "“Miscellaneous”
option may be used only with prior approval by Enterprise Services.
Upon request, Contractor shall provide contact information for all
purchasers during the term of this Contract. Refer sales reporting
questions to the Contract Administrator. If there are no Master Contract
sales during the reporting period, Contractor must report zero sales.

(c) Due dates for Contract Sales Reporting. Quarterly Contract Sales Reports
must be submitted electronically by the following deadlines for all sales
invoiced during the applicable calendar quarter:

For Calendar Quarter Ending | Contract Sales Report Due
March 31 April 30
June 30 July 31
September 30 October3l
December 31 January 31

3.4. VENDOR MANAGEMENT FEE: Contractor shall pay to Enterprise Services a
vendor management fee (“VMF”) of 0.74 percent on the purchase price for all
Contract sales (the purchase price is the total invoice price less applicable sales
tax).

(3) The sum owed by Contractor to Enterprise Services as a result of the VMF
is calculated as follows:

Amount owed to Enterprise Services = Total Contract sales
invoiced (not including sales tax) x .0074.

(b) The VMF must be rolled into Contractor's current pricing. The VMF must
not be shown as a separate line item on any invoice unless specifically
requested and approved by Enterprise Services.

(c) Enterprise Services will invoice Contractor quarterly based on Contract
sales reported by Contractor. Contractor shall not remit payment until it
receives an invoice from Enterprise Services. Contractor’s VMF payment
to Enterprise Services must reference this Contract number, work request
number (if applicable), the year and quarter for which the VMF is being
remitted, and the Contractor's name as set forth in this Contract, if not
already included on the face of the check.

(d) Failure to accurately report total net sales, to submit a timely usage report,
or remit timely payment of the VMF, may be cause for Contract
termination or the exercise of other remedies provided by law.

(e) Enterprise Services reserves the right, upon thirty (30) days advance
written notice, to increase, reduce, or eliminate the VMF for subsequent
purchases, and reserves the right to renegotiate Contract pricing with
Contractor when any subsequent adjustment of the VMF might justify a
change in pricing.
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(f) For purposes of the VMF, the parties agree that the initial management fee
is included in the pricing. Therefore, any increase or reduction of the
management fee must be reflected in contract pricing commensurate with
the adjustment.

3.5. DELIVERY REQUIREMENTS: Contractor must ensure that delivery of goods will
be made as required in the Contract terms, the Purchase Order, or as otherwise
mutually agreed in writing between the purchaser and Contractor. The
following apply to all deliveries:

* Contractor must make all deliveries to the applicable delivery location
stated in the Contract or Purchase Order.

* Contractor must deliver the goods during purchaser's normal work
hours and within contract time frames or as otherwise mutually agreed
in writing between the purchaser and Contractor at the time of order
placement.

* When applicable, the contractor must take all necessary actions to
safeguard items during inclement weather.

* All packing lists, packages, instruction manuals, correspondence,
shipping notices, shipping containers, and other written materials
associated with this Contract shall be identified by the contract identifier
and the applicable purchaser's order number. Packing lists shall be
enclosed with each shipment and clearly identify all contents and any
backorders.

3.6. RECEIPT OF GOODS: If there are any apparent defects in the goods at the time of
delivery, the purchaser promptly will notify the Contractor. At the purchaser’s
option and without limiting any other rights, the purchaser may require the
Contractor to: (a) Repair or replace, at Contractor's expense, any or all of the
damaged goods; (b) Refund the price of any or all of the damaged goods; or
(c) Accept the return of any or all of the damaged goods. Alternatively and at
the purchaser’s option, any possible damage to the goods may be noted on the
receiving report and the cost deducted from final payment.

3.7. INVOICING & PAYMENT FOR GOODS:

(a) Contractor must provide a properly completed invoice to purchaser. All
invoices are to be delivered to the address indicated in the purchase
order.

(b) Each invoice must be identified by the associated contract number; the
contractor's statewide vendor registration number assigned by the
Washington State Office of Financial Management (OFM), the applicable
purchaser’s order number, and must be in U.S. dollars. Invoices must be
prominently annotated by the contractor with all applicable prompt
payment and/or volume discount(s) and shipping charges unless
otherwise specified in the solicitation.

(c) Payment is the sole responsibility of, and will be made by, the purchaser.
If purchaser fails to make timely payment(s), Contractor may invoice for
one percent (1%) per month on the amount overdue or a minimum of $l.
Payment will not be considered late if a check or warrant is mailed within
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the time specified. Note: when the state has been overcharged or
otherwise reimbursed, the purchaser may elect to have either direct
payments or written credit memos issued. If the Contractor fails to make
timely payment(s) or issuance of credit memos, the purchaser may impose

a one percent (1%) per month on the amount overdue 30 days after notice
to the Contractor.

3.8. TAXES, LICENSES, & REGISTRATION: Contractor shall register to conduct
business in the State of Washington and promptly acquire and maintain all
necessary licenses and registrations and pay all applicable taxes and fees. In
addition, for all sales to purchasers in the State of Washington, Contractor shall
calculate, collect, and remit, as appropriate, the applicable state and local sales
tax on all invoices.

4. PRIMARY CONTACTS: The primary contact individuals for this Participating Addendum
are as follows (or their named successors):

-

Contractor Participating State
Point Blank Enterprises, Inc. State of Washington ,
| . Department of Enterprise Services
2102 SW 2 Street Contracts, Procurement and Risk
Pompano Beach, CA 33069 Management
1500 Jefferson Street SE

____ Olympia, WA 98501

Camila Oliveira, Sales & Marketing Melanie Williams
Tel: (9584) 630-0900 x 1524 Tel: (360) 407-9399

| Seliveira@pbearmor.com _ Melanie.williams@des.wa.gov

5. SUBCONTRACTORS: All Point Blank Enterprise, Inc. authorized in the State of Washington,
as shown on the dedicated Point Blank Enterprises, Inc. NASPO ValuePoint website, are
approved to provide sales and service support to participants in the NASPO ValuePoint
Master Agreement. The Contractor's Distributor’s participation will be in accordance
with the terms and conditions set forth in the aforementioned Master Agreement.

6. ORDERS: Unless the parties to the Order agree in writing that another contract or
agreement applies to such order, any Order placed by a Participating Entity or
Purchasing Entity for a Product and/or Service available from this Master Agreement
shall be deemed to be a sale under (and governed by the prices and other terms and
conditions of) the Master Agreement.
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EXECUTED as of the date and Yyear first above written.

STATE OF WASHINGTON POINT BLANK ENTERPRISES, INc. s
DEPARTMENT OF ENTERPRISE SERVICES
G o
By: (-:VKZ’T} (O\l?"‘.#_ R By:
Greg Tolbert

Its:  Legal Services Manager Its: KO}/} ;/‘/m/o// § V/D O/Z/‘; fa%'/

For questions regarding executing a Participating Addendum, please contact:
Tim Hay
Cooperative Development Coordinator
NASPO ValuePoint
503-428-5708

thay@naspovaluepoint,org
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NASPO

ValuePoint

NASPO ValuePoint Master Agreement Terms and
Conditions

For Body Armor Products

A Contract for the NASPO ValuePoint Cooperative Purchasing Program
Acting by and through the State of Colorado (Lead State)

Department of Personnel & Administration
State Purchasing & Contracts Office
1525 Sherman Street, 3™ Floor
Denver, Co 80203

And
Point Blank Enterprises, Inc.

2102 SW 2™ Street
Pompano Beach, FL 33069

Master Agreement Number: 2016-181
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I. NASPO VALUEPOINT MASTER AGREEMENT OVERVIEW
A. 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 (hereinafier called the “Lead
State™), and Point Blank Enterprises, Inc. (hereinafter called “Contractor™), for the procurement of Body Armor
Products for the benefit of Participating Entity’s and Purchasing Entities. The Contractor and the Lead State
herby agree to the following terms and conditions.

B. Eifective 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.

C. Master Agreement Order of Precedence
1) 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;
¢) A Purchase Order issued against the Master Agreement;
d) The Solicitation, RFP-NK-15-001 Body Armor Products, and
e} Conlractor’s response to the Solicitation, as revised (if permitted) and accepted by the Lead State.

2) These documents shall be read 1o be consistent and complementary. Any conflict among these documents
shall be resolved by giving priority to these documents in the order listed above. Contractor terms and
conditions that apply to this Master Agreement are only those that are expressly accepted by the Lead State
and shall be in writing and attached to this Master Agreement as an Exhibit.

D. Term of the Master Agreement

1) Initial Term-Work Commencement. The Parties’ respective performances under this Master Agreement
shall commence on the Effective Date. This Master Agreement shall terminate on March 15, 2018, unless
terminated sooner, as specified in §VI(J) (Defaults and Remedies), or extended further as specified in
§I(D)(2) below.

2) 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 Amendmeat. The total duration of the Master Agreement, including any
extensions, shall not exceed five (5) years.

3) 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 Siate.

II. DEFINITIONS
A.  Acceptance means a wrilten 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,

B.  CPL means the Certified Product List.
C.  Contract means an agreement consisting of attachments and any Orders issued in connection therewith, and
any future modifying agreements, exhibits, attachments or references incorporated herein, pursuant to State

law and fiscal rules.

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

E.  Distributor means an entity that purchases Producls, takes title, slocks, maintains inventory, Resells the
Product to end-users and has the ability to do on-sile measurements.
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Free on Board (FOB) Destination means the Contractor is responsible for transportation and handling
charges and the sale does not occur until the Goods arrive at the Purchasing Entity’s specified location.

Goods means any movable material acquired, produced, or delivered by Contractor, and shall include any
movable material acquired, produced, or delivered by Contractor in connection with the Services.

Inside Delivery refers to a delivery to a location other than a loading dock, front lobby, or reception area.

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

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

Lot Number means an identification number, typically found on the outside of packaging, which is assigned
to a particular quantity or lot of material from a single Manufacturer,

Manufacturer means a company that, as its primary business function, designs, assembles, and owns the
trademark/patent and markets a Product. Also referred to as a Contractor.

Master Agreement means the underlying agreement executed by and between the Lead Stale, acting on
behalf of the NASPO ValuePoint program, and the Contractor, as now or hereafier amended.

NASPO ValuePoint is the NASPO Cooperative Purchasing Organization LLC, doing business as NASPO
ValuePoint, a 501(c){3) limited liability company that is a subsidiary organization the National Association
of State Procurement Officials (NASPQ), the sole member of NASPO ValuePoint. NASPO ValuePoint
facilitates adminisiration of the NASPO cooperative group contracting consortium of state chief procurement
officials for the benefit of state departments, institutions, agencies, and political subdivisions and other
eligible entities (i.e., colleges, school districts, counlies, cities, some nonprofit organizations, etc.) for all
states and the District of Columbia. NASPO ValuePoint is identified in the Master Agreement as the
recipient of reports and may perform Contract administration functions relating to collecting and receiving
reports as well as other Contract administration functions as assigned by the Lead State.

NILJ means the National Institute of Justice.

Order or Purchase Order means any Purchase Order, sales order, Contract or other document used by a
Purchasing Entity to order the Products.

Participating Addendum means a bilateral agreement executed by a Contractor and a Participating Entity
incorporating this Master Agreement and any other additional Participating Entity specific language or other
requirements, e.g. ordering procedures specific to the Participating Entity, other terms and conditions,

Participating Entity means a state, or other legal entity, properly authorized to enter into a Participating
Addendum.

Participating State means a state, the District of Columbia, or one of the territories of the United States that
is listed in the Request for Proposal as intending to participate. A Participating Stale is not required to
participate through execution of a Participating Addendum. Upon execution of the Participating Addendum,
a Participating State becomes a Participating Entity.

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

Product Category means the type of Products that the Contractor is authorized to provide under this Master
Agreement.
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Purchasing Entity means a state, city, county, district, other political subdivision of a State, and a nonprofit
organization under the laws of some states if authorized by a Participating Addendum, who issues a Purchase
Order against the Master Agreement and becomes financially commitied to the purchase.

Resell means any payment in exchange for transfer of tangible Goods, or assignment of the right to Services.

Services mean the Services to be performed by Contractor, and shall include any Services to be rendered by
Contractor in connection with the Goods.

Solicitation is a written offer by the Lead State to purchase Goods and/or Services through an official
proposal, evaluation and award process.

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

Threat Level means the rated level of protection, according to Section 2 of the NIJ Standard 0101.06.

II1. NASPO VALUEPOINT PROGRAM PROVISIONS
A. Price and Rate Guarantee Period

1)

2)

k)

4)

5)

6)

The Product and Price List identifics a complete listing of all Products the Contractor can provide under
this Master Agreement

All prices and rates on the Product and Price List must be guaranteed for the first twelve (12) months of the
Master Agreement; however, Contractor may decrease its Product pricing and/or increase its discount rate,
at any time.

Following the initial twelve (12) month period, any requests for price or rate increases must be for an equal
guarantee period, and must be made at least thirty (30) days prior to the requested effective date. Requests
for price or rate increases must include sufficient documentation supporting the request. Any adjustment or
amendment to the Master Agreement shall not be effective unless approved by the Lead State. No
retroactive adjustiments to prices or rates will be allowed, unless the pricing is decreased.

Contractor may update their Products on the Product and Price List once per calendar quarter, by
submitting a new Product and Price List to the Lead State for approval. Product modifications, additions
and/or deletions shall not be effective unless approved by the Lead State.

Contractor is only authorized to provide Products that are awarded under this Master Agreement, as
referenced in §IV(D)(Product Category).

Pricing must include all delivery, shipping and service costs associated with the Product.

Participants and Scope

D

2)

Contractor may not deliver Products under this Master Agreement until a Participating Addendum
acceptable to the Participating Entity and Contractor is executed. The NASPO ValuePoint Master
Agreement Terms and Conditions are applicable to any Order by a Participating Entity (and other
Purchasing Entities covered by their Participating Addendum), except to the extent altered, modified,
supplemented or amended by a Participating Addendum. By way of illustration and not limitation, this
authority may apply to unique delivery and invoicing requirements, confidentiality requirements, defaults
on Orders, governing law and venue relating to Orders by a Participating Entity, indemnification, and
insurance requirements, Statutory or constitutional requirements relating to availability of funds may
require specific language in some Participating Addenda in order to comply with apptlicable law. The
expectation is that these alterations, modifications, supplements, or amendments will be addressed in the
Participating Addendum or, with the consent of the Purchasing Entity and Contractor, may be included in
the ordering document (e.g. Purchase Order or Contract) used by the Purchasing Entity to place the Order.

Use of specific NASPO ValuePoint cooperative Master Agreements by stale agencies, political
subdivisions and other Participating Entities (including cooperatives) authorized by individual state’s
statutes (o use state Contracts are subject to the approval of the respective State Chief Procurement Official.
Issues of interpretation and eligibility for participation are solely within the authority of the respective State
Chief Procurement Official.
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3) Obligations under this Master Agreement are limited to those Participating Entities who have signed a
Participating Addendum and Purchasing Entities within the scope of those Participating Addenda.
Financial obligations of Participating States 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 @wsca-naspo.org to support documentation of participation and posting in appropriate
data bases.

4) NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint, is not a party
to the Master Agreement. It is a nonprofit cooperative purchasing organization assisting states in
administering the NASPO 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.

5) 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 the Master Agreement;
b) Amendments;
¢} Participants and Scope;
d) Administrative Fee;
e} NASPO ValuePoint Summary and Detailed Usage Reporis;
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) Individua! Customers
6} 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 Official 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 to execute a Participating Addendum.

7} Subject to any specific conditions included in the Solicitation or Contractor’s proposal as accepied by the
Lead State, or as explicitly permitted in a Participating Addendum, Purchasing Entities may not Resell
Products. Absent any such condition or explicit permission, this limitation does not prohibit the following,
however, any sale or transfer must be consistent with license rights granted for use of Intellectual Property:

a) Payments by employees of a Purchasing Entity for Products;
b) Sales of Products to the general public as surplus property; and

¢) Fees associated with inventory transactions with other governmental or non-profit entities, and
consistent with a Purchasing Entity’s laws and regulations.

C. Administrative Fees
Some states may require a fee be paid directly to the state only on purchases made by Purchasing Entities within
that state. For all such requests, the fee level, payment method and schedule for such reports and payments will
be incorporated into the Participating Addendum that is made a part of the Master Agreement. The Contractor
may adjust the Master Agrecment pricing accordingly for purchases made by Purchasing Entities within the
jurisdiction of the state.

D. NASPO ValuePoint Summary and Detailed Usage Reports
The Contractor shall provide the following NASPO ValuePoinl reports.

1) 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
hup://www.naspo.org/ WNCPO/Calculator.aspx. Any/all sales made under the Contract shall be reported as
cumulative totals by state. 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).
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Detailed Sales Data. Contractor shall also report detailed sales data by: (a) state; (b) entity/customer type,
e.g. local government, higher education, K12, non-profit; (¢) Purchasing Entity name; (d) Purchasing
Entity bill-to and ship-to locations; (e) Purchasing Entity and Coniractor Purchase Order
identifier/number(s); (f) Purchase Order Type (e.g. sales Order, credit, return, upgrade, determined by
industry practices); (g} Purchase Order date; (h) Ship Date; (i) and line item description, including Product
number if used. 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 data 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 B (Sample
NASPO ValuePoint Detailed Sales Data Report).

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.

Timely submission of these reports is a material requirement of the 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.

NASPO ValuePoint Cooperative Program Marketing and Performance Review

1)

2)

Contractor agrees to work cooperatively with NASPO ValuePoint personnel to ensure that Contractor’s
personnel will be educated regarding the provisions of the 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 the Master Agreement.

Contractor agrees (o participate in an annual Contract 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.

NASPO ValuePoint eMarket Center

1)

2)

In July 2011, NASPO ValuePoint entered into a multi-year agreement with SciQuest, Inc. whereby
SciQuest 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 Goods and
Services available from existing NASPO ValuePoint Cooperative Contracts. The central online website is
referred to as the NASPO ValuePoint eMarket Center.

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 Product and price list, their dealer 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 pricing via an electronic data file,
in a format acceptable 1o SciQuest.
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fi. In order to maintain the most up-to-date version of its Product offerings, the Contractor must
submil 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 SciQuest.
The schedule shall include future calls and milestone timeframes related to testing and go-live
dates,

iv. The Contractor shall have ninety (20) days from the receipt of written request, 10 provide the
Hosted Catalog to NASPO ValuePoint.

v. The Hosted Catalog must be strictly limiied to the awarded Product Categories, 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
itern 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 Entities if for
example, the Participating Entity has incorporated an Administrative Fee into the Contract pricing,
or a Participating Entity has determined that they will not allow all awarded Product Categories
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).

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
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 Product Categories, 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 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 Entities if for
example, the Participating Entity has incorporated an Administrative Fee into the Contract pricing,
or a Participating Entity has determined that they will not allow all awarded Product Categories
under their Participating Addendum. SciQuest will deliver the appropriate Contract files to the
user viewing the catalog.

3) Revising Pricing and Products

a) Any revisions to Product offerings (new Products, altered SKU’s, new pricing, etc.) must be pre-
approved by the Lead State.

b) Price increases shall only be allowed once per calendar year, beginning twelve (12) months after the
Effective Date of the Master Agreement,

¢) Updated Product and/or pricing files are required by the 1* of the month and shall go into effect by the
15" of each month, or when the Lead State approves the file, whichever comes first.

i.  Files received after the 1st of the month may not be approved for up to thirty (30) days following
submission.

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

4) Supplier Network Requirements for Hosted and Punch-Out Catalogs

a} Contractor shall join the SciQuest Supplier Network (SQSN) and shall use the SciQuest’s Supplier
Portal to import the Contractor's catalog and pricing files into the SciQuest system.
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b) Contractor can reccive Orders through electronic delivery (cXML) or through low-tech options such as
fax.

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

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

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

¢} Ifthe Purchase Order is received afier 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.
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 SciQuest and upgraded each year.

b) NASPO ValucPoint 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 provided under the Masier 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.

e) More information about the UNSPSC is available at hip://www.unspsc.com and
htup:/fwww.unspsc.com/FAQs.asp#howdocsunspscwork.

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.

8) Several NASPO ValuePoint Participating Entities currently maintain separate SciQuest eMarket Place
accounts. In the event that one of these Participating 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 (o take
commercially reasonable efforts to implement such separate SciQuest catalogs.

G. 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 that pertains to the potential work or activities covered by the Master
Agreement. The Contractor shall not make any representations of NASPO ValuePoint’s opinion or position as
to the quality or effectiveness of the Services that are the subject of this Master Agreement without prior written
consent. Failure 1o adhere to this requirement may result in termination of the Master Agreement for cause.

H. Individeal Customers
Except to the extent modified by a Participating Addendum, each Purchasing Entity shall follow the terms and
conditions of the Master Agreement and applicable Participating Addendum and will have the same rights and
responsibilities for their purchases as the Lead State has in the Master Agreement, including but not limited to,
any indemnity or right to recover any costs as such right is defined in the Masler Agreement and applicable
Participating Addendum for their purchases. Each Purchasing Entity will be responsible for its own charges,
fees, and liabilities. The Coniractor will apply the charges and invoice each Purchasing Entity individually.

IV. STATEMENT OF WORK
A. Overview

1} Contractor guarantees a continuing supply and consistent quality of Goods and Services offered.

2) Contractor shall notify the Lead State, Participating Entities and all Purchasing Entities of any recall
notices, warranty replacements, safety notices, or any applicable notice regarding the Products being sold.
‘This notice must be received in writing (via postal mail or email) within thirty (30) calendar days of
Contractor learning of such issucs.
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Distributors

1} Contractor may engage Distributors, who shall be Contractor’s agent and Subcontractor for providing sales
and support for the Goods and/or Services purchased by the Purchasing Entity under the Master
Agreement.

2) In the event Contractor elects to use Distributors in the performance of the specifications, Contractor shall
serve as the primary Contractor, and shall be fully accountable to the State for assuring that the Distributors
comply with the terms and conditions of the Master Agreement, and shall be liable in the event Distributors
fail to comply with such terms and conditions.

3) Contractor must disclose (o the Lead State, a list of all Distributors that provide Goods and/or Services.

4) Coniractor shall send notice to the Lead State, utilizing Attachment 1 (Distributor Form) and the
Distributor List, within three (3) calendar days of engaging or removing a Distributor. The Lead State
reserves the right to deny Contractor’s addition of a new Distributor and will provide notification to the
Contractor 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 Distributors as authorized by the Lead State.

5) Contractor or Distributors shall provide trained personnel to 1ake on-site measurements at Purchasing
Entity’s designated location(s).

6) Distributors shall be expected to stay current with Contractor Products, pricing and Master Agreement
requirements.

Product Standards
Contractor’s Product shall meet the following standards, if applicable, and unless and until new NIJ standards
are published and made effective:

1) Ballistic resistance of Body Armor NIJ Standard 0101.06.

2) Stab Resistance of Personal Body Armor N1J Standard 0115.00,
3) NII Standard for Ballistic Helmets 0106.01

4) NIJ Standard for Ballistic Resistant Protective Materials 0108.01.

Product Category
Contractor shall provide Goods and related Services for the following Product Categories:

1) Ballistic Concealable Vests: Threat Level I1A, 11, IIIA, 11T and/or IV.
2) Ballistic Tactical Vests: Threat Level IIA, 11, ITIA, III and/or IV.
3) Stab Resistant Concealable Vests: Spike and/or Edged Blade: Threat Level 1, 2 and/or 3.

4) Combination Concealable Vesis: Ballistic and Spike and/or Edged Blade: Threat Level 1A, 11, I11A, 111
and/or IV, AND Threat Level 1, 2 and/or 3.

5) Carriers

6) Protectors

7) Ballistic Helmets: Threat Level 1IA, I and/or IIIA.

8) Ballistic Shields: Hard and/or Soft: Threat Level 1, 1IIA, 11, IITA, III and/or IV.
9) Trauma Plates

10) Face Shields

11) Carry Bags: Concealed and/or Tactical vests, Shield, and/or Helmet.
12) Helmet Accessories

13) Shield LED Lights

14) Replacement Vest Straps

15) Pouches
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16) ID Paiches

1))

2)

3)

4)

5)

6)

7

8)

9

Product Specifications

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

Body Armor Products shall be construcied identically to the original model tested and certified to comply
with the applicable NIJ standards.

All materials shall be the same as reported to the N1I in the “lists of materials of construction of each
component of model.”

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

Products 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 Compliance Testing Program (CTP).

Each Body Armor Product shall be manuflactured to professionally conducted measurements designed 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.

All measurements must be made according to Contractor stated standards and take into account all
clearances of panels and duty belts as suggested in the NIJ Selection and Application Guide 1o Buying
Body Armor (as updated),

Armor sizes are to be per Compliance Testing Program standards listed on the N1J Compliant Producis
List.

All Body Armor Products that include the option of additional trauma or hard armor plate protection shall
have the plate pocket permanently secured to the Body Armor carrier on three sides (both sides and the
bottom).

10) All fasteners, including hook and pile (Velcro}, non-directional snaps, webbing, side release buckles, fastex

buckles, and zippers, shall be the same color as the carrier.

11) Label material shall withstand normal wear and cleaning, and remain legible throughout the entire

warranted life of the Product.

12) All Body Armor shall be labeled with sirict adherence to any applicable laws and regulations, and follow

the labeling requirements according to N1J Standards and guidance for Ballistic resistance 0101.06, and
Stab resistance 0115.,00 as updated or amended. This shall include the following;

a) Name of Contractor and location that Product was manufactured;

b} Level of protection (must include the NIJ-CPL model designation number and Threat Level);
¢) The model designation number shall match submitied price list and letter of certification;

d} Identify NIJ Standard 0101.06 or 0115.00 (Combination armor shall indicate both);

e) Completed manufacturing date and Lot Number;

f) Brand name and catalog number;

g) A “Property of” space so Purchasing Entity can enter an agency or officer name;

h) Basic care and maintenance instructions;

i} Size of panel; and

J)  Unique serial number.

13) Contractor and/or Distributor must have the serial numbers stored in a readily accessible database.

F. Warranty

1

Overview

a) Contractor warrants that the Product is suitable for any special purposes identified in the Solicitation or
for which the Purchasing Entity has relied on the Contractor’s skill or judgment.
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b) Contractor warrants that the Products are designed and manufactured in a commercially reasonable
manner, and are free of defects.

¢) Upon breach of the warranty, the Contractor will repair or replace (at no charge to the Purchasing
Entity) the Product whose nonconformance is discovered and made known to the Contractor. If the
repaired and/or replaced Product proves lo be inadequate, or fails of its essential purpose, the
Contractor will refund the full amount of any payments that have been made.

d) The rights and remedies of the parties under this warranty are in addition to any other rights and
remedies of the parties provided by law or equity, including, without limitation, actual damages, and,
as applicable and awarded under the law, to a prevailing party, reasonable atiorneys’ fees and costs.

Requirements

a) Ballistic panels shall have at least a 5-year Manufacturer’s warranty.

b) All Carriers shall have a 24-month Manufacturer’s warranty.

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

Specifications

a) Warranties are extended to the original user only.

b) During the warranty period, any garment having a manufacturing or material defect, as determined
through inspection by an authorized Contractor representative, will be repaired or replaced at no cost to
the customer.

¢) Warranty shall be void if the maintenance care, as stated on the protective panel label, has not been
followed, or if the Product has been altered in any manner after acceptance by the Purchasing Entity,
or if the Product has been subjected to abnormal use or abuse.

G. Customer Service

1)
2)

3)

Contractor shall provide full service and support to Participating Entities during normal business hours.

Coniractor or Distributors shall offer instruction or provide presentations, as requested by Purchasing
Entities, regarding the care, usage, and limitation of bullet-resistant and stab-resistant armor.

Contractor or Distributors shall provide Service to Purchasing Entities according to the time-frame outlined
in Exhibit A {On-Site Response Time).

H. Ballistic Panel Recycling

1)
2)
3)

Contractor shall offer a recycling program for vests that have expired or reached the end of their useful life.
Purchasing Entities are not required 1o utilize the Contractor’s recycling program.

Shipping, and associated costs, shall be the responsibility of the Purchasing Entity.

V. ADMINISTRATION OF ORDERS
A. Ordering and Invoicing Specifications

1)
2)

3)

4)

5)

All Producis subject to N1J compliance testing must be listed on the CPL on the date the Order is placed.

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

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

Body Armor improperly {itied 1o an individual wearer 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.

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

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

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

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

9)  All Orders pursuant to this Master Agreement, at a minimum, shall include:
a) Name of Purchasing Entity;
b) The name, phone number, and address of the Purchasing Entity representative;
¢) Order date;
d) Description of the Product ordered;
e) CPL model number and Threat Level;
f) Serial number;
g) Price;
h) The Master Agreement number; and
i} Any additional information required by the Participating Entity.

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

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

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

B. Shipping and Delivery

1) All Orders, regardless of quantity, shall be delivered to the Purchasing Entity within sixty {60) calendar
days after Manufacturer receipt of Order.

2) All deliveries shall be F.O.B. destination, freight pre-paid, with all transportation and handling charges paid
by the Contractor. Responsibility and liability for loss or damage shall remain the Contractor’s until final
inspection and Acceptance when responsibility shall pass to the Buyer except as to latent defects, fraud and
Contractor’s warranty obligations. The minimum shipment amount, if any, will be found in the special
terms and conditions, Any Order for less than the specified amount is to be shipped with the freight
prepaid and added as a separate ilem on the invoice. Any portion of an Order to be shipped without
transportation charges that is back ordered shall be shipped without charge.

3) All deliveries shall be made during normal working hours, which may vary for each Purchasing Entity of
each Participating State.

4) It shall be the responsibility of the Contractor to be aware of the delivery days and receiving hours for each
Purchasing Entity.
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5) The Purchasing Entity shall not be responsible for any additional charges, should the Contractor fail to
observe specific delivery days and receiving hours.

6) The delivery days and delivery hours shall be established by the Purchasing Entity at the time of Order
placement.

7) All deliveries will be Inside Deliveries as designated by a representative of the Purchasing Entity placing
the Order. Specific delivery instructions will be noted on the Order form or Purchase Order. Any damage to
the building interior, scratched walls, damage 1o the freight elevator, etc., will be the responsibility of the
Contractor. [f damage does occur, it is the responsibility of the Contractor to immediately notify the
Purchasing Entity placing the Order.

8) All Products must be delivered in the Manufacturer’s standard package. Costs shall include all packing
and/or crating charges. Cases shall be of durable construction, good condition, properly labeled and suitable
in every respect for storage and handling of contents. Each shipping carton shall be marked with the
commodity, brand, quantity, item code number and the Ordering Entity’s Purchase Order number.

9) Packages that cannol be clearly identified may be refused andfor returned at no cost to the Purchasing
Entity.

C. Laws and Regulations
Any and all Products olfered and furnished shall comply fully with all applicable Federal and State laws and
regulations.

D. Inspection and Acceptance

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

2) The warranty period shall begin upon Acceptance.

E. Title of Product
Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Entity title to the Product
free and clear of all liens, encumbrances, or other security interests.

F. License of Pre-Existing Intellectual Property
Contractor grants to the Purchasing Entity a non-exclusive, perpetual, royalty-free, 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.

G. 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. Payments will be remitted by mail. Payments may be made via a Staie or political
subdivision “Purchasing Card” with no additional charge.

V1. GENERAL PROVISIONS
A. Insurance

1) 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
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acquire such insurance from an insurance carrier or carriers licensed 1o conduct business in each
Participating Entity’s state and having a rating of A-, Class VII 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 Eniity’s option; resuli in termination of its Participating
Addendum.

2) 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, $10 million
general aggregate, $10 million Products and completed operations aggregate and $50,000 and any one
fire.

b) If any aggregate limit is reduced below $10,000,000 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.

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

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

e) 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.

f) Prior to commencement of performance, Contractor shall provide to the Lead State a wrilten
endorsement to the Contractor’s general liability insurance policy or other documeniary evidence
acceptable to the Lead Siate that (i) names the Participating States identified in the Request for
Proposal as additional insured’s, (ii) provides that no material alteration, cancellation, non-renewal, or
expiration of the coverage contained in such policy shall have effect unless the named Participating
State has been given at least thirty (30) days prior written notice, and (iii) provides that the
Contractor’s liabilily 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 10 a
Purchasing Entity or Participating Entity who requests it the same information described in this
subsection.

g) 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 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 fiftcen (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.

h) Coverage and limits shall not limit Contractor’s liability and obligations under this Master Agreement,
any Participating Addendum, or any Purchase Order,
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B. Records Administration and Audit

1)

2)

3)

The Contractor shall maintain books, records, documents, and other evidence pertaining to this Master
Agreement and Crders 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 governmenial 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
(3) 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 1o evaluate
performance hereunder.

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

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

C. Confidentiality, Non-Disclosure, and Injunctive Relief

D

2)

Confidentiality. Contractor acknowledges that it and its employees or Distributors may, in the course of
providing a Product under this Masier 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
Distributors in the performance of this Master Agreement, including, but not necessarily limited to (a) any
Purchasing Entity’s records, (b) personnel records, and (¢) information concerning individuals, is
confidential information of Purchasing Entity (“Confidential Information”). Any reports or other
documents or items (including software) that result from the use of the Confidential Information by
Contractor shall be treated in the same manner as the Confidential Information. Confidential Information
does not include information that (a) is or becomes (other than by disclosure by Contractor) publicly
known; (b) is furnished by Purchasing Entity to others without restrictions similar to those imposed by this
Master Agreement; (¢) is rightfully in Contractor’s possession without the obligation of nondisclosure prior
1o the time of its disclosure under this Master Agreement; (d) is obtained from a source other than
Purchasing Entity without the obligation of confidentiality, (e) is disclosed with the wrilten consent of
Purchasing Entity or; (f) is independently developed by employees, Distribuiors 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 whalisoever 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. Coniractor shall use commercially reasonable efforts 1o assist
Purchasing Enlity in identifying and preventing any unauthorized use or disclosure of any Confideniial
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.
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3} Injunctive Relief. Coniractor 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 seck 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 inierests of Purchasing Entity and are reasonable in scope and content,

4) 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.

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

E. Assignment/Subcontracts

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

2) The Lead State reserves the right 1o assign any rights or duties, including written assignment of Contract
administration duties to NASPO Cooperative Purchasing Organization LLC, doing business as NASPO
ValuePoint.

F. Changes in Contractor Representation
The Contractor must notify the Lead State of changes in the Contractor’s key administrative 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 betier education, training, and experience as was possessed by the key
person proposed and evaluated in the Contractor’s proposal.

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

H. Cancellation
Unless otherwise stated, 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 the
Master Agreement due to Contractor default may be immediate.

I. Force Majeure
Neither party to this Master Agreement shall be held responsible for delay or default caused by fire, riot, acis 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 the
Masler Agreement.

J. Defaults and Remedies
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
b) A material breach of any term or condition of this Master Agreement; or

¢) Any certification, representation or warranty by Contractor in response to the Solicitation or in this
Master Agreement that proves to be untrue or materially misleading; or
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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.

2) Upon the occurrence of an event of default, Lead State shall issue a writlen 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. Time allowed for cure shall not diminish or eliminate Contractor's Hability for
damages, including liquidated damages to the extent provided for under this Master Agreement.

3) 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; and

b) Terminate this Master Agreement and any related Contracts or portions thereof; and
¢) Impose liquidated damages as provided in this Master Agreement; and

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

e} Suspend Contractor’s performance; and

f) Withhold payment until the default is remedied.

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

Waiver of Breach

Failure of the Lead State, Participating Entity, or Purchasing Entity 1o declare a default or enforce any rights
and remedies shall not operate as a waiver under this Master Agreement or Participating Addendum. Any
waiver by the Lead State, Participating Entity, or Purchasing Entity must be in writing. Waiver by the Lead
State or Participating Entity of any default, right or remedy under this Master Agreement or Participating
Addendum, or by Purchasing Entity with respect to any Purchase Order, or breach of any terms or requirements
of this Master Agreement, a Participating Addendum, or Purchase Order shall not be construed or operate as a
waiver of any subsequent default or breach of such term or requirement, or of any other term or requirement
under this Master Agreement, Participating Addendum, or Purchase Order.

Debarment

The Contractor certifies that neither it nor its principals are presently debarred, suspended, proposed for
debarment, declared incligible, 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

1) The Contractor shall defend, indemnify and hold harmless NASPO, NASPQ 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 acl(s), error(s), or
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omission(s) of the Contractor, its employees or Subcontractors or volunteers, at any tier, relating to the
performance under the 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").

a) 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:

i.  Provided by the Contractor or the Contractor’s subsidiaries or affiliates;
il. Specified by the Contractor to work with the Product; or

.

iii. 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

iv. It would be reasonably expecied to use the Product in combination with such Product, system or
methed.

b) 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 conirol 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.

N. No Waiver of Sovercign Immunity

1)

2)

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 immunity,

- immunity based on the Eleventh Amendment to the Constitution of the United States or otherwise, from

any claim or from the jurisdiction of any court.

This section applies to a claim brought against the Participating 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.

0. Governing Law and Venue

1)

2}

3)

The construction and effect of the Master Agreement shall be governed by the laws of the Lead State.
Venue for any administrative or judicial action relating 1o the Solicitation and Master Agreement shall be in
the City and County of Denver, Colorado.

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

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

Page 19 of 21

Body Armor Products RFP-NK-15-001, NASPO ValuePoint Master Agreement Terms and Conditions





CMS #88370

relating to the procurement, evaluation, award, or Conltract performance or administration if the Lead Stale
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.

P. 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. § 1-15 or a Participating Entity’s state antitrust provisions}, as now in elfect
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,

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

THE REST OF THIS PAGE LEFT INTENTIONALLY BLANK
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THE PARTIES HERETO HAVE EXECUTED THIS MASTER AGREEMENT

* Persons signing for Contractor hereby swear and affirm 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 STATE OF COLORADO
Point Blank Enterprises, Inc. John W. Hickenlooper, Governor
. Department of Personnel & Administration
By: I-von \-La.bdaz State Purchasing & Contracts Office
Title: CFp June Taylor, Executive Director
By: CWU&W f—on éJWp%'
By: Cindy Lombardi, $fate Purchasing and Contracts Director
*Signature
pate:__3 |1 816 Date: 3./15; e

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER

CRS §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 1o begin
performance untii 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.

STATE CONTROLLER

By: *‘*-L_

Clark Bolser, Controller Delegate
Greg Garner, Controller Delegate
Floy Jeffares, Controller Delegate
Joe Weber, Controller Delegate
Challon Winer, Controller Delegate

Date: 3/2 S,{K‘
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The table below provides information on how long (e.g. response time) it will take Point Blank
Enterprises, Inc. or one of their authorized Distributors, to arrive at a Purchasing Entity’s specified
location once the Purchasing Entity has requested a fitting.

The response time is based on 1. The distance that Point Blank Enterprises, Inc. or their authorized
Distributor is located from the Purchasing Entity, and 2. The number of vests that the Purchasing Entity

wants fitted.
Distance from . Other Time
Purchasing Entity Number of vests | Response Time Proposed
101+ 2 business days
. 1-100 3 business days
< 50 miles .
4 business days
Other
101+ 2 business days
50 — 100 miles 1-100 3 bus!ness days
4 business days
Other
101+ 2 business days
> 100 and < 150 miles 1-100 3 business days
4 business days
Other
101+ 2 business days
> 150 miles 1-100 3 bus!ness days
4 business days
Other
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EXHBIT B - SAMPLE NASPO VALUEPOINT DETAILED SALES DATA REPORT

NASPO ValuePoint Cooperative Contract Sales Report

Summary for-NASPO ValuePoint Master Agreement:

Manufacturer Name: Point Blank Enterprises, Inc,

2016-2021 Contract Number: 2016-181

CMS #88370
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State | Customer | Billto Ship to Order PO PO Ship | Invaice | Invoice Product Product Unit | Total | Admin
Name Address | Address | Number | Number | Date | Date | Date Number | Number | Description | Price | Price | Fee
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ATTACHMENT 1 - DISTRIBUTOR FORM

Manufacturer Name: Point Blank Enterprises, Inc.
{check one)

O The Distributor listed below is authorized to provide Goods and Services in
accordance with the NASPO ValuePoint Body Armor Products Master
Agreement.

O The Distributor listed below will no longer provide Goods and Services under
the NASPO ValuePoint Body Armor Products Master Agreement.

State(s) Serviced by
Distributor:

Distributor Name:

Address:

Phone (include Toll-Free, if
available):

Contact Person(s):

Email Address:

FEIN:

Distributor Website:

Signed: Date:
{Point Blank Enterprises, Inc. Representative}

Signed: Date:

(Distributor Reprasentative)

(Print First and Last Name of Distributor Representative}
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07115 Armor Express.pdf
PARTICIPATING ADDENDUM
NASPO ValuePoint
Body Armor Products
Administered by the State of Colorado (hereinafter “Lead State”)

MASTER AGREEMENT
Central Lake Armor Express dba Armor Express
Master Agreement No: 2016-183
(hereinafter “Contractor”)

And

State of Washington
(hereinafter “Participating State")

This Participating Addendum for Master Agreement No. 2016-183 ("Participating
Addendum”) is made and entered into by and between the State of Washington
acting by and through the Department of Enterprise Services, a Washington State
governmental agency (“Enterprise Services”) and Central Lake Armor Express, a
Michigan Company (“Contractor”) is dated and effective as of August 1, 2016.

1. SCOPE: This Participating Addendum covers the Body Armor Products led by
the State of Colorado for use by state agencies and other entities located in the
“Participating State authorized by that state's statutes to utilize state/entity
contracts with the prior approval of the State's Chief Procurement Official.

2. PARTICIPATION: Use of specific NASPO ValuePoint cooperative contracts by
agencies, political subdivisions and other entities (including cooperatives)
authorized by an individual state's statutes to use state contracts are subject to
the prior approval of the respective State Chief Procurement Official. Issues of
interpretation and eligibility for participation are solely within the authority of
the State Chief Procurement Official.

3. PARTICIPATING STATE MODIFICATIONS OR ADDITIONS TO MASTER AGREEMENT:

3.1. WASHINGTON'S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SYSTEM: Within
seven (7) days of execution of this Participating Addendum, Contractor
shall register with the Washington Department of Enterprise Services'
Electronic Business Solutions (WEBS) System at

https://fortress.wa.gov/ga/webcust/home.html  and  maintain  an

accurate vendor profile therein.

3.2. WASHINGTON’S STATEWIDE PAYEE DESK: To be paid for contract sales,
Contractors must register with Washington's Statewide Payee Desk.
Washington state agencies cannot make payments to a contractor until
it is registered. Registration materials are available here: Recciving
Payment from the State.

3.3. CONTRACT SALES REPORTING. Contractor shall report total contract sales
quarterly to Enterprise Services, as sct forth below.





(a) Reporting. Contractor shall report quarterly Contract sales in
Lnterprise Services’ Conlract Sales Reporting_System. Enterprise
Services will provide Contraclor with a login password and a
vendor number.

(b) Data. Each sales report must idenlify every authorized purchaser
by name as it 1s known to Enterprise Services and its total
combined sales amount invoiced during the reporting period (i.e.,
sales of an entire agency or political subdivision, not its individual
subsections). The “Miscellaneous” option may be used only with
prior approval by Enterprise Services. Upon request, Contractor
shall provide contact information for all purchasers during the
term of this Contract. Refer sales reporting questions to the
Contract Administrator. If there are no Master Contract sales
during the reporting period, Contractor must report zero sales.

(c) Due dates for Contract Sales Reporting. Quarterly Contract Sales
Reports must be submitted electronically by the following
deadlines for all sales invoiced during the applicable calendar

quarter:
For calgg?; gQuarter Contract Sales Report Due
March 31 April 30
June 30 July 31
September 30 October 31
December 31 January 31

3.4. VENDOR MANAGEMENT FEE: Contractor shall pay to Enterprise Services a
vendor management fee ("VMF") of 0.74 percent on the purchase price
for all Contract sales (the purchase price is the total invoice price less
applicable sales tax).

(a) The sum owed by Contractor to Enterprise Services as a result of
the VMF is calculated as follows:

Amount owed lo Enlerprise Services = Total Contract
sales invoiced (not including sales tax) x .0074.

(b) The VMF must be rolled into Contractor’s current pricing. The VMF
must not be shown as a separate line item on any invoice unless
specifically requested and approved by Enterprise Services.

(c) Enterprise Services will invoice Contractor quarterly based on
Contract sales reported by Contractor. Contractor shall not remit
payment until it receives an invoice from Enterprise Services.
Contractor’s VMF payment to Enterprise Services must reference
this Contract number, work request number (if applicable), the year
and quarter for which the VMF is being remitted, and the
Contractor’s name as set forth in this Contract, if not already
included on the face of the check.

(d) Failure to accurately report total net sales, to submit a timely usage
report, or remit timely payment of the VMF, may be cause for
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Contract termination or the exercise of other remedics provided by
law,

(¢c) Cnterprise Services rescrves the right, upon thirty (30) days
advance written notice, to increase, reduce, or eliminate the VMF
for subsequent purchases, and reserves the right to renegotiate
Contract pricing with Contractor when any subsequent adjustment
of the VMF might justify a change in pricing.

(f) For purposes of the VMF, the parties agree that the initial
management fee is included in the pricing. Therefore, any increase
or reduction of the management fee must be reflected in contract
pricing commensurate with the adjustment.

3.5. DELIVERY REQUIREMENTS: Contractor must ensure that delivery of goods
will be made as required in the Contract terms, the Purchase Order, or
as otherwise mutually agreed in writing between the purchaser and
Contractor. The following apply to all deliveries:

* Contractor must make all deliveries to the applicable delivery
location stated in the Contract or Purchase Order.

» Contractor must deliver the goods during purchaser's normal
work hours and within contract time frames or as otherwise
mutually agreed in writing between the purchaser and Contractor
al the time of order placement.

* When applicable, the contractor must take all necessary actions
to safeguard items during inclement weather.

= All packing lists, packages, instruction manuals, correspondence,
shipping notices, shipping containers, and other written
materials associated with this Contract shall be identified by the
contrac! identifier and the applicable purchaser's order number.
Packing lists shall be enclosed with each shipment and clearly
identify all contents and any backorders.

3.6. RECEIPT OF GoobDs: If there are any apparent defects in the goods at the
time of delivery, the purchaser promptly will notify the Contractor. At
the purchaser’s option and without limiting any other rights, the
purchaser may require the Contractor to: (a)Repair or replace, at
Contractor's expense, any or all of the damaged goods; (b) Refund the
price of any or all of the damaged goods; or (c) Accept the return of any
or all of the damaged goods. Alternatively and at the purchaser's
option, any possible damage to the goods may be noted on the receiving
report and the cost deducted from final payment.

3.7. INVOICING & PAYMENT FOR GOODS:

(a) Contractor must provide a properly completed invoice to
purchaser. All invoices are to be delivered to the address indicated
in the purchasc order.

(b) Each invoice must be identified by the associated contract number;
the contractor's statewide vendor registration number assigned by
the Washington State Office of Financial Management (OFM), the
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applicable purchaser’'s order number, and must be in U.S. dollars.
Invoices must be prominently annotated by the contractor with all
applicable prompt payment and/or volume discount(s) and
shipping charges unless otherwise specified in the solicitation.

(c) Payment is the sole responsibility of, and will be made by, the
purchaser. If purchaser fails to make timely payment(s),
Contractor may invoice for one percent (1%) per month on the
amount overdue or a minimum of $1. Payment will not be
considered late if a check or warrant is mailed within the time
specified. Note: when the state has been overcharged or otherwise
reimbursed, the purchaser may elect to have either direct
payments or written credit memos issued. If the Contractor fails to
make timely payment(s) or issuance of credit memaos, the
purchaser may impose a one percent (1%) per month on the amount
overdue 30 days after notice to the Contractor.

3.8. TAXEs, LICENSES, & REGISTRATION: Contractor shall register to conduct
business in the State of Washington and promptly acquire and maintain
all necessary licenses and registrations and pay all applicable taxes and
fees. In addition, for all sales to purchasers in the State of Washington,
Contractor shall calculate, collect, and remit, as appropriate, the
applicable state and local sales tax on all invoices.

4. PRIMARY CONTACTS: The primary contact individuals for this Participating
Addendum are as follows (or their named successors):

Contractor Participating State
Cenltral Lake Armor Express, Inc. State of Washington ‘
dba Armor Express Department of Enterprise Services
7915 Cameron St. Contracts, Procurement and Risk
PO Box 516 Management
Central Lake, Ml 49622 1500 Jefferson Street SE

Olympia, WA 98501

Yodd Olson, Director of Contracts | Melanie Williams
Tel: (202) 695-9130 Tel. (360) 407-9399
lolson@armorexpress.com Melanie.williams@des.wa.gov

5. SUBCONTRACTORS: All Central Lake Armor Express, Inc. dba Armor Express
authorized in the State of Washington, as shown on the dedicated Central Lake
Armor Express, Inc. dba Armor Express NASPO ValuePoint website, are approved
to provide sales and service support to participants in the NASPO ValuePoint
Master Agreement. The Contractor's Distributor’'s participation will be in
accordance with the terms and conditions set forth in the aforementioned
Master Agreement.

6. ORDERS: Unless the parties to the Order agree in writing that another contract or
agreement applies to such order, any Order placed by a Participating Entity or
Purchasing Entity for a Product and/or Service available from this Master
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Agreement shall be deemed to be a sale under (and governed by the prices and
other terms and conditions of) the Master Agreement.

EXECUTED as of the date and year first above written.

STATE OF WASHINGTON CENTRAL LAKE ARMOR EXPRESS, INC. DBA
DEPARTMENT OF ENTERPRISE SERVICES ARMOR EXPRESS, A MICHIGAN COMPANY

By: _é:&\:(:‘_@a':::;: ____________ : By: QM@M--

Greg Tolbert
Its:  Legal Services Manager Its: D/ RECTOR. OF C’omeCIS

For questions regarding executing a Participating Addendum, please contact:
Tim Hay
Cooperative Development Coordinator
NASPO ValuePoint
503-428-5705

thay@naspovaluepoint.org
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I. NASPO VALUEPOINT MASTER AGREEMENT OVERVIEW

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 Central Lake Armor Express, Inc. dba Armor Express (hereinafter called “Contractor™), for the
procurement of Body Armor Products for the benefit of Participating Entity’s and Purchasing Entities. The
Contractor and the Lead State herby agree to the following terms and conditions.

A,

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

Master Agreement Order of Precedence

1

2)

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

a) A Participating Entity’s Participating Addeadum (“PA™);

b) NASPO ValuePoint Master Agreement Terms & Conditions;

¢) A Purchase Order issued against the Master Agreement;

d) The Solicitation, RFP-NK-15-001 Body Armor Products, and

e) Contractor’s response to the Solicitation, as revised (if permitted) and accepted by the Lead State.
These documents shall be read to be consistent and complementary. Any confiict 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 in writing and attached 10 this Master Agreement as an Exhibit.

Term of the Master Agreement

1

2)

3

Initial Term-Work Commencement. The Parties’ respective performances under this Master Agreement
shall commence on the Effective Date. This Master Agreement shall terminate on March 135, 2018, unless
terminated sooner, as specified in §VI(J) (Defaults and Remedies), or extended further as specified in
§KD)(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 the Master Apreement, 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,

II. DEFINITIONS

A.

Acceptance means 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,

CPL means the Cenrtified Product List.
Contract means an agreement consisting of attachments and any Orders issued in connection therewith, and
any future modifying agreements, exhibits, attachments or references incorporated herein, pursuant to State

law and fiscal rules.

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

Distributor means an entity that purchases Products, takes title, stocks, maintains inventory, Resells the
Product to end-users and has the ability to do on-site measurements.
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Free on Board (FOB) Destination means the Contractor is responsible for transportation and handling
charges and the sale does not occur until the Goods arrive at the Purchasing Entity’s specified location,

Goods means any movable material acquired, produced, or delivered by Contractor, and shall include any
movable material acquired, produced, or delivered by Contractor in connection with the Services.

Inside Delivery refers 10 a delivery to a location other than a loading dock, front lobby, or reception area.

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

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

Lot Number means an identification number, typically found on the outside of packaging, which is assigned
to a particular quantity or lot of material from a single Manufacturer,

Manufacturer means a company that, as its primary business function, designs, assembles, and owns the
trademark/patent and markets a Product. Also referred to as a Contractor.

Master Agreement means 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.

NASPO ValuePoint is the NASPO Cooperative Purchasing Organization LLC, doing business as NASPO
ValuePoint, a 501(c}3) limited liability company that is a subsidiary organization the National Association
of State Procurement Officials (NASPQ), the sole member of NASPO ValuePoint. NASPO ValuePoint
facilitates administration of the NASPO cooperative group contracting consortium of state chief procurement
officials for the benefit of state departments, institutions, agencies, and political subdivisions and other
eligible entities (i.e., colleges, school districts, counties, cities, some nonprofit organizations, etc.) for all
states and the District of Columbia. NASPO ValuePoint is identified in the Master Agreement as the
recipient of reports and may perform Contract administration functions relating to collecting and receiving
reports as well as other Contract administration functions as assigned by the Lead State,

NLJ means the National Institute of Justice.

Order or Purchase Order means any Purchase Order, sales order, Contract or other document used by a
Purchasing Entity to order the Products,

Participating Addendum means a bilateral agreement executed by a Contractor and a Participating Entity
incorporating this Master Agreement and any other additional Participating Entity specific language or other
requirements, e.g. ordering procedures specific to the Participating Entity, other terms and conditions.

Participating Entity means a state, or other legal entity, properly authorized to enter into a Participating
Addendum.

Participating State means a state, the District of Columbia, or one of the territories of the United States that
is listed in the Request for Proposal as intending to participate. A Participating State is not required to
participate through execution of a Participating Addendum. Upon execution of the Participating Addendum,
a Participating State becomes a Participating Entity.

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

Product Category means the type of Products that the Contractor is authorized 1o provide under this Master
Agreement.
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Purchasing Entity means a state, city, county, district, other political subdivision of a State, and a nonprofit
organization under the laws of some states if authorized by a Participating Addendum, who issues a Purchase
Order against the Master Agreement and becomes financially committed to the purchase.

Resell means any payment in exchange for iransfer of tangible Goods, or assignment of the right to Services.

Services mean the Services 1o be performed by Contractor, and shall include any Services 10 be rendered by
Contractor in connection with the Goods.

Solicitation is a writien offer by the Lead State to purchase Goods and/or Services through an official
proposal, evaluation and award process.

Subcontractor means an individual or a business that signs a contract with the Contractor to perform part or
all of Contractor's obligations under the Master Agreement.

Threat Level means the rated level of protection, according (o Section 2 of the N1J Standard 0101.086,

III. NASPO VALUEPOINT PROGRAM PROVISIONS
A. Price and Rate Guarantee Period

1)

2)

3

4

5)

6)

The Product and Price List identifies a complete listing of all Products the Contractor can provide under
this Master Agreement

All prices and rates on the Product and Price List must be guaranteed for the first twelve (12) months of the
Master Agreement; however, Contracior may decrease its Product pricing and/or increase its discount rate,
at any time.

Following the initial twelve (12) month period, any requests for price or rate increases must be for an equal
guarantee period, and must be made at least thirty (30) days prior to the requested effective date. Requests
for price or rate increases must include sufficient documentation supporting the request. Any adjustment or
amendment (o the Master Agreement shall not be effective unless approved by the Lead State, No
retroactive adjustments to prices or rates will be allowed, unless the pricing is decreased.

Contractor may update their Products on the Product and Price List once per calendar quarter, by
submitting a new Product and Price List to the Lead State for approval. Product modifications, additions
and/or deletions shall not be effective unless approved by the Lead State.

Contractor is only authorized to provide Products that are awarded under this Master Agreement, as
referenced in §IV(D)(Product Category).

Pricing must include all delivery, shipping and service costs associated with the Product.

Participants and Scope

1)

2)

Contractor may not deliver Products under this Master Agreement until a Participating Addendum
acceplable to the Participating Entity and Contractor is executed. The NASPO ValuePoint Master
Agreement Terms and Conditions are applicable to any Order by a Participating Entity (and other
Purchasing Entities covered by their Participating Addendum), except to the extent altered, modified,
supplemented or amended by a Participating Addendum. By way of illustration and not limitation, this
authority may apply to unique delivery and invoicing requirements, confidentiality requirements, defaults
on Orders, governing law and venue relating to Orders by a Participating Entity, indemnification, and
insurance requirements. Statutory or constitutional requirements relating to availability of funds may
require specific language in some Participating Addenda in order to comply with applicable law. The
expectlation is that these alterations, modifications, supplements, or amendments will be addressed in the
Participating Addendum or, with the consent of the Purchasing Entity and Contractor, may be included in
the ordering document (e.g. Purchase Order or Contract) used by the Purchasing Entity to place the Order.

Use of specific NASPO ValuePoint cooperative Master Agreements by state agencies, political
subdivisions and other Participating Entities (including cooperatives) authorized by individual state’s
statules to use state Contracts are subject to the approval of the respective State Chief Procurement Official.
Issues of interpretation and eligibility for participation are solely within the authority of the respective State
Chief Procurement Official.
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Obligations under this Master Agreement are limited to those Participating Entities who have signed a
Participating Addendum and Purchasing Entities within the scope of those Participating Addenda.
Financial obligations of Participating States 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®@wsca-naspo.org 1o support documentation of participation and posting in appropriate
data bases.

NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint, is not a party
to the Master Agreement. It is a nonprofit cooperative purchasing organization assisting states in
administering the NASPO cooperative purchasing program for state government depariments, institutions,
agencies and political subdivisions (e.g., colleges, school districts, counties, cities, eic.) 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 the Master Agreement;

b) Amendments;

¢} 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

) 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 Official of the stale 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 to execute a Participating Addendum.

Subject to any specific conditions included in the Solicitation or Contractor’s proposal as accepied by the
Lead State, or as explicitly permitted in a Participating Addendum, Purchasing Entities may not Resell
Products. Absent any such condition or explicit permission, this limitation does not prohibit the following,
however, any sale or transfer must be consistent with license rights granted for use of Intellectual Property:
a) Payments by employees of a Purchasing Entity for Products;

b) Sales of Products to the general public as surplus property; and

c) Fees associated with inventory transactions with other governmental or non-profit entities, and
consistent with a Purchasing Entity’s laws and regulations.

C. Administrative Fees

Some states may require a fee be paid directly 1o the state only on purchases made by Purchasing Entities within
that state. For all such requests, the fee level, payment method and schedule for such reports and payments will
be incorporated into the Participating Addendum that is made a part of the Master Agreement. The Contractor
may adjust the Master Agreement pricing accordingly for purchases made by Purchasing Entities within the

jurisdiction of the state.

NASPO ValuePoint Summary and Detailed Usage Reports

1

The Contractor shall provide the following NASPO ValuePoint reports.

Summary Sales Data. The Contractor shall submit quarterly sales repons directly to NASPO ValuePoint
using the NASPO ValuePoint Quarterly Sales/Administrative Fee Reporting Tool found at
http://www.naspo.org/WNCPO/Calculator.aspx. Any/all sales made under the Contract shall be reported as
cumulative totals by state. 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).
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Detailed Sales Data. Contractor shall also report detailed sales data by: (a) state; (b) entity/customer type,
e.g. local government, higher education, K12, non-profit; (c) Purchasing Entity name; (d) Purchasing
Entity bill-to and ship-to locations; {e) Purchasing Entity and Contractor Purchase Order
identifier/number(s); (f) Purchase Order Type {e.g. sales Order, credit, return, upgrade, determined by
industry practices); (g} Purchase Order date; (h) Ship Date; (i) and line item description, including Product
number if used. 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 data 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 B (Sample
NASPO ValuePoint Detailed Sales Data Report).

Reportable sales for the summary sales data report and delailed sales data report includes sales to
employees for personal use where authorized by the Participating Addendum. Report data for employces
should be limited to ONLY the state and entity they are participating under the authority of (state and
agency, city, county, school districl, elc.) and the amount of sales. No personat 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 ValucPoint Cooperative Developmeni Coordinator and Contractor will determine the format and
content of the executive summary. The executive summary is due thirty (30) days afier the conclusion of
each calendar quarter.

Timely submission of these reports is a material requiremnent of the Master Agreement. The recipient of the
reports shall have exclusive ownership of the media containing the reports. The Lead State and NASPO
ValuePoint shal! 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.

NASPO ValuePoint Cooperative Program Marketing and Performance Review

1

2)

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

Contraclor agrees to participate in an annual Contract 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.

NASPO ValuePoint eMarket Center

1)

2)

In July 2011, NASPO ValucPoint entered into a multi-year agreement with SciQuest, Inc. whereby
SciQuest will provide certain electronic catalog hosting and management services to enable cligible
NASPO ValuePoint customers to access a central online website to view and/or shop the Goods and
Services available from existing NASPO ValuePoint Cooperative Contracts. The central online website is
referred to as the NASPO ValuePoint eMarket Center.

‘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 Product and price list, their dealer 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 1o provide NASPO ValuePoint with the Ordering Instructions.

b) Hosted Catalog

i. The Contractor shatl provide a list of its awarded Products and pricing via an electronic data file,
in a format acceptable to SciQuest.
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In order to maintain the most up-to-date version of its Product offerings, the Contractor must
submit electronic data to the eMarket Center no more than four (4) times per calendar year.

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 SciQuest.
The schedule shall include future calls and milestone timeframes related to testing and go-live
dates.

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

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

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

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 ValuePoini Participating Entities if for
example, the Participating Entity has incorporated an Administrative Fee into the Contract pricing,
or a Participating Entity has determined that they will not allow all awarded Product Categories
under their Participating Addendum. SciQuest will deliver the appropriate Contract files to the
user viewing the catalog.

¢) Punch-Out Catalog

s
1.

as
.

iv.

V.

vi.

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).

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
pricing.

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

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

The catalog must inciude a Lead State Coniract identification number and detailed Product line
ilem descriptions.

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 Entities if for
example, the Participating Entity has incorporated an Administrative Fee into the Contract pricing,
or a Participating Entity has determined that they will not allow all awarded Product Categories
under their Participating Addendum. SciQuest will deliver the appropriate Contract files to the
user viewing the caialog.

3} Revising Pricing and Products

a) Any revisions to Product offerings (new Products, altered SKU's, new pricing, etc.) must be pre-
approved by the Lead State.

b) Price increases shall only be allowed once per calendar year, beginning twelve (12) months after the
Effective Date of the Master Agreement.

¢) Updated Product and/or pricing files are required by the 1¥ of the month and shall go into effect by the
15" of each month, or when the Lead State approves the file, whichever comes first.

os
n

Files received after the 1st of the month may not be approved for up to thirty (30) days following
submission.

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

4) Supplier Network Requirements for Hosted and Punch-Out Catalogs

a) Contractor shall join the SciQuest Supplier Network (SQSN) and shall use the SciQuest's Supplier
Portal to import the Contractor’s catalog and pricing files into the SciQuest system.
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b) Contractor can receive Orders through electronic delivery (¢XML} or through low-tech options such as
fax.

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

5) Order Acceptance Requirements for Hosted and Punch-Out Catalogs
a) Contractor must be able to accept Purchase Orders via fax or cXML.
b) The Contractor shall provide confirmation via phone or email within 24 hours of Purchase Order
receipt.
¢) If the Purchase 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.
6) UNSPSC Requirements

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

b) NASPO ValuePoint reserves the right 1o migrate to future versions of the UNSPSC, and Contractor
shall be required 1o support the migration effort.

¢)  All line items for Products provided under the 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.

e) More information about the UNSPSC is available at http://www.unspsc.com and

hitp://www.unspsc.com/FAOs.aspi#howdoesunspscwork.

7) Applicability. Contractor agrees that NASPO ValuePoint conirols 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.

8) Several NASPO ValuePoint Participating Entities currently maintain separate SciQuest eMarket Place
accounts. In the event that one of these Participating 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 SciQuest catalogs.

G. 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 that pertains to the potential work or activities covered by the Master
Agreement. The Contractor shall not make any representations of NASPO ValuePoint’s opinion or position as
to the quality or effectiveness of the Services that are the subject of this Master Agreement without prior written
consent. Failure 10 adhere to this requirement may result in termination of the Master Agreement for cause.

H. Individual Customers
Except to the extent modified by a Participating Addendum, each Purchasing Entity shall follow the terms and
conditions of the Master Agreement and applicable Participating Addendum and will have the same rights and
responsibilities for their purchases as the Lead State has in the Master Agreement, including but not limited to,
any indemnity or right to recover any costs as such right is defined in the Master Agreement and applicable
Participating Addendum for their purchases. Each Purchasing Entity will be responsible for its own charges,
fees, and liabilities. The Contractor will apply the charges and invoice each Purchasing Entity individually.

IV. STATEMENT OF WORK
A. Overview

1) Contractor guarantees a continuing supply and consistent quality of Goods and Services offered.

2) Contractor shall notify the Lead State, Participating Entities and all Purchasing Entities of any recall
notices, warranty replacements, safety notices, or any applicable notice regarding the Products being sold.
This notice must be received in writing (via postal mail or email) within thirty (30) calendar days of
Contractor learning of such issues.
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B. Distributors

1) Contractor may engage Distributors, who shall be Contractor’s agent and Subcontractor for providing sales
and support for the Goods and/for Services purchased by the Purchasing Entity under the Master
Agreement.

2) In the event Contractor elects to use Distributors in the performance of the specifications, Contractor shall
serve as the primary Contractor, and shall be fully accountable to the State for assuring that the Distributors
comply with the terms and conditions of the Master Agreement, and shall be liable in the event Distributors
fail to comply with such terms and conditions.

3) Contractor must disclose to the Lead State, a list of all Distributors that provide Goods and/or Services.

4) Contractor shall send notice to the Lead State, utilizing Attachment 1 (Distributor Form) and the
Distributor List, within three (3) calendar days of engaging or removing a Distributor, The Lead State
reserves the right 1o deny Contractor’s addition of a new Distributor and will provide notification to the
Contractor 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 Distributors as authorized by the Lead State.

5) Contractor or Distributors shall provide trained personnel to take on-site measurements at Purchasing
Entity's designated location(s).

6) Distributors shall be expected to stay current with Contractor Products, pricing and Master Agreement
requirements.

C. Product Standards
Contractor’s Product shall meet the following standards, if applicable, and unless and until new NIJ siandards
are published and made effective:

1) Ballistic resistance of Body Armor N1J Standard 0101.06.

2) Stab Resistance of Personal Body Armor N1J Standard 0115.00.
3) NI1J Standard for Ballistic Helmets 0106.01

4) NIJ Standard for Ballistic Resistani Protective Materials 0108.01.

D. Product Category
Contractor shall provide Goods and related Services for the following Product Categories:

1) Ballistic Concealable Vests: Threat Level IIA, II, HIA, III and/or IV.
2) Ballistic Tactical Vests: Threat Level [1A, I, TIIA, Il and/or IV,
3) Stab Resistant Concealable Vests: Spike and/or Edged Blade: Threat Level 1, 2 and/or 3.

4) Combination Concealable Vests: Ballistic and Spike and/or Edged Blade: Threat Level 1A, 11, TTIA, III
and/or IV, AND Threat Level 1, 2 and/or 3.

5) Carriers
6) Protectors

7y K-9 Vests: Ballistic, Stab Resistant and/or Combination: Threat Level I1A, I1, and/or IIIA, AND/OR
Threat Level 2 and/or 3.

8) Ballistic Helmets: Threat Level IIA, IT and/or I11A.

9y Ballistic Shields: Hard and/or Soft: Threat Level I, IIA, II, IT1A, 11T and/or IV.
10) Trauma Plates

11) Face Shields

12) Carry Bags: Concealed and/or Tactical vests, Shield, and/or Helmet.

13) Helmet Accessories

14) Shield Accessories

15) Shield LED Lights
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16) Replacement Vest Straps
17) Pouches
18) ID Patches

E. Product Specifications

1)

2)

3)

4)

5)

6)

7

8)

9)

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

Body Armor Products shall be constructed identically to the original model tested and certified to comply
with the applicable NIJ standards.

All materials shall be the same as reported to the NIJ in the “lists of materials of construction of each
component of model.”

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

Products shall not be *bulk ordered” inventory, nor substantially tailored or modified “off the shelf” items
1o fit personne! as needed, since altering Products could potentially change the performance aspects
originally tested under Compliance Testing Program (CTP).

Each Body Armor Product shall be manufactured to professionally conducted measurements designed io 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.

All measurements must be made according to Contractor stated standards and take into account all
clearances of panels and duty belts as suggested in the NIJ Selection and Application Guide to Buying
Body Armor (as updated).

Armor sizes are 10 be per Compliance Testing Program standards listed on the NLJ Compliant Products
List.

All Body Armor Products that include the option of additional trauma or hard armor plate protection shall
have the plate pocket permanently secured to the Body Armor carrier on three sides (both sides and the
bottom).

10) All fasteners, including hook and pile (Velcro), non-directional snaps, webbing, side release buckles, fastex

buckles, and zippers, shall be the same color as the carrier.

11} Label material shall withstand normal wear and cleaning, and remain legible throughout the entire

warranted life of the Product.

12} All Body Armor shall be labeled with strict adherence to any applicable laws and regulations, and follow

the labeling requirements according to NLJ Standards and guidance for Ballistic resistance 0101.06, and
Stab resistance 0115.00 as updated or amended. This shall include the following:

a) Name of Contractor and location that Product was manufactured;

b) Level of protection {must include the NLJ-CPL model designation number and Threat Level);
¢) The model designation number shall match submitied price list and letter of certification,

d) Identify NIJ Standard 0101.06 or 0115.00 (Combination armor shall indicate both);

e) Completed manufacturing date and Lot Number;

f) Brand name;

g£) A space where Purchasing Entity can enter an agency or officer name;

h) Basic care and maintenance instructions;

i) Size of panel; and

j)  Unique serial number.

13) Contractor and/or Distributor must have the serial numbers stored in a readily accessible database.

F. Warranty

1)

Overview
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a} Contractor warrants that the Product is suitable for any special purposes identified in the Solicitation or
for which the Purchasing Entity has relied on the Contractor’s skill or judgment,

b) Contractor warrants that the Products are designed and manufactured in a commercially reasonable
manner, and are free of defects.

¢) Upon breach of the warranty, the Contractor will repair or replace (at no charge to the Purchasing
Entity) the Product whose nonconformance is discovered and made known to the Contractor. If the
repaired and/or replaced Product proves 1o be inadequale, or fails of its essential purpose, the
Contractor will refund the full amount of any payments that have been made.

d) The rights and remedies of the parties under this warranty are in addition to any other rights and
remedies of the parties provided by law or equity, including, without limitation, actual damages, and,
as applicable and awarded under the law, to a prevailing party, reasonable atiorneys’ fees and costs.

Requirements

a) Baliistic panels shall have at least a 5-year Manufacturer’s warranty.

b) All Carriers shall have at least an 18-month Manufacturer’s warranty.

¢} Warranty periods specified shall begin when Body Armor Producis are delivered and accepted
following inspection by Purchasing Entity.

Specifications

a) Warranties are extended to the original user only.

b) Warranty shall be void if the maintenance care, as stated on the protective panel label, has not been
followed, or if the Product has been altered in any manner after acceptance by the Purchasing Entity,
or if the Product has been subjected to abnormal use or abuse.

¢) Warranty of ballistic panels shall be void if panels are used in a carrier not produced or approved by
Contractor.

G. Customer Service

1
2)

3

Contractor shall provide full service and support to Participating Entities during normal business hours.

Contractor or Distributors shall offer instruction or provide presentations, as requested by Purchasing
Entities, regarding the care, usage, and limitation of bullet-resistant and stab-resistant armor.

Contractor or Distributors shall provide Service to Purchasing Entities according to the time-frame outlined
in Exhibit A (On-Site Response Time).

H. Ballistic Panel Recycling

1
2)
3)

Contractor shall offer a recycling program for vests that have expired or reached the end of their useful life.
Purchasing Entities are not required to utilize the Contractor’s recycling program.,

Shipping, and associated costs, shall be the responsibility of the Purchasing Entity.

V. ADMINISTRATION OF ORDERS
A. Ordering and Invoicing Specifications

I)
2)

3)

4)

5)

All Products subject to NIJ compliance testing must be listed on the CPL on the date the Order is placed.

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

Master Agreement Order and Purchase Order numbers shall be clearly shown on all acknowledgmenis,
shipping labels, packing slips, invoices, and on all correspondence.

Body Armor improperly fitted 10 an individual wearer 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.

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

6) 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 ordeting of supplies and/or Services contemplated by this Master Agreement.

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

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

9) All Orders pursuant to this Master Agreement, at a minimum, shall include:
a) Name of Purchasing Entity;
b} The name, phone number, and address of the Purchasing Entity representative;
¢) Order date:
d} Description of the Product ordered;
e) CPL model number and Threat Level;
f) Serial number;
g) Price;
h) The Master Agreement number; and
i) Any additional information required by the Participating Entity.

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

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

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

B. Shipping and Delivery

1) All Orders, regardless of quantity, shall be delivered to the Purchasing Entity within sixty (60) calendar
days after Manufacturer receipt of Order.

2) All deliveries shall be F.O.B. destination, freight pre-paid, with all transportation and handling charges paid
by the Contractor. Responsibility and liability for loss or damage shall remain the Contractor’s until final
inspection and Acceptance when responsibility shall pass to the Buyer except as to latent defects, fraud and
Contractor’s warranty obligations. The minimum shipment amount, if any, will be found in the special
terms and conditions. Any Order for less than the specified amount is to be shipped with the freight
prepaid and added as a separate item on the invoice. Any portion of an Order to be shipped without
transportation charges that is back ordered shall be shipped without charge.

3) All deliveries shall be made during normal working hours, which may vary for each Purchasing Entity of
each Participating Siate.

4) It shall be the responsibility of the Contractor to be aware of the delivery days and receiving hours for each
Purchasing Entity.
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5) The Purchasing Entity shall not be responsible for any additional charges, should the Contractor fail to
observe specific delivery days and receiving hours.

6) The delivery days and delivery hours shall be established by the Purchasing Entity at the time of Order
placement.

7) All deliveries will be Inside Deliveries as designated by a representative of the Purchasing Entity placing
the Order. Specific delivery instructions will be noted on the Order form or Purchase Order. Any damage to
the building interior, scratched walls, damage to the freight elevator, eic., will be the responsibility of the
Contractor. If damage does occur, it is the responsibility of the Contractor to immediately notify the
Purchasing Entity placing the Order.

8) All Products must be delivered in the Manufacturer’s standard package. Costs shall include all packing
and/or crating charges. Cases shall be of durable construction, good condition, properly labeled and suitable
in every respect for storage and handling of contents. Each shipping carton shall be marked with the
commodity, brand, quantity, item code number and the Ordering Entity’s Purchase Order number.

9) Packages that cannot be clearly identified may be refused and/or returned at no cost to the Purchasing
Entity.

C. Laws and Regulations
Any and all Products offered and fumished shall comply fully with all applicable Federal and State laws and
regulations.

D. Inspection and Acceptance

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

2) The warranty period shall begin upon Acceptance.

E. Title of Product
Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Entity title to the Product
free and clear of all liens, encumbrances, or other security interests,

F. License of Pre-Existing Intellectual Property
Contractor grants to the Purchasing Entity a non-exclusive, perpetual, royalty-free, 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.

G. 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
ouistanding balance. Payments will be remitted by mail. Payments may be made via a State or political
subdivision “Purchasing Card"” with no additional charge.

VI. GENERAL PROVISIONS
A. Insurance

1} 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
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acquire such insurance from an insurance carvier or carriers licensed to conduct business in each
Participating Entity's state and having a rating of A-, Class VII or better, in the most recently published
edition of Best’s Reports. Failure 1o 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.

2) 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 Coniractors, 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, $10 million
general aggregate, $10 million Products and completed operations aggregate and $50,000 and any one
fire.

b) 1If any aggregate limit is reduced below $10,000,000 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.

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

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

e} 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 uniil thirty (30) calendar
days after notice of intended revocation thereof shall have been given to Purchasing Entity and
Participating Entity by the Contractor.

f) 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 (i) names the Participating States identified in the Request for
Proposal as additional insured’s, (ii) provides that no material alteration, canceliation, non-renewal, or
expiration of the coverage contained in such policy shall have effect unless the named Participating
State has been given at least thirty (30} days prior written notice, and (iii) 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.

g) 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 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 hability, 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.

h) Coverage and limits shall not limit Contractor’s liability and obligations under this Master Agreement,
any Participating Addendum, or any Purchase Order.
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B. Records Administration and Audit

1)

2)

3

The Contractor shail 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. Contracior 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 Contracior'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 the Master Agreement or Orders, or underpayment of fees found as a result of the examination of
the Contractor’s records.

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

C. Confidentiality, Non-Disclosure, and Injuenctive Relief

1)

2)

Confidentiality. Contractor acknowledges that it and its employees or Distributors 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
Distributors in the performance of this Master Agreement, including, but not necessarily limited 1o (a) any
Purchasing Entity’s records, (b) personnel records, and (c) information concerning individuals, is
confidential information of Purchasing Entity (“Confidential Information™). Any reports or other
documents or items (including software) that result from the use of the Confidential Information by
Contractor shall be treated in the same manner as the Confidential Information. Confidential Information
does not include information that (a) is or becomes (other than by disclosure by Contractor) publicly
known; (b) is furnished by Purchasing Entity to others without restrictions similar to those imposed by this
Master Agreement; {c) is rightfully in Contractor’s possession without the obligation of nondisclosure prior
10 the time of its disclosure under this Master Agreement; (d} is obtained from a source other than
Purchasing Entity without the obligation of confidentiality, (e) is disclosed with the written consent of
Purchasing Entity or; (f) is independentiy developed by employees, Distributors 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 Informatjon 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 1o 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.

Page 16 of 21

Body Armor Products AFP-NK-15-001, NASPC ValuePoin! Master Agreemeni Terms and Conditions





CM5 #88161

3} 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.

4) 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.

Public Information

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

Assignment/Subcontracts

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

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 administrative 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 and evaluated in the Contractor’s proposal.

Independent Contractor

The Contractor shall be an independent Contractor. Contractor shall have no authorization, express or implied,
1o bind the Lead State, Participating States, other Participating Entities, or Purchasing Entities to any
agreements, settlements, liability or understanding whatsoever, and agrees not to hold itself out as agent except
as expressly set forth herein or as expressly agreed in any Participating Addendum.

Cancellation

Unless otherwise stated, 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 the
Master Agreement due 1o Contractor default may be immediate.

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 the
Master Agreement.

Defaults and Remedies

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

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

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

2) 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 s sole discretion, determines that it is reasonably necessary to preserve public safety or prevent
immediate public crisis. Time allowed for cure shall not diminish or eliminate Contractor’s liability for
damages, including liquidated damages 1o the extent provided for under this Master Agreement.

3} 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; and

b) Terminate this Master Agreement and any related Contracts or portions thereof; and
¢) Impose liquidated damages as provided in this Master Agreement; and

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

e) Suspend Contractor’s performance; and

f) Withhold payment until the default is remedied.

4) Unless otherwise specified in the Participating Addendum, in the event of a defauvit 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 the Master
Agreement, in addition to those set forth in its Participating Addendum. Unless otherwise specified in a
Purchase Order, a Purchasing Entity shall provide written notice of default as described in this section and
have al! 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 Masier Agreement or Participating
Addendum, or by Purchasing Entity with respect to any Purchase Order, or breach of any terms or requirements
of this Master Agreement, a Participating Addendum, or Purchase Order shall not be construed or operate as a
waiver of any subsequent default or breach of such term or requirement, or of any other term or requirement
under this Master Agreement, Participating Addendum, or Purchase Order.

Debarment

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

Indemnification

1} 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
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omission(s) of the Contractor, its employees or Subcontractors or volunteers, at any tier, relating to the
performance under the 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 inciuding reasonable attorneys’ fees and related costs arising out of the claim
that the Product or its use, infringes Intellectual Property rights ("Intellectual Property Claim").

a) 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:

i. Provided by the Contractor or the Contractor’s subsidiaries or affiliates;
ii. Specified by the Contractor to work with the Product; or

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

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

b) 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 10 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 1o 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.

N. No Waiver of Sovereign Immunity

1)

2}

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 immunity,
immunity based on the Eleventh Amendment to the Constitution of the United States or otherwise, from
any claim or from the jurisdiction of any court.

This section applies to a claim brought against the Participating 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 count. 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.

0. Governing Law and Venue

1

2)

3)

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

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

If a claim is brought in a federat 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
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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.

P. 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. § 1-15 or a Participating Entity’s state aniitrust 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.

Q. 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.

THE REST OF THIS PAGE LEFT INTENTIONALLY BLANK
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JHE PARTIES HERETO HAVE EXECUTED THIS MASTER AGREEMENT

* Persons signing for Contractor hereby swear and aflirm that they are authorized to act on Contractor's
behalt and acknowledge that the Lead State is relying on their representations to thal efiect.

CONTRACTOR
Central Lake Armor Express, Inc. dba Armor Express

Tile: D\ egcoR OF Consmeac TS

o DNeadd) PO s

*Signature

Date: \5{/ Q 5;/ / CD

STATE OF COLORADO
John W. Hickenlooper, Governor
Department of Personne! & Administration
State Purchasing & Contracts Office
June Taylor, Executive Director

By: Lo L{WMMQL

Cindy Lombardi, Stdté Purchasing and Contracts Director

Date: ﬁ' 2 3 ;l' [ f‘;

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER

CRS §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 untit such time. If Contractor begins performing prior thereto, the State ot Colorado is not
obllgated to pay Contractor for such performance or for any Goods and/or Services provided hereunder,

By:

STATE CONTROLLER

—{Clark Bolser, Controller Delegate
Greg Garner, Controller Delegate
Floy Jeffares, Controller Delegate
Joe Weber, Controller Delegate
Challon Winer, Controller Delegate

Date: ‘3) 2% r/ ]é
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EXHBIT A — ON-SITE RESPONSE TIME

The table below provides information on how long (e.g. response time) it will take Central Lake Armor
Express, Inc. dba Armor Express or one of their authorized Distributors, o arrive at a Purchasing
Entity’s specified location once the Purchasing Entity has requested a fitting.

The response time is based on 1. The distance that Central Lake Armor Express, Inc. dba Armor
Express or their authorized Distributor is located from the Purchasing Entity, and 2. The number of vests
that the Purchasing Entity wants fitted.

Distance from =
Purchasing Entity Number of vests | Response Time

101+ 2 business days

76-100 3 business days

S 51-75 4 business days | i

1-50 Other 7 business days
101+ 2 business days

76-100 3 business days :

SUStL UL 51-75 4 businessdays § .

1-50 Other 7 business days
101+ 2 business days .

76-100 3 business days

<
e 51-75 4 business days £ - .

1-50 Other 7 business days
101+ 2 business days §{ '

76-100 3 business days

SEUies 51-75 4 business days o
1-50 Other 7 business days
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EXHBIT B —= SAMPLE NASPO VALUEPOINT DETAILED SALES DATA REPORT

NASPO ValuePoint Cooperative Contract Sales Report

Summary for-NASPO ValuePoint Master Agreement:

Manufacturer Name: Central Lake Armor Express, Inc. dba Armor Express

2016-2021 Contract Number: 2016-183

CMS #88161
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State | Customer | Bill to Ship to Order PO PO Ship | Invoice | Invoice Product Product Unit | Total | Admin
Name Address | Address Number | Number | Dale | Date | Date Number | Number | Description Price | Price | Fee
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ATTACHMENT 1 - DISTRIBUTOR FORM

Manufacturer Name: Central Lake Armor Express, Inc. dba Armor Express
{check one)

] The Distributor listed below is authorized to provide Goods and Services in
accordance with the NASPO ValuePoint Body Armor Products Master
Agreement.

H The Distributor listed below will no longer provide Goods and Services under
the NASPO ValuePoint Body Armor Products Master Agreement.

State(s) Serviced by
Distributor:

Distributor Name;

Address:

Phone (include Toll-Free, if
available):

Contact Person(s):

Email Address:

FEIN:

Distributor Website:

Signed: Date:
{Central Lake Armor Express, Inc. dba Amor Express Representative)

Signed: Date:

(Distributor Representative)

(Print First and Last Name of Distributor Representative)
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PARTICIPATING ADDENDUM
NASPO ValuePoint
Body Armor Products
Administered by the State of Colorado (hereinafter “Lead State”)

MASTER AGREEMENT
Safariland, LLC
Master Agreement No: 2016-183
(hereinafter “Contractor™)

And

State of Washington
(hereinafter “Participating State™)

This Participating Addendum for Master Agreement No.2016-183 (“Participating
Addendum”) is made and entered into by and between the State of Washington acting by
and through the Department of Enterprise Services, a Washington State governmental
agency (“Enterprise Services”) and Safariland, LL.C, a Delaware Limited Liability Company
(“Contractor”) and is dated as of August 1, 2016.

1. ScoPE:

This Participating Addendum covers the Body Armor Products led by the State

of Colorado for use by state agencies and other entities located in the Participating State
authorized by that state’s statutes to utilize state/entity contracts with the prior approval
of the State’s Chief Procurement Official.

2. PARTICIPATION: Use of specific NASPO ValuePoint cooperative contracts by agencies,
political subdivisions and other entities (including cooperatives) authorized by an
individual state’s statutes to use state contracts are subject to the prior approval of the
respective State Chief Procurement Official. Issues of interpretation and eligibility for
participation are solely within the authority of the State Chief Procurement Official.

3. PARTICIPATING STATE MODIFICATIONS OR ADDITIONS TO IVIASTER AGREEMENT:

3.1.

3.2.

3.3.

WASHINGTON’S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SYSTEM: Within seven
(7) days of execution of this Participating Addendum, Contractor shall register
with the Washington Department of Enterprise Services’ Electronic Business
Solutions (WEBS) System at https://fortress.wa.gov/ga/webcust/home.html and
maintain an accurate vendor profile therein.

WASHINGTON'’S STATEWIDE PAYEE DESK: To be paid for contract sales,
Contractors must register with Washington's Statewide Payee Desk.
Washington state agencies cannot make payments to a contractor until it is
registered. Registration materials are available here: Receiving Payment from
the State.

CONTRACT SALES REPORTING. Contractor shall report total contract sales
quarterly to Enterprise Services, as set forth below.

(a) Reporting. Contractor shall report quarterly Contract sales in Enterprise
Services’ Contract Sales Reporting System. Enterprise Services will






provide Contractor with a login password and a vendor number.

(b) Data. Each sales report must identify every authorized purchaser by name
as it is known to Enterprise Services and its total combined sales amount
invoiced during the reporting period (i.e., sales of an entire agency or
political subdivision, not its individual subsections). The “Miscellaneous”
option may be used only with prior approval by Enterprise Services.
Upon request, Contractor shall provide contact information for all
purchasers during the term of this Contract. Refer sales reporting
questions to the Contract Administrator. If there are no Master Contract
sales during the reporting period, Contractor must report zero sales.

(c) Due dates for Contract Sales Reporting. Quarterly Contract Sales Reports
must be submitted electronically by the following deadlines for all sales
invoiced during the applicable calendar quarter:

For Calendar Quarter Ending | Contract Sales Report Due
March 31 April 30
June 30 July 31
September 30 October 31
December 31 January 31

3.4. VENDOR MANAGEMENT FEE: Contractor shall pay to Enterprise Services a
vendor management fee (“VMF") of 0.74 percent on the purchase price for all
Contract sales (the purchase price is the total invoice price less applicable sales
tax).

(@) The sum owed by Contractor to Enterprise Services as a result of the VMF
is calculated as follows:

Amount owed to Enterprise Services = Total Contract sales
invoiced (not including sales tax) x .0074.

(b) The VMF must be rolled into Contractor’s current pricing. The VMF must
not be shown as a separate line item on any invoice unless specifically
requested and approved by Enterprise Services.

(c) Enterprise Services will invoice Contractor quarterly based on Contract
sales reported by Contractor. Contractor shall not remit payment until it
receives an invoice from Enterprise Services. Contractor’s VMF payment
to Enterprise Services must reference this Contract number, work request
number (if applicable), the year and quarter for which the VMF is being
remitted, and the Contractor’s name as set forth in this Contract, if not
already included on the face of the check.

(d) Failure to accurately report total net sales, to submit a timely usage report,
or remit timely payment of the VMF, may be cause for Contract
termination or the exercise of other remedies provided by law.

(e) Enterprise Services reserves the right, upon thirty (30) days advance
written notice, to increase, reduce, or eliminate the VMF for subsequent
purchases, and reserves the right to renegotiate Contract pricing with
Contractor when any subsequent adjustment of the VMF might justify a
change in pricing.
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() For purposes of the VMF, the parties agree that the initial management fee
is included in the pricing. Therefore, any increase or reduction of the
management fee must be reflected in contract pricing commensurate with
the adjustment.

3.5. DELIVERY REQUIREMENTS: Contractor must ensure that delivery of goods will
be made as required in the Contract terms, the Purchase Order, or as otherwise
mutually agreed in writing between the purchaser and Contractor. The
following apply to all deliveries:

= Contractor must make all deliveries to the applicable delivery location
stated in the Contract or Purchase Order.

= Contractor must deliver the goods during purchaser’s normal work
hours and within contract time frames or as otherwise mutually agreed
in writing between the purchaser and Contractor at the time of order
placement.

= When applicable, the contractor must take all necessary actions to
safeguard items during inclement weather.

= All packing lists, packages, instruction manuals, correspondence,
shipping notices, shipping containers, and other written materials
associated with this Contract shall be identified by the contract identifier
and the applicable purchaser’s order number. Packing lists shall be
enclosed with each shipment and clearly identify all contents and any
backorders.

3.6. RECEIPT OF GOODS: If there are any apparent defects in the goods at the time of
delivery, the purchaser promptly will notify the Contractor. At the purchaser’s
option and without limiting any other rights, the purchaser may require the
Contractor to: (a) Repair or replace, at Contractor's expense, any or all of the
damaged goods; (b) Refund the price of any or all of the damaged goods; or
(c) Accept the return of any or all of the damaged goods. Alternatively and at
the purchaser's option, any possible damage to the goods may be noted on the
receiving report and the cost deducted from final payment.

3.7. INVOICING & PAYMENT FOR GOODS:

(a) Contractor must provide a properly completed invoice to purchaser. All
invoices are to be delivered to the address indicated in the purchase
order.

(b) Each invoice must be identified by the associated contract number; the
contractor’'s statewide vendor registration number assigned by the
Washington State Office of Financial Management (OFM), the applicable
purchaser’s order number, and must be in U.S. dollars. Invoices must be
prominently annotated by the contractor with all applicable prompt
payment and/or volume discount(s) and shipping charges unless
otherwise specified in the solicitation.

(c) Payment is the sole responsibility of, and will be made by, the purchaser.
If purchaser fails to make timely payment(s), Contractor may invoice for
one percent (1%) per month on the amount overdue or a minimum of $1.
Payment will not be considered late if a check or warrant is mailed within
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the time specified. Note: when the state has been overcharged or
otherwise reimbursed, the purchaser may elect to have either direct
payments or written credit memos issued. If the Contractor fails to make
timely payment(s) or issuance of credit memos, the purchaser may impose
a one percent (1%) per month on the amount overdue 30 days after notice
to the Contractor.

3.8. TaAXES, LICENSES, & REGISTRATION: Contractor shall register to conduct
business in the State of Washington and promptly acquire and maintain all
necessary licenses and registrations and pay all applicable taxes and fees. In
addition, for all sales to purchasers in the State of Washington, Contractor shall
calculate, collect, and remit, as appropriate, the applicable state and local sales
tax on all invoices.

4. PRIMARY CONTACTS: The primary contact individuals for this Participating Addendum
are as follows (or their named successors):

Contractor Participating State
Safariland, LLC State of Washington
Department of Enterprise Services
13386 International Parkway Contracts, Procurement and Risk
Jacksonville, FL. 32218 Management
1500 Jefferson Street SE
_ Olympia, WA 98501
Jason Brown, Director of Business Melanie Williams
Development Tel: (360) 407-9399
Tel: (904) 485-1835 Melanie.williams@des.wa.gov
Jason.brown3@safariland.com

5. SUBCONTRACTORS: All Safariland, LLC authorized in the State of Washington, as shown
on the dedicated Safariland, LLC NASPO ValuePoint website, are approved to provide
sales and service support to participants in the NASPO ValuePoint Master Agreement.
The Contractor’s Distributor’s participation will be in accordance with the terms and
conditions set forth in the aforementioned Master Agreement.

6. ORDERS: Unless the parties to the Order agree in writing that another contract or
agreement applies to such order, any Order placed by a Participating Entity or
Purchasing Entity for a Product and/or Service available from this Master Agreement
shall be deemed to be a sale under (and governed by the prices and other terms and
conditions of) the Master Agreement.
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EXECUTED as of the date and year first above written.

STATE OF WASHINGTON SAFARILAND LLC,

DEPARTMENT OF ENTERPRISE SERVICES K DELAWARE LIMITED LIABILITY COMPANY

By: (1\/ o o b - By: /4'44@ (gﬂfa 7

Greg Tolbert Debbie Coniey 4
Its:  Legal Services Manager Its:  _VP, General Manager

For questions regarding executing a Participating Addendum, please contact:

Tim Hay

Cooperative Development Coordinator
NASPO ValuePoint

503-428-5705

thay@naspovaluepoint.org

PA -07115 Body Armor
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NASPO

ValuePoint

NASPO ValuePoint Master Agreement Terms and
Conditions

For Body Armor Products

A Contract for the NASPO ValuePoint Cooperative Purchasing Program
Acting by and through the State of Colorado (Lead State)

Department of Personnel & Administration
State Purchasing & Contracts Office
1525 Sherman Street, 3™ Floor
Denver, Co 80203

And
Safariland, LLC

13386 International Parkway
Jacksonville, FL 32218

Master Agreement Number: 2016-178
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I. NASPO VALUEPOINT MASTER AGREEMENT OVERVIEW

A. Parties
This Master Agreement is entered into by and between the State of Colorado, acting by and through the
Depariment of Personnel & Administration, State Purchasing & Contracts Office (hereinafier called the *“Lead
State™), and Safariland, LLC (hereinafter called “Contractor”), for the procurement of Body Armor Products for
the benefit of Participating 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 cailed the “Effective Date™) by the Colorado State Controller or designee.

Master Agreement Order of Precedence

1}

2)

Any Order placed under this Master Agreement shall consist of the following decuments:

a) A Participating Entity’s Participating Addendum (“PA™);

b) NASPO ValuecPoint Master Agreement Terms & Conditions;

¢} A Purchase Order issued against the Master Agreement;

d) The Solicitation, RFP-NK-15-001 Body Armor Products, and

e) Contractor’s response to the Solicitation, as revised (if permitted) and accepted by the Lead State.
These documents shall be read to be consistent and complementary. Any conflict among these documents
shall be resolved by giving priority to these documents in the order listed above, Contractor terms and

conditions that apply to this Master Agreement are only those that are expressly accepted by the Lead State
and shall be in writing and attached to this Master Agreement as an Exhibit.

Term of the Master Agreement

D

2)

3)

Initizl Term-Woerk Commencement. The Parties’ respective performances under this Master Agreement
shall commence on the Effective Date. This Master Agreement shall terminate on March 15, 2018, unless
terminated sooner, as specified in §VI(]) (Defaults and Remedies), or extended further as specified in
§1(D)(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 the Master Agreement, including any
extensions, shall not exceed five (5) years.

Ameandments. 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.

II. DEFINITIONS

A,

Acceptance means 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.

CPL means the Certified Product List.
Contract means an agreement consisting of attachments and any Orders issued in connection therewith, and
any future modifying agreesments, exhibits, attachments or references incorporated herein, pursuant to State

law and fiscal rules.

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

Distributor means an entity that purchases Products, takes title, stocks, maintains inventory, Resells the
Product to end-users and has the ability to do on-site measurements,
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Free on Board (FOB) Destination means the Contractor is responsible for transportation and handling
charges and the sale does net occur until the Goods arrive at the Purchasing Entity’s specified location.

(oods means any movable material acquired, produced, or delivered by Contractor, and shall include any
movable materiat acquired, produced, or delivered by Contractor in connection with the Services.

Inside Delivery refers to a delivery to a location other than a loading dock, front lobby, or reception area.

Intellectual Property means any and all patents, copyrights, service marks, trademarks, trade secrets, trade
names, patentable inventions, or other similar proprietary rights, in tangibte or intangible form, and all rights,
title, and interest therein.,

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

Lot Number means an identification number, typically found on the outside of packaging, which is assigned
to a particular quantity or lot of material from a single Manufacturer.

Manufacturer means a company that, as its primary business function, designs, assembles, and owns the
trademark/patent and markets a Product. Also referred to as a Contractor.

Master Agreement means 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.

NASPO ValuePeint is the NASPO Cooperative Purchasing Organization LLC, doing business as NASPO
ValuePoint, a 501(c)(3) limited liability company that is a subsidiary organization the National Association
of State Procurement Officials (NASPO), the sole member of NASPO ValuePoint. NASPO ValuePoint
facilitates adminisiration of the NASPO cooperative group contracting consortium of state chief procurement
officials for the benefit of state depariments, institutions, agencies, and political subdivisions and other
eligible entities (i.e., colleges, school districts, counties, cities, some nonprofit organizations, etc.) for all
states and the District of Columbia. NASPO ValuePoint is identified in the Master Agreement as the
recipient of reports and may perform Contract administration functions relating to collecting and receiving
reports as well as other Contract administration functions as assigned by the Lead State.

NIJ means the National Institute of Justice.

Order or Purchase Order means any Purchase Order, sales order, Contract or other document used by a
Purchasing Entity to order the Products.

Participating Addendum means a bilateral agreement executed by a Contractor and a Participating Entity
incorporating this Master Agreement and any other additional Participating Entity specific language or other
requircments, e.g. ordering procedures specific (o the Participating Entity, other terms and conditions.

Participating Entity means a state, or other legal entity, properly authorized to enter into a Participating
Addendum.

Participating State means a state, the District of Columbia, or one of the territories of the United States that
is listed in the Request for Proposal as intending to participate. A Participating State is not required to
participate through execution of a Participating Addendum. Upon execution of the Participating Addendum,
a Participating State becomes a Participating Entity,

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

Product Category means the type of Products that the Contractor is authorized to provide under this Master
Agreement.
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Purchasing Entity means a slate, cily, county, district, other political subdivision of a State, and a nonprofit
organization under the laws of some states if authorized by a Participating Addendum, who issues a Purchase
Order against the Master Agreement and becomes financially committed 1o the purchase.

Resell means any payment in exchange for transfer of tangible Goods, or assignment of the right to Services.

Services mean the Services to be performed by Contractor, and shall include any Services to be rendered by
Contractor in connection with the Goods.

Solicitation is a written offer by the Lead State to purchase Goods and/or Services through an official
proposal, evaluation and award process.

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

Threat Level means the rated level of protection, according to Section 2 of the NLIJ Standard 0101.06.

III. NASPO VALUEPOINT PROGRAM PROVISIONS
A. Price and Rate Guarantee Period

1)

2)

3)

4)

5)

6)

The Product and Price List identifies a complete listing of all Products the Contractor can provide under
this Master Agreement

All prices and rates on the Product and Price List must be guaranteed for the first twelve (12) months of the
Master Agreement; however, Contractor may decrease its Product pricing and/or increase its discount rate,
at any time.

Following the initial twelve (12) month period, any requests for price or rale increases must be for an equal
guarantee period, and must be made at least thirty (30) days prior to the requested effective date. Requests
for price or rate increases must include sufficient documentation supporting the request. Any adjustment or
amendment to the Master Agreement shall not be effective unless approved by the Lead State. No
retroactive adjustmenis to prices or rates will be allowed, unless the pricing is decreased.

Contractor may update their Products on the Product and Price List once per calendar quarter, by
submitting a new Product and Price List to the Lead State for approval. Product modifications, additions
and/or deletions shall not be effective unless approved by the Lead State.

Coniractor is only authorized to provide Products that are awarded under this Master Agreement, as
referenced in §IV(D)(Product Category).

Pricing must include all delivery, shipping and service costs associated with the Product.

Participants and Scope

1)

2)

Contractor may not deliver Products under this Master Agreement until a Participating Addendum
accepiable to the Participating Entity and Contractor is executed. The NASPO ValuePoint Master
Agreement Terms and Conditions are applicable to any Order by a Participating Entity (and other
Purchasing Entities covered by their Participating Addendum), excepl to the extent altered, modified,
supplemented or amended by a Participating Addendum. By way of illustration and not limitation, this
authority may apply to unique delivery and invoicing requirements, confidentiality requirements, defaults
on Orders, governing law and venue relating to Orders by a Participating Entity, indemnification, and
insurance requirements. Statulory or constitutional requirements relating to availability of funds may
require specific language in some Participating Addenda in order to comply with applicable law, The
expectation is that these alterations, modifications, supplements, or amendments will be addressed in the
Participating Addendum or, with the consent of the Purchasing Entity and Contractor, may be included in
the ordering document (e.g. Purchase Order or Contract) used by the Purchasing Entity to place the Order.

Use of specific NASPO ValuePoint cooperative Master Agreements by state agencies, political
subdivisions and other Participating Entities (including cooperatives) authorized by individual state’s
statutes to use state Contracts are subject to the approval of the respective State Chief Procurement Official.
Issues of interpretation and eligibility for participation are solely within the authority of the respective State
Chief Procurement Official.
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3) Obligations under this Master Agreement are limited to those Participating Entities who have signed a
Participating Addendum and Purchasing Entities within the scope of those Participating Addenda.
Financial obligations of Participating States 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® wsca-naspo.org 1o support documentation of participation and posting in appropriate
data bases.

4) NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint, is not a party
1o the Master Agreement. It is a nonprofit cooperative purchasing organization assisting states in
administering the NASPO 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.

5) 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 the 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) Individval Customers
6) 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 Official 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 (o execulte a Participating Addendum.

7) Subject to any specific conditions included in the Solicitation or Contractor’s proposal as accepled by the
Lead State, or as explicitly permitted in a Participating Addendum, Purchasing Entities may not Resel!
Products. Absent any such condition or explicit permission, this limitation does not prohibit the following,
however, any sale ot transfer must be consistent with license rights granted for use of Intellectual Property:

a) Payments by employees of a Purchasing Entity for Products;
b) Sales of Products to the general public as surplus property; and

¢) Fees associated with inventory transactions with other governmental or non-profit entities, and
consistent with a Purchasing Entity’s laws and regulations.

C. Administrative Fees
Some states may require a fee be paid directly to the state only on purchases made by Purchasing Entities within
that state. For all such requests, the fee level, payment method and schedule for such reports and paymenis will
be incorporated into the Participating Addendum that is made a part of the Master Agreement. The Contractor
may adjust the Master Agreement pricing accordingly for purchases made by Purchasing Entities within the
jurisdiction of the state,

D. NASPO ValuePoint Summary and Detailed Usage Reports

The Contractor shall provide the following NASPO ValuePoint reports.

1) Summary Sales Data. The Contractor shall submit quarterly sales reports directly to NASPO ValuePoint
using the NASPC ValuePoint Quarterly Sales/Administrative Fee Reporting Tool found at
hitp:/fwww.naspo.org/WNCPO/Calculator.aspx. Any/all sales made under the Contract shall be reported as
cumulative totals by state. 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).
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2) Detailed Sales Data. Contractor shall also report detailed sales data by: {(a) state; (b) entity/customer type,
e.g. local government, higher education, K12, non-profit; (¢) Purchasing Entity name; (d) Purchasing
Entity bill-to and ship-to locations; {e) Purchasing Entity and Contractor Purchase Crder
identifier/number(s); (f) Purchase Order Type (e.g. sales Order, credit, return, upgrade, determined by
industry practices); (g) Purchase Order date; (h) Ship Date; (i) and line item description, including Product
number if used. 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 data 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 B (Sample
NASPO ValuePoint Detailed Sales Data Report).

3) 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 districi, 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.

4) 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.

5) Timely submission of these reports is a material requirement of the Masler 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.

E. NASPO ValuePoint Cooperative Program Marketing and Performance Review
1) Contractor agrees to work cooperatively with NASPO ValuePoint personnel to ensure that Contractor’s
personnel will be educated regarding the provisions of the 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 the Master Agreement.

2) Contractor agrees to participate in an annual Contract 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. :

F. NASPO ValuePoint eMarket Center

1) InJuly 2011, NASPO ValuePoint entered into a multi-year agreement with SciQuest, Inc. whereby
SciQuest will provide certain electronic catalog hosting and management services to enable eligible
NASPO ValuePoint customers 10 access a central online websile to view and/or shop the Goods and
Services available from existing NASPO ValuePoint Cooperative Contracis. The central online website is
referred 10 as the NASPO ValuePoint eMarket Center.

2) The Contractor shall have visibility in the eMarket Center through one of the following no-cost oplions;
a) Ordering Instructions '

i.  The Coniractor shall provide a link to their website, their Product and price list, their dealer 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 pricing via an electronic data file,
in a format acceptable to SciQuest.
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ii, In order to maintain the most up-to-date version of its Product offerings, the Contractor must
submit electronic data to the eMarket Center no more than four (4) times per calendar year.

ifi. 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 SciQuest.
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 NASPQO ValuePoint.

v. The Hosted Catalog must be strictly limited to the awarded Product Categories, 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.

vil. 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 Entities if for
example, the Participating Entity has incorporated an Administrative Fee into the Contract pricing,
or a Participating Entity has determined that they will not allow all awarded Product Categories
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 (¢XML).

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
pricing.

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

iv. The Punch-Out Catalog must be strictly limited to the awarded Product Categories, 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 catalog must include any additional NASPO ValuePoint and Participating Addendum
requirements. Although suppliers in the SQSN normaily submit one (1) catalog, it is possible to
have multiple catalogs applicable 1o different NASPO ValuePoint Participating Entities if for
example, the Participating Entity has incorporated an Administrative Fee into the Contract pricing,
or a Participating Entity has determined that they will not allow all awarded Product Categories
under their Participating Addendum. SciQuest will deliver the appropriate Contract files to the
user viewing the catalog.

3) Revising Pricing and Products

a) Any revisions to Product offerings (new Products, altered SKU's, new pricing, etc.) must be pre-
approved by the Lead State.

b) Price increases shall only be allowed once per calendar year, beginning twelve (12) months after the
Effective Date of the Master Agreement.

¢) Updated Product and/or pricing files are required by the 17 of the month and shall go into effect by the
15" of each month, or when the Lead State approves the file, whichever comes first.

lll

i.  Files received after the 1st of the month may not be approved for up to thirty (30) days following
submissicn,

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

4) Supplier Network Requirements for Hosted and Punch-Out Catalogs

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

Page 8 of 21

Body Armor Products RFP-NK-15-001, NASPO ValuePoint Master Agreement Terms and Conditions





CMS #88371

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

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

5) Order Acceptance Requirements for Hosted and Punch-Out Catalogs
a) Contractor must be able to accept Purchase Orders via fax or cXML.
b) The Contractor shall provide confirmation via phone or email within 24 hours of Purchase Order
receipt.
¢} [If the Purchase 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.

6) UNSPSC Requirements

a) Contractor shall support use of the United National Standard Product and Services Code (INSPSC).
UNSPSC versions that Contractors must adhere 1o are provided by SciQuest 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.

¢) All line items for Products provided under the Masler 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.

¢) More information about the UNSPSC is available at http://www unspsc.com and
hutp://'www.unspsc.com/FAQs.aspifhowdoesunspscwork.

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.

8) Several NASPO ValuePoint Participating Entities currently maintain separate SciQuest eMarket Place
accounts, In the event that one of these Participating Entities elects 1o 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
comimetcially reasonable efforts to implement such separate SciQuest catalogs.

G. 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 that pertains to the potential work or activities covered by the Master
Agreement. The Contractor shall not make any representations of NASPO ValuePoint’s opinion or position as
1o the quality or effectiveness of the Services that are the subject of this Master Agreement without prior written
conseat. Failure to adhere to this requirement may result in termination of the Master Agreement for cause.

H. Individual Customers
Except to the extent modified by a Participating Addendum, each Purchasing Entity shall follow the terms and
conditions of the Master Agreement and applicable Participating Addendum and will have the same rights and
responsibilities for their purchases as the Lead State has in the Master Agreement, including but not limited to,
any indemnity or right to recover any costs as such right is defined in the Master Agreement and applicable
Participating Addendum for their purchases. Each Purchasing Entity will be responsible for its own charges,
fees, and liabilities. The Contractor will apply the charges and invoice each Purchasing Entity individually.

IV. STATEMENT OF WORK
A. Overview

1) Contractor guarantees a continuing supply and consistent quality of Goods and Services offered.

2) Contractor shall notify the Lead State, Participating Entities and all Purchasing Entities of any recatl
notices, warranty replacements, safety notices, or any applicable notice regarding the Products being sold.
This notice must be received in writing {via postal mail or email} within thirty (30} calendar days of
Contractor learning of such issues.
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B. Distributors

1) Contractor may engage Distributors, who shall be Contractor’s agent and Subcontractor for providing sales
and support for the Goods and/or Services purchased by the Purchasing Entity under the Master
Agreement.

2) In the event Contracior elects to use Distributors in the performance of the specifications, Contractor shall
serve as the primary Contractor, and shall be fully accountable to the State for assuring that the Distributors
comply with the terms and conditions of the Master Agreement, and shall be liable in the event Distributors
fail to comply with such terms and conditions.

3) Contractor must disclose to the Lead State, a list of all Distributors that provide Goods and/or Services.

4) Contractor shall send notice to the Lead State, utilizing Attachment 1 (Distributor Form) and the
Distributor List, within three (3) calendar days of engaging or removing a Distributor. The Lead State
reserves the right to deny Contractor’s addition of a new Distributor and will provide notification to the
Contractor 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 Distributors as authorized by the Lead State.

5) Contractor or Distributors shall provide trained personnel to take on-site measurements at Purchasing
Entity’s designated location(s).

6} Distributors shall be expected to stay current with Contractor Products, pricing and Master Agreement
requirements.

C. Product Standards
Contractor’s Product shall meet the following standards, if applicable, and unless and until new NIJ standards
are published and made effective;

1) Ballistic resistance of Body Armor NIJ Standard 0101.06.

2) Siab Resistance of Personal Body Armor NIJ Standard 0115.00.
3) NIJ Standard for Ballistic Helmets 0106.01

4) NIJ Standard for Ballistic Resistant Protective Materials 0108.01.

D. Product Category
Contractor shall provide Goods and related Services for the lollowing Product Categories:

1) Ballistic Concealable Vests: Threat Level 1TA, II, TIIA, IIT and/or IV.
2) Ballistic Tactical Vests: Threat Level IIA, II, IHA, IIT and/or IV.
3) Stab Resistant Concealable Vests: Spike and/or Edged Blade: Threat Level 1, 2 and/or 3.

4) Combination Concealable Vests: Ballistic and Spike and/or Edged Blade: Threat Level I1A, II, IIIA, III
and/or IV, AND Threat Level 1, 2 and/or 3.

5) Carriers

6) K-9 Vests: Ballistic, Stab Resistant and/or Combination: Threat Level ITA, 11 and/or ITIA, AND Threat
Level 2 and/or 3.

7) Protectors

8) Ballistic Helmets: Threat Level ITA, IT and/or ITIA.

9) Ballistic Shields: Hard and/or Soft: Threat Level I, ITA, II, ITIA, III and/or IV.
10) Plates

11) Face Shields

12) Carry Bags: Concealed and/or Tactical vests, Shield, and/or Helmet.

13) Helmet Accessories

14) Shield Accessories

15) Shield LED Lights
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16) Replacement Vest Straps
17) Pouches
18) ID Paiches

E. Product Specifications

1))

2)

3)

4)

5)

6)

7

8)

9

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

Body Armor Products shall be constructed identically to the original model tested and certified to comply
with the applicable NIJ standards.

All materials shall be the same as reported to the NIJ in the “lists of materials of construction of each
component of model.”

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

Products 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 Compliance Testing Program (CTP).

Each Body Armor Product shall be manufactured to professionally conducted measurements designed to fit
a specific individual. Under no circumstances shatl measurements result in a Product that does not properly
fit and/or provide adequate protective coverage for that individual.

All measurements must be made according to Contractor stated standards and take into account all
ciearances of panels and duty belts as suggested in the NIT Selection and Application Guide to Buying
Body Armor (as updated).

Armor sizes are to be per Compliance Testing Program standards listed on the NH Compliant Products
List.

All Body Armor Products that include the option of additional trauma or hard armor plate protection shall
have the plate pocket permanently secured to the Body Armor carrier on three sides (both sides and the
bottom).

10) All fasteners, including hook and pile (Velcro), non-directional snaps, webbing, side release buckles, fastex

buckles, and zippers, shall be the same color as the carrier.

11) Label material shall withstand normal wear and cleaning, and remain legible throughout the entire

warranted life of the Product.

12} All Body Armor shail be labeled with strict adherence to any applicable laws and regulations, and follow

the labeling requirements according to NIJ Standards and guidance for Ballistic resistance 0101.06, and
Stab resistance 0115.00 as updated or amended. This shall include the following:

a) Name of Contractor and location that Product was manufactured;

b) Level of protection (must include the NIJ-CPL model designation number and Threat Level);
¢) The model designation number shall maich submitted price list and letter of certification;

d) Identify NIJ Standard 0101.06 or 0115.00 (Combination armor shall indicate both);

e) Completed manufacturing date and Lot Number;

f) Brand name and catalog number;

g) A “Property of”’ space so Purchasing Entity can enter an agency or officer name;

h) Basic care and maintenance instructions;

i) Size of panel; and

J) Unique serial number,

13) Contractor and/or Distributor must have the serial numbers stored in a readily accessible database.

F. Warranty

1)

Overview
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a) Contractor warranits that the Product is suitable for any special purposes identified in the Solicitation or
for which the Purchasing Entity has relied on the Contractor’s skill or judgment.

b) Contractor warrants that the Products are designed and manufactured in a commercially reasonable
manner, and are free of defects.

c) Upon breach of the warranty, the Contractor will repair or replace (at no charge to the Purchasing
Entity) the Product whose nonconformance is discovered and made known 1o the Contractor, If the
repaired and/or replaced Product proves to be inadequate, or fails of its essential purpose, the
Contractor will refund the full amount of any payments that have been made.

d) The rights and remedies of the parties under this warranty are in addition to any other rights and
remedies of the parties provided by law or equity, including, without limitation, actual damages, and,
as applicable and awarded under the law, to a prevailing party, reasonable attorneys’ fees and costs.

Requirements

a) Ballistic panels shall have at least a 5-year Manufacturer’s warranty.

b) All Carriers shall have at least an 18-month Manufacturer’s warranty.

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

Specifications

a) Warranties are extended to the original user only.

b) Warranty shall be void if the maintenance care, as stated on the protective panel label, has not been
followed, or if the Product has been altered in any manner after acceptance by the Purchasing Entity,
or if the Product has been subjected to abnormal use or abuse.

G. Customer Service

1)
2

3

Contractor shall provide full service and support to Participating Entities during normal business hours.

Contractor or Distributors shall offer instruction or provide presentations, as requested by Purchasing
Entitics, regarding the care, usage, and limitation of bullet-resistant and stab-resistant armor.

Contractor or Distributors shall provide Service to Purchasing Entities according to the time-frame outlined
in Exhibit A (On-Site Response Time).

H. Ballistic Panel Recycling

1)
2)
3)

Contractor shall offer a recycling program for vests that have expired or reached the end of their useful life.
Purchasing Entities are not required to utilize the Contractor’s recycling program.

Shipping, and associated costs, shall be the responsibility of the Contractor.

V. ADMINISTRATION OF ORDERS
A. Ordering and Invoicing Specifications

1)
2)

3)

4

5)

All Products subject to NIJ compliance testing must be listed on the CPL on the date the Order is placed.

All sizing, measurements, and final fitting shall be done at no expense 1o, and shall be scheduled al the
convenience of, the Purchasing Entity.

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

Body Armor improperly fitted to an individual wearer shall be adjusted or replaced and delivered 1o the
individual within thirty (30) calendar days by the Contractor at no expense 1o the Purchasing Entity.

The Master Agreement permits Purchasing Entities to define project-specific requirements and informally
compete the requirement among companies having a Master Agreement, on an “as needed” basis. This
procedure may also be used when requiremenis are aggregated or other firm commitments may be made to
achieve reductions in pricing. This procedure may be modified in Participating Addenda and adapted 10
Purchasing Entity rules and policies. The Purchasing Entity may, in its sole discretion, determine which
Master Agreement Contractors should be soliciled for a quote. The Purchasing Entity may select the quote
that it considers most advantageous, cost and other factors considered.
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6) Each Purchasing Entity will identify and utilize its own appropriate purchasing procedure and
documentation. Contractor is expected to become familiar with the Purchasing Entities’ rules, policies, and
procedures regarding the ordering of supplies and/or Services contemplated by this Master Agreement.

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

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

9) All Orders pursuant to this Master Agreement, at a minimum, shall include:
a) Name of Purchasing Entity;
b) The name, phone number, and address of the Purchasing Entity representative;
¢} Order date;
d) Description of the Product ordered;
e) CPL model number and Threat Level;
) Serial number;
g) Price;
h) The Master Agreement number; and
i) Any additional information required by the Participating Entity.

10) All communications concerning administration of Orders placed shall be furnished solely 1o the authorized
purchasing agent within the Purchasing Entity’s purchasing ofTice, or to such other individual identified in
writing in the Order.

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

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

B. Shipping and Delivery

1) All Orders, regardless of quantity, shall be delivered to the Purchasing Entity within sixty (60) calendar
days after Manufacturer receipt of Order,

2) All deliveries shall be F.O.B. destination, freight pre-paid, with all transportation and handling charges paid
by the Contractor. Responsibility and liability for loss or damage shall remain the Contractor’s until final
inspection and Acceptance when responsibility shall pass to the Buyer except as to latent defects, fraud and
Contractor’s warranty obligations. The minimum shipment amount, if any, will be found in the special
terms and conditions. Any Order for less than the specified amount is to be shipped with the freight
prepaid and added as a separate item on the invoice. Any portion of an Order to be shipped without
transportation charges that is back ordered shall be shipped without charge.

3) All deliveries shall be made during normal working hours, which may vary for each Purchasing Entity of
each Participating State.

4) It shall be the responsibility of the Contractor to be aware of the delivery days and receiving hours for each
Purchasing Entity.

5) The Purchasing Entity shall not be responsible for any additional charges, should the Contractor fail to
observe specific delivery days and receiving hours.
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6) The delivery days and delivery hours shall be established by the Purchasing Entity at the time of Order
placement.

7) All deliveries will be Inside Deliveries as designated by a representative of the Purchasing Entity placing
the Order. Specific delivery instructions will be noted on the Order form or Purchase Order. Any damage to
the building interior, scratched walls, damage to the freight elevator, ete., will be the responsibility of the
Contractor. If damage does occur, it is the responsibility of the Contractor 1o immediately notify the
Purchasing Entity placing the Order.

8} All Products must be delivered in the Manufacturer’s standard package. Costs shall include all packing
and/or crating charges. Cases shall be of durable construction, good condition, properly labeled and suitable
in every respect for storage and handling of contents. Each shipping carton shall be marked with the
commeodity, brand, quantity, item code number and the Ordering Entity’s Purchase Order number.

9) Packages that cannot be clearly identificd may be refused and/or returned at no cost 1o the Purchasing
Entity.

C. Laws and Regulations
Any and all Products offered and furnished shall comply fully with all applicable Federal and State laws and
regulations.

D. Inspection and Acceptance

1) All Products are subject to inspection at reasonable times and places before Acceptance. Contractor shall
provide right of access to the Lead State or to any other authorized agent or official of the Lead State or
other Participating or Purchasing Enlity, at reasonable times, in order to monitor and evaluate performance,
compliance, and/or quality assurance requirements under this Master Agreement. Products that do not meet
specilications may be rejecied. Failure to reject upon receipt, however, does not relieve the Contractor of
liability for material (nonconformity that substantial impairs value) latent or hidden defects subsequently
revealed when Goods are put to use. Acceptance of such Goods may be revoked in accordance with the
provisions of the applicable commercial code, and the Contractor is liable for any resulting expense
incurred by the Purchasing Entity related to the preparation and shipping of Product rejected and returned,
or for which Acceplance is revoked.

2) The warranty period shall begin upon Acceplance.

E. Title of Product
Upon Acceplance by the Purchasing Entity, Contractor shall convey to Purchasing Entity title to the Product
free and clear of all liens, encumbrances, or other security interests.

I. License of Pre-Existing Intellectual Property
Contractor grants to the Purchasing Entity a non-exclusive, perpetual, royalty-free, irtevocable, 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.

G. 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. Payments will be remitted by mail. Payments may be made via a State or political
subdivision “Purchasing Card™ with no additional charge.

VI. GENERAL PROVISIONS
A. Insurance
1) 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 VII or better, in the most recently published
edition of Besi's Reports. Failure to buy and maintain the required insurance may result in this Master
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Agreement’s termination or, at a Participating Entity’s option; result in termination of its Participating
Addendum.

2} Coverage shall be wrilten on an occurrence basis. The minimum accepltable 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, persenal injury (including death), advertising
liability, and property damage, with a limit of not less than $1 million per occurrence, $10 million
general aggregate, $10 million Products and completed operations aggregate and $50,000 and any one
fire.

b) If any aggregate limit is reduced below $10,000,000 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.

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

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

e) Contractor shall pay premiums on all insurance policies. Such policies shall also reference this Master
Agreement and shatl 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.

f) 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 (i) names the Panticipating States identified in the Request for
Proposal as additional insured’s, (ii) provides that no material alteration, cancellation, non-renewal, or
expiration of the coverage contained in such policy shall have effect unless the named Participating
State has been given at [east thirty (30) days prior written notice, and (iii) 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 Coentractor’s ebligations 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.

g} 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 execution of this
Master Agreement, the exccution of a Participating Addendum, or the Purchase Order’s efiective 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 peried, 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 fifieen {15) days afier any
renewal date. These certificates of insurance must expressly indicate compliznce 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.

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

B. Records Administration and Audit

1) 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
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entitics 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
(3) years fellowing 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 the Master Agreement or Orders, or underpayment of fees found as a result of the examination of
the Contractor’s records.

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

C. Confidentiality, Non-Disclosure, and Injunctive Reliel

1)

2)

3)

Confidentiality. Contractor acknowledges that it and its employees or Distributors 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
Distributors in the performance of this Master Agreement, including, but not necessarily limited to (a) any
Purchasing Entity’s records, {b) personnel records, and (c) information concerning individuals, is
confidential information of Purchasing Entity (“Confidential Information™), Any reports or other
documents or items (including software) that result from the use of the Confidential Information by
Contractor shall be ireated in the same manner as the Confidential Information. Confidential Information
does not include information that (a) is or becomes (other than by disclosure by Contractor) publicly
known; (b} is furnished by Purchasing Entity to others without restrictions similar to those imposed by this
Master Agreement; (c) is rightfully in Contractor’s possession without the obligation of nondisclosure prior
to the time of its disclosure under this Master Agreement; (d) is obtained from a source other than
Purchasing Entity without the obligation of confidentiality, (e) is disclosed with the written consent of
Purchasing Entity or; (f) is independently developed by employees, Distributors 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. Contracter shall advise each of its employees and Distributors of their obligations to
keep Confidential [nformation 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 lcarns or has reason to believe
that any person who has had access to Confidential Information has violated or intends to vielate 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 Masler 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,
audiis 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
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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,

4) 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.

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

Assignment/Subcontracts

1) Contractor shall not assign, seil, 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.

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 administrative 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 and evaluated in the Contractor’s proposal.

Independent Contractor

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

Cancellation

Unless otherwise stated, 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 wrilten notice, unless otherwise limited or stated in the Participating
Addendum. Cancellation may be in whole er 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 the
Master Agreement due to Contractor default may be immediate.

Force Majeure

Neither party to this Master Agreement shall be held responsible for delay or defauit 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 afier determining such delay or default will reasonably prevent successful performance of the
Master Agreement.

Defaults and Remedies

1) The occurrence of any of the following events shall be an event of defauit under this Master Agreement:
a) Nonperformance of contractual requirements; or
b) A material breach of any term or condition of this Master Agreement; or

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

d) Institution of proceedings under any bankrupicy, 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

¢) Any default specified in another section of this Master Agreement.
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2} 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. Time allowed for cure shall not diminish or eliminate Contractor’s liability for
damages, including liquidated damages to the extent provided lor under this Master Agreement.

3) 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; and

b) Terminate this Master Agreement and any related Contracts or portions thereof; and
¢) Impose liquidated damages as provided in this Master Agreement; and

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

e) Suspend Contractor’s performance; and

D Withhold payment until the default is remedied.

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

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

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

M. Indemnification

1) 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 the Master Agreement.

2) 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,

Page 18 of 21

Body Armor Products RFP-NK-15-001, NASPO ValuePeint Master Agreament Tarms and Conditions





CMS HBB371

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").

a) 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:

. Provided by the Contractor or the Contractor's subsidiaries or affiliates;
. Specified by the Contractor to work with the Product; or

i. 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

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

b) The Indemnified Party shall notify the Contractor within a reasonable time afier 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 Intellectuai 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 cbligations 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
Propenty 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.

N. No Waiver of Sovercign Immunity

1}

2)

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 immunity,
immunity based on the Eleventh Amendment to the Constitution of the United States or otherwise, from
any claim or from the jurisdiction of any court.

This section applies to a claim brought against the Participating 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

1)

2)

3)

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

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

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 acerue to the Contractor in the future by reason of any violation of state or
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federal antitrust laws (15 U.S.C. § 1-15 or a Participating Entity’s state antitrust provisions), as now in effect
and as may be amended from time to time, in connection with any Goods or Services provided to the Contractor
for the purpose of carrying out the Contractor'’s obligations under this Master Agreement or Participating
Addendum, including, at a Participating Entily's option, the right to control any such litigation on such claim for
relief or cause of action.

Q. Contract Provisions for Orders Utilizing Federal Funds
Pursuant to Appendix II to 2 Cede 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
requiremnents 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.

THE REST OF THIS PAGE LEFT INTENTIONALLY BLANK
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THE PARTIES HERETO HAVE EXECUTED THIS MASTER AGREEMENT

* Persons signing for Contractor hereby swear and affirm 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 STATE OF COLORADO
Safariland, LLC John W. Hickenlooper, Governor
Department of Personnel & Administration
State Purchasing & Contracts Office
June Taylor, Executive Director

By CuaQin Lyl ﬂ/él

By: Dehbie Conley
Title: VP, General Manager, Safariland, LLC

By: M Cindy Lombardi, Sfate Purchasing and Contracts Director
(Bignature
Dale: __3/9/2018 ate: 0/ 17 1)

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER

CRS §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.

STATE CONTROLLER

(ijert Jaros, C JD
By: Q—‘Q -

Clark Bolser, Controller Delegate
Greg Garner, Controller Delegate
Floy Jeffares, Controller Delegate
Joe Weber, Controller Delegate
Challon Winer, Controller Delegate

Date: 3/ 22;//&
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The table below provides information on how long (e.g. response time) it will take Safariland, LLC or
one of their authorized Distributors, to arrive at a Purchasing Entity’s specified location once the

Purchasing Entity has requested a fitting.

The response time is based on 1. The distance that Safariland, LLC or their authorized Distributor is
located from the Purchasing Entity, and 2. The number of vests that the Purchasing Entity wants fitted.

Distance from . Other Time
= = Number of v R nse Time
Purchasing Entity b —_— A
T 77 7
§ gus!ness gays 2//// é{//
j usiness days //// ”
50 miles n G
< 4 business days @/ ’/” % ”’/””
1+ Other
101+ 2 business days -
. 21-100 3 business days ""
50 - 100 miles .
1-20 4 business days
Other
101+ 2 business days
. 21-100 3 business days .
> 100 and < 150 miles .
L 1-20 4 business days
Other
101+ 2 businessdays |
) - 3 busin 7
> 150 miles 21-100 siness days . _
1-20 4 business days [
Other
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EXHEIT B -~ SAMPLE NASPC VALUEPOINT DETAILED SALES DATA REPORT

NASPO ValuePoint Cooperative Contract Sales Report
Summary for-NASPQO ValuePoint Master Agreement:
Manufacturer Name: Safariland, LLC

2016-2021 Contract Number: 2016-178

CMS #88371

State | Customer | Billto Ship 1o Order PO PO Ship | Invoice | Invoice Product Product Unit | Total | Admin
Name Address | Address | Number | Number | Date | Date | Date Number | Number | Description | Price | Price | Fee
Page 1-B

Body Ammor Products RFP-NK-15-001, NASPO ValuePoint Master Agreement Terms and Conditions





CMS #88371

ATTACHMENT 1 - DISTRIBUTOR FORM

Manufacturer Name: Safariland, LLC
{check one)

] The Distributor listed below is authorized to provide Goods and Services in
accordance with the NASPO ValuePoint Body Armor Products Master
Agreement.

] The Distributor listed below will no longer provide Goods and Services under
the NASPO ValuePoint Body Armor Products Master Agreement.

State(s) Serviced by
Distributor:

Distributor Name:

Address:

Phone (include Toll-Free, if
available):

Contact Person(s):

Email Address:

FEIN:

Distributor Website:

Signed: Date:
{Safariland, LLC Representative)

Signed: Date:

{Distributor Representative)

{Print First and Last Name of Distribulor Representative)
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State of Washington CONTRACT AMENDMENT
Contracts, Procurement, & Risk Management Division

Department of Enterprise Services

P.O. Box 41411 Contract No.: | 07115
Olympia, WA 98504-1411

KDH Defense Systems, Inc. Amendment No.: | 1

750A Fieldcrest Rd.

Eden, NC 27288 Effective Date: | 08/19/16

FIRST AMENDMENT
TO
CoNTRACT No. 07115
Bopby ARMOR PRODUCTS

This First Amendment (“Amendment”) to Contract No. 07115 is made and entered into by and between
the State of Washington acting by and through the Department of Enterprise Services, a Washington
State governmental agency (“State”) and KDH Defense Systems, Inc., a Pennsylvania corporation,
(“Contractor”) and is dated as of August 19, 2016.

RECITALS

A. State and Contractor (collectively the “Parties”) entered into that certain Contract No. 07115 for
Body Armor Products dated effective as of August 1, 2016 (“Contract”).

B. The amendment set forth herein is within the scope of the Contract.

C. The Parties now desire to amend the Contract as set forth herein.

AGREEMENT

NOw THEREFORE, in consideration of the mutual covenants and agreements set forth herein, the Parties
hereby agree to amend the Contract as follows:

1. PRICING. The Contract pricing is amended to allow the addition of a 0.74% management fee to
each line item price.

2. NO CHANGE OTHER THAN AMENDMENT. Except as amended herein, the Contract is unaffected and
remains in full force and effect.

3. INTEGRATED AGREEMENT; MODIFICATION. This Amendment constitutes the entire agreement and
understanding of the Parties with respect to the subject matter and supersedes all prior
negotiations and representations. In the event of any conflict between this Amendment and the
Contract or any earlier amendment, this Amendment shall control and govern. This
Amendment may not be modified except in writing signed by the Parties.
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4. AUTHORITY. Each party to this Amendment, and each individual signing on behalf of each party,
hereby represents and warrants to the other that it has full power and authority to enter into
this Amendment and that its execution, delivery, and performance of this Amendment has been
fully authorized and approved, and that no further approvals or consents are required to bind
such party.

5. ELECTRONIC SIGNATURES. A signed copy of this Amendment or any other ancillary agreement
transmitted by facsimile, email, or other means of electronic transmission shall be deemed to
have the same legal effect as delivery of an original executed copy of this Amendment or such
other ancillary agreement for all purposes.

6. COUNTERPARTS. This Amendment may be executed in one or more counterparts, each of which
shall be deemed an original, and all of which counterparts together shall constitute the same
instrument which may be sufficiently evidenced by one counterpart. Execution of this
Amendment at different times and places by the parties shall not affect the validity thereof so
long as all the parties hereto execute a counterpart of this Amendment.

EXECUTED AND EFFECTIVE as of the day and date first above written.

KDH DEFENSE SYSTEMS, INC., STATE OF WASHINGTON
A PENNSYLVANJA COR onm DEPARTMENT OF ENTERPRISE SERVICES
= . - - = ,_k
By: By: C Wi o [\
Name: Alan Mullis Name: Greg Tolbert
Title:  Controller Title: Legal Services Manager
Date: ‘5}/ 20/ d0lb Date: August 26, 2016
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