STATE OF VERMONT
PARTICIPATING ADDENDUM NO. 35457

AEDS AND ACCESSORIES
OKLAHOMA NASPO VALUE POINT MASTER AGREEMENT #OK-SW-300

Cardiac Science Corporation

1. Parties. This Participating Addendum is a contract between the State of Vermont, Department of Buildings and
General Services, Office of Purchasing & Contracting (hereinafter “State” or “Vermont”), and Cardiac Science
Corporation, a for-profit corporation with principal place of business in Deerfield, WI (hereinafter “Contractor”). It is
the Contractor’s responsibility to contact the Vermont Department of Taxes to determine if, by law, the Contractor
is required to have a Vermont Department of Taxes Business Account Number.

2. Subject Matter. The subject matter of this Participating Addendum is the purchase of AEDs and Accessories,
pursuant the Oklahoma NASPO ValuePoint State Cooperative Contract Number OK-SW-300 for AEDs and
Accessories, (hereinafter the “Master Agreement”), which is hereby incorporated by reference and shall apply to
purchases made under this Participating Addendum.

3. Contract Term. The period of Contractor's performance shall begin on December 5, 2017 and end on October 4,
2022 with the option to renew for two additional one-year periods, uniess terminated earlier in accordance with the
terms of this Participating Addendum or the Master Agreement.

4. Maximum Amount; Payment Terms. The amount payable under this Agreement shall not exceed $70,000.00.
Invoicing and payments shall be in accordance with the payment terms and pricing set forth in the respective
Participating Addendum and the Master Agreement identified in Section 2, above. Every Reseller invoice shall
include the State Contract Number for this Agreement (appearing in the top right corner of this page), the
Participating Addendum Number for the products, and the Purchase Order Number(s) for which the invoice is
being submitted.

5. Prior Approvals. In accordance with current State law, bulletins, and interpretations, this Participating Addendum
shall not be binding until it has been approved by the Vermont Attorney General's Office, and the Secretary of
Administration.

6. Agreement; Amendment. This Participating Addendum and the Master Agreement (including all amendments
and attachments thereto) represents the entire agreement between the parties. No changes, modifications, or
amendments in the terms and conditions of this Participating Addendum shall be effective unless reduced to writing,
numbered and signed by the duly authorized representative of the State and Contractor.

7. Attachments. This Participating Addendum consists the following attachments which are incorporated herein and
shall apply to the purchase of any products or services made under this Participating Addendum:
Attachment A: General Provisions of Contract
Attachment B: Payment Provisions
Attachment C: “Standard State Provisions for Contracts and Grants” effective 7/01/16.
Attachment G: Cardiac Science Price List
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8. Order of Precedence. Any ambiguity, conflict or inconsistency between the provisions which constitute this
agreement shall be resolved according to the following order of precedence:

1) This Participating Addendum (including all Attachments, with Attachment C primary, then the remaining
Attachments in alphabetical order)

2) The NASPO ValuePoint State Cooperative Master Agreement #0K-SW-300 for AEDs and Accessories.

9. Entire Agreement. This Participating Addendum and the Master Agreement (including all amendments and
attachments thereto) constitute the entire agreement between the parties concerning the subject matter of this
Participating Addendum and replaces any prior oral or written communications between the parties, all of which
are excluded. There are no conditions, understandings, agreements, representations or warranties, expressed
or implied, that are not specified herein. This Participating Addendum may be modified only by a written
document executed by the parties hereto.

By signing below the Contractor agrees to offer the same products and/or services as on the Oklahoma ValuePoint State
Cooperative Master Agreement #OK-SW-300 for AEDs and Accessories at prices equal to or lower than the prices on
that contract.

IN WITNESS WHEREOF, the parties have executed this Participating Addendum as of the date of execution by
both parties below.

The State of Vermont Contractor: Cardiac Science Corporation

By: - |By: R
Name: Name:

Title: - Title:

Date: Date:
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ATTACHMENT A: GENERAL PROVISIONS OF CONTRACT

1. Available Products & Services: The following products listed in the Master Agreement are available for purchase
under this Participating Addendum:

G5 AED Standard Package

G3 AED Standard Package

Essential Response Package
Advanced Response Package
Powerheart AED G5 Accessories
Powerheart AED G3 Accessories
Powerheart AED Storage Options
AED Trainer and Trainer Accessories

2. Participation: This Participating Addendum may be used by all departments, offices, institutions, and other agencies
of the State of Vermont and counties (hereinafter “State Purchasers”) according to the process for ordering and other
restrictions applicable to State Purchasers set forth herein.

Political subdivisions of the State of Vermont under 29 V.S.A. § 902(a) and any institution of higher education chartered
in Vermont and accredited or holding a certificate of approval from the State Board of Education (hereinafter “Additional
Purchasers”) may participate in this contract at the same prices, terms and conditions. Further, items furnished to
Additional Purchasers will be billed directly to and paid for by the Additional Purchaser. Neither the State of Vermont
nor its Commissioner of Buildings and General Services, personally or officially, assumes any responsibility or liability
for Additional Purchasers.

3. Reporting: Contractor shall submit quarterly reports electronically in the same format as set forth under the Master
Agreement, detailing the purchasing of all catalog items under this Participating Addendum. The reports shall be
submitted and sent as an attachment to deborah.larose@vermont.gov . Reports shall contain accurate descriptions
of the products, goods or services procured, purchaser information, quantities procured and prices paid. This report
shall include all catalog sales under this Participating Addendum. Any exception to this mandatory requirement or
failure to submit complete reports, or in the format required, may result in corrective action, up to and including
termination for cause. Contractor’'s reporting shall state "no activity" for any month in which there is no activity
during a quarterly reporting period.

Quarterly reports must be submitted in accordance with the following schedule:

Reporting Period Report Due
January 1 - March 31 April 30
April 1 -June 30 July 31
July 1 - September 30 October 31
October 1 - December 31 January 31
4, Primary Contacts: The primary contact individuals for this this Participating Addendum are as follows (or their named
successors):
Contractor
| Name Lorraine Murphy
Address 500 Burdick Parkway, Deerfield, Wi 53531
Telephone 262-953-3540
Fax R
E-mail LMurphy@cardiacscience.com -
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State of Vermont

Name State of Vermont, Deb LaRose
Address 109 State Street, Montpelier, VT 05609-3001
Telephone 802/828-4635
Fax 802/828-2222 ~
E-mail deborah.larose@vermont.gov

The Parties will keep and maintain current at all times a primary point of contact for administration of this
Participating Addendum.

5. Orders:

Any order placed by the State or an Additional Purchaser for a product or service available under this

Participating Addendum (hereinafter “Purchase Order”) shall be deemed to be a sale governed by the prices and

other te

rms and conditions of this Participating Addendum, provided that the Master Agreement number and the

Participating Addendum Number must appear on every Purchase Order placed under this Participating Addendum.

The Ma

ster Agreement number and the Participating Addendum Number must appear on every Purchase Order

placed under this Participating Addendum.

a.

Method of Ordering for State Purchasers: For any and all purchases made by State Purchasers under this
Participating Addendum, a Purchase Order shall be issued when purchases are made.

Written Purchase Orders must be used to order items available under this Participating Addendum. Verbal
orders shall not be accepted by Contractor until a confirming Purchase Order is issued.

This restriction is not applicable to Additional Purchasers.
No Lease Agreements: State Purchasers are prohibited from leasing under this Participating Addendum.
This restriction is not applicable to Additional Purchasers. Additional Purchasers are required to contact

the Contractor directly in order to enter into a lease agreement.

Delivery: Liability for product delivery remains with the Contractor until the product is properly delivered and

- accepted in accordance with this Participating Addendum. Contractor shall ensure that shipments are
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securely and properly packed, according to accepted commercial practices, without extra charge for packing
cases or other containers. Upon delivery, such containers will become the property of the State unless
otherwise stated. Delivered goods that either do not conform to the specifications or are not in good condition
upon receipt shall be replaced promptly by Contractor.

The State does not agree to reimburse Contractor for expenses except as may be specified in Attachment B
to this Participating Agreement.

A Purchasing Entity shall determine whether all Products and Services delivered meet the Contractor’'s
published specifications (a.k.a. “Specifications”). No payment shall be made for any Products or Services
until the Purchasing Entity has accepted the Products or Services. The Purchasing Entity will make every
effort to notify the Contractor within thirty (30) calendar days following delivery non-acceptance of a Product
or Service. In the event that the Contractor has not been notified within 30 calendar days from delivery of
Product or completion of Service, the Product and Services will be deemed accepted on the 31t day after
delivery of Product or completion of Services. This clause shall not be applicable if accepting testing and
corresponding terms have been mutually agreed by both parties in writing.
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f. Quality: All products provided by Contractor under this contract will be new and unused, unless otherwise
stated. Factory seconds or remanufactured products will not be accepted unless specifically requested by
the State. All products provided by Contractor must meet all federal, state, and local standards for quality
and safety requirements. Products not meeting these standards will be deemed unacceptable and returned
to Contractor for credit at no charge to the State.

g. Business Associate Agreement (BAA), and the Agency of Human Services Standard State Contract
Provisions: The parties agree that the Business Associate Agreement (BAA) and the Agency of Human
Services Standard State Contract Provisions, as mutually negotiated, shall be incorporated into the
Participating Addendum as applicable.
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ATTACHMENT B: PAYMENT PROVISIONS

1. Payment Terms: Net 30 from the date the State receives an error-free invoice with full and complete supporting
documentation. '

2. Delivery: Delivery is FOB Destination, inside delivery, to the ordering entity’s specified address. Delivery shall
be made during Purchaser’s normal hours.

3. Pricing: For all product offerings and complete details of product pricing, please refer to Pricing of the State of
Oklahoma Contract #0K-SW-300 Cardiac Science Pricing.

4. Invoicing: Invoices shall be submitted on the Contractor's standard billhead and forwarded directly to the
institution or agency ordering materials or services and shall specify the address to which payments will be sent.

5. Purchasing Card: The State Purchasing Card may be used by State Purchasers for the payment at time of
purchase. If a Purchasing Card is used by the State to make payment under this contract, it shall only be used at
the time of Purchase, Use of the Purchasing Card requires all required documentation applicable to the
purchase. The Purchasing Card is a payment mechanism, not a procurement approach and, therefore, does not
relieve departments from adhering to all procurement laws, regulations, policies, procedures, and best practices.
This includes but is not limited to the application of all sales and use tax laws, rules and policies as applicable to
the purchase.

6. Expenses: The State does not agree to reimburse contractor for expenses.
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ATTACHMENT C: STANDARD STATE PROVISIONS
FOR CONTRACTS AND GRANTS
REVISED JULY 1,2016

1. Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or Subrecipient, with
whom the State of Vermont is executing this Agreement and consistent with the form of the Agreement.
“Agreement” shall mean the specific contract or grant to which this form is attached.

2. Entire Agreement: This Agreement, whether in the form of a Contract, State Funded Grant, or Federally
Funded Grant, represents the entire agreement between the parties on the subject matter. All prior agreements,
representations, statements, negotiations, and understandings shall have no effect.

3. Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be governed by
the laws of the State of Vermont. Any action or proceeding brought by either the State or the Party in
connection with this Agreement shall be brought and enforced in the Superior Court of the State of Vermont,
Civil Division, Oklahoma Unit. The Party irrevocably submits to the jurisdiction of this court for any action or
proceeding regarding this Agreement. The Party agrees that it must first exhaust any applicable administrative
remedies with respect to any cause of action that it may'have against the State with regard to its performance
under the Agreement.

Party agrees that the State shall not be required to submit to binding arbitration or waive its right to a jury trial.

4. Sovereign Immunity: The State reserves all immunities, defenses, rights or actions arising out of the State’s
sovereign status or under the Eleventh Amendment to the United States Constitution. No waiver of the State’s
immunities, defenses, rights or actions shall be implied or otherwise deemed to exist by reason of the State’s entry
into this Agreement.

5. No Employee Benefits For Party: The Party understands that the State will not provide any individual
retirement benefits, group life insurance, group health and dental insurance, vacation or sick leave, workers
compensation or other benefits or services available to State employees, nor will the state withhold any state or
federal taxes except as required under applicable tax laws, which shall be determined in advance of execution of
the Agreement. The Party understands that all tax returns required by the Internal Revenue Code and the State of
Vermont, including but not limited to income, withholding, sales and use, and rooms and meals, must be filed by
the Party, and information as to Agreement income will be provided by the State of Vermont to the Internal
Revenue Service and the Vermont Department of Taxes.

6. Independence: The Party will act in an independent capacity and not as officers or employees of the State.

7. Defense and Indemnity: The Party shall defend the State and its officers and employees against all third party
claims or suits arising in whole or in part from any act or omission of the Party or of any agent of the Party in
connection with the performance of this Agreement. The State shall notify the Party in the event of any such claim
or suit, and the Party shall immediately retain counsel and otherwise provide a complete defense against the entire
claim or suit. The State retains the right to participate at its own expense in the defense of any claim. The State
shall have the right to approve all proposed settlements of such claims or suits. In the event the State withholds
approval to settle any such claim, then the Party shall proceed with the defense of the claim but under those
circumstances, the Party’s indemnification obligations shall be limited to the amount of the proposed settlement
initially rejected by the State.

After a final judgment or settlement the Party may request recoupment of specific defense costs and may file suit
in Oklahoma Superior Court requesting recoupment. The Party shall be entitled to recoup costs only upon a
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showing that such costs were entirely unrelated to the defense of any claim arising from an act or omission of the
Party in connection with the performance of this Agreement.

The Party shall indemnify the State and its officers and employees in the event that the State, its officers or
employees become legally obligated to pay any damages or losses arising from any act or omission of the Party
or an agent of the Party in connection with the performance of this Agreement.

The Party agrees that in no event shall the terms of this Agreement nor any document required by the Party in
connection with its performance under this Agreement obligate the State to defend or indemnify the Party or
otherwise be liable for the expenses or reimbursement, including attorneys’ fees, collection costs or other costs
of the Party except to the extent awarded by a court of competent jurisdiction.

8. Insurance: Before commencing work on this Agreement the Party must provide certificates of insurance to
show that the following minimum coverages are in effect. It is the responsibility of the Party to maintain current
certificates of insurance on file with the State through the term of the Agreement. No warranty is made that the
coverages and limits listed herein are adequate to cover and protect the interests of the Party for the Party’s
operations. These are solely minimums that have been established to protect the interests of the State.

Workers Compensation: With respect to all operations performed, the Party shall carry workers’ compensation
insurance in accordance with the laws of the State of Vermont. Vermont will accept an out-of-state employer's
workers’ compensation coverage while operating in Vermont provided that the insurance carrier is licensed to
write insurance in Vermont and an amendatory endorsement is added to the policy adding Vermont for coverage
purposes. Otherwise, the party shall secure a Vermont workers’ compensation policy, if necessary to comply with
Vermont law.

General Liability and Property Damage: With respect to all operations performed under this Agreement, the Party
shall carry general liability insurance having all major divisions of coverage including, but not limited to:

Premises - Operations
Products and Completed Operations
Personal Injury Liability
Contractual Liability
The policy shall be on an occurrence form and limits shall not be less than:
$1,000,000 Each Occurrence
$2,000,000 General Aggregate
$1,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal & Advertising Injury

Automotive Liability: The Party shall carry automotive liability insurance covering all motor vehicles, including
hired and non-owned coverage, used in connection with the Agreement. Limits of coverage shall not be less than
$500,000 combined single limit. If performance of this Agreement involves construction, or the transport of
persons or hazardous materials, limits of coverage shall not be less than $1,000,000 combined single limit.

Additional Insured. The General Liability and Property Damage coverages required for performance of this
Agreement shall include the State of Vermont and its agencies, departments, officers and employees as Additional
Insureds. If performance of this Agreement involves construction, or the transport of persons or hazardous
materials, then the required Automotive Liability coverage shall include the State of Vermont and its agencies,
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departments, officers and employees as Additional Insureds. Coverage shall be primary and non-contributory
with any other insurance and self-insurance.

Notice of Cancellation or Change. There shall be no cancellation, change, potential exhaustion of aggregate
limits or non-renewal of insurance coverage(s) without thirty (30) days written prior written notice to the State.

9. Reliance by the State on Representations: All payments by the State under this Agreement will be made in
reliance upon the accuracy of all representations made by the Party in accordance with the Contract, including
but not limited to bills, invoices, progress reports and other proofs of work.

10. False Claims Act: The Party acknowledges that it is subject to the Vermont False Claims Act as set forth in
32 V.S.A. § 630 et seq. If the Party violates the Vermont False Claims Act it shall be liable to the State for civil
penalties, treble damages and the costs of the investigation and prosecution of such violation, including attorney’s
fees, except as the same may be reduced by a court of competent jurisdiction. The Party’s liability to the State
under the False Claims Act shall not be limited notwithstanding any agreement of the State to otherwise limit
Party’s liability.

11. Whistleblower Protections: The Party shall not discriminate or retaliate against one of its employees or
agents for disclosing information concerning a violation of law, fraud, waste, abuse of authority or acts threatening
health or safety, including but not limited to allegations concerning the False Claims Act. Further, the Party shall
not require such employees or agents to forego monetary awards as a result of such disclosures, nor should they
be required to report misconduct to the Party or its agents prior to reporting to any governmental entity and/or the
public.

12. Federal Requirements Pertaining to Grants and Subrecipient Agreements:

A. Requirement to Have a Single Audit: In the case that this Agreement is a Grant that is funded in whole
or in part by federal funds, the Subrecipient will complete the Subrecipient Annual Report annually within
45 days after its fiscal year end, informing the State of Vermont whether or not a Single Audit is required
for the prior fiscal year. If a Single Audit is required, the Subrecipient will submit a copy of the audit
report to the granting Party within 9 months. If a single audit is not required, only the Subrecipient Annual
Report is required.

For fiscal years ending before December 25, 2015, a Single Audit is required if the subrecipient expends
$500,000 or more in federal assistance during its fiscal year and must be conducted in accordance with
OMB Circular A-133. For fiscal years ending on or after December 25, 2015, a Single Audit is required
if the subrecipient expends $750,000 or more in federal assistance during its fiscal year and must be
conducted in accordance with 2 CFR Chapter I, Chapter II, Part 200, Subpart F. The Subrecipient Annual
Report is required to be submitted within 45 days, whether or not a Single Audit is required.

B. Internal Controls: In the case that this Agreement is a Grant that is funded in whole or in part by Federal
funds, in accordance with 2 CFR Part II, §200.303, the Party must establish and maintain effective internal
control over the Federal award to provide reasonable assurance that the Party is managing the Federal
award in compliance with Federal statutes, regulations, and the terms and conditions of the award. These
internal controls should be in compliance with guidance in “Standards for Internal Control in the Federal
Government” issued by the Comptroller General of the United States and the “Internal Control Integrated
Framework”, issued by the Committee of Sponsoring Organizations of the Treadway Commission
(COSO0).

C. Mandatory Disclosures: In the case that this Agreement is a Grant funded in whole or in part by Federal
funds, in accordance with 2CFR Part II, §200.113, Party must disclose, in a timely manner, in writing to
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the State, all violations of Federal criminal law involving fraud, bribery, or gratuity violations potentially
affecting the Federal award. Failure to make required disclosures may result in the imposition of sanctions
which may include disallowance of costs incurred, withholding of payments, termination of the
Agreement, suspension/debarment, etc.

13. Records Available for Audit: The Party shall maintain all records pertaining to performance under this
agreement. “Records” means any written or recorded information, regardless of physical form or characteristics,
which is produced or acquired by the Party in the performance of this agreement. Records produced or acquired
in a machine readable electronic format shall be maintained in that format. The records described shall be made
available at reasonable times during the period of the Agreement and for three years thereafter or for any period
required by law for inspection by any authorized representatives of the State or Federal Government. If any
litigation, claim, or audit is started before the expiration of the three-year period, the records shall be retained
until all litigation, claims or audit findings involving the records have been resolved.

14. Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the
requirement of 21 V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the full extent
applicable. Party shall also ensure, to the full extent required by the Americans with Disabilities Act of 1990, as
amended, that qualified individuals with disabilities receive equitable access to the services, programs, and
activities provided by the Party under this Agreement.

15. Set Off: The State may set off any sums which the Party owes the State against any sums due the Party under
this Agreement; provided, however, that any set off of amounts due the State of Vermont as taxes shall be in
accordance with the procedures more specifically provided hereinafter.

16. Taxes Due to the State:

A. Party understands and acknowledges responsibility, if applicable, for compliance with State tax laws,
including income tax withholding for employees performing services within the State, payment of use
tax on property used within the State, corporate and/or personal income tax on income earned within
the State.

B. Party certifies under the pains and penalties of perjury that, as of the date the Agreement is signed, the
Party is in good standing with respect to, or in full compliance with, a plan to pay any and all taxes
due the State of Vermont.

C. Party understands that final payment under this Agreement may be withheld if the Commissioner of
Taxes determines that the Party is not in good standing with respect to or in full compliance with a
plan to pay any and all taxes due to the State of Vermont.

D. Party also understands the State may set off taxes (and related penalties, interest and fees) due to the
State of Vermont, but only if the Party has failed to make an appeal within the time allowed by law,
or an appeal has been taken and finally determined and the Party has no further legal recourse to
contest the amounts due.

17. Taxation of Purchases: All State purchases must be invoiced tax free. An exemption certificate will be
furnished upon request with respect to otherwise taxable items.

18. Child Support: (Only applicable if the Party is a natural person not a corporation or partnership.) Party states
that, as of the date the Agreement is signed, he/she:

A. is not under any obligation to pay child support; or
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B. is under such an obligation and is in good standing with respect to that obligation; or

C. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full
compliance with that plan. '

Party makes this statement with regard to support owed to any and all children residing in Vermont. In addition,
if the Party is a resident of Vermont, Party makes this statement with regard to support owed to any and all
children residing in any other state or territory of the United States.

19. Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of this Agreement or any
portion thereof to any other Party without the prior written approval of the State. Party shall be responsible and
liable to the State for all acts or omissions of subcontractors and any other person performing work under this
Agreement pursuant to an agreement with Party or any subcontractor.

In the case this Agreement is a contract with a total cost in excess of $250,000, the Party shall provide to the Stateé
a list of all proposed subcontractors and subcontractors’ subcontractors, together with the identity of those
subcontractors’ workers compensation insurance providers, and additional required or requested information, as
applicable, in accordance with Section 32 of The Vermont Recovery and Reinvestment Act of 2009 (Act No. 54).

Party shall include the following provisions of this Attachment C in all subcontracts for work performed solely
for the State of Vermont and subcontracts for work performed in the State of Vermont: Section 10 (“False Claims
Act”); Section 11 (“Whistleblower Protections™); Section 14 (“Fair Employment Practices and Americans with
Disabilities Act”); Section 16 (“Taxes Due the State”); Section 18 (“Child Support”); Section 20 (“No Gifts or
Gratuities”); Section 22 (“Certification Regarding Debarment™); Section 23 (“Certification Regarding Use of
State Funds™); Section 31 (“State Facilities™); and Section 32 (“Location of State Data”).

20. No Gifts or Gratuities: Party shall not give title or possession of anything of substantial value (including
property, currency, travel and/or education programs) to any officer or employee of the State during the term of
this Agreement.

21. Copies: Party shall use reasonable best efforts to ensure that all written reports prepared under this Agreement
are printed using both sides of the paper.

22. Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of the date
that this Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, or partners) are
presently debarred, suspended, proposed for debarment, declared ineligible or excluded from participation in
federal programs, or programs supported in whole or in part by federal funds.

Party further certifies under pains and penalties of perjury that, as of the date that this Agreement is signed, Party
is not presently debarred, suspended, nor mnamed on the State’s debarment list at:
http://bgs.vermont.gov/purchasing/debarment

23. Certification Regarding Use of State Funds: In the case that Party is an employer and this Agreement is a
State Funded Grant in excess of $1,001, Party certifies that none of these State funds will be used to interfere with
or restrain the exercise of Party’s employee’s rights with respect to unionization.

24, Conflict of Interest: Party shall fully disclose, in writing, any conflicts of interest or potential conflicts of
interest. '

25. Confidentiality: Party acknowledges and agrees that this Agreement and any and all information obtained
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by the State from the Party in connection with this Agreement are subject to the State of Vermont Access to Public
Records Act, 1 V.S.A. § 315 et seq.

26. Force Majeure: Neither the State nor the Party shall be liable to the other for any failure or delay of
performance of any obligations under this Agreement to the extent such failure or delay shall have been wholly
or principally caused by acts or events beyond its reasonable control rendering performance illegal or impossible
(excluding strikes or lock-outs) (“Force Majeure”). Where Force Majeure is asserted, the nonperforming party
must prove that it made all reasonable efforts to remove, eliminate or minimize such cause of delay or damages,
diligently pursued performance of its obligations under this Agreement, substantially fulfilled all non-excused
obligations, and timely notified the other party of the likelihood or actual occurrence of an event described in this
paragraph.

27. Marketing: Party shall not refer to the State in any publicity materials, information pamphlets, press releases,
research reports, advertising, sales promotions, trade shows, or marketing materials or similar communications to
third parties except with the prior written consent of the State.

28. Termination: In addition to any right of the State to terminate for convenience, the State may terminate this
Agreement as follows:

A. Non-Appropriation: If this Agreement extends into more than one fiscal year of the State (July 1 to June
30), and if appropriations are insufficient to support this Agreement, the State may cancel at the end of
the fiscal year, or otherwise upon the expiration of existing appropriation authority. In the case that this
Agreement is a Grant that is funded in whole or in part by federal funds, and in the event federal funds
become unavailable or reduced, the State may suspend or cancel this Grant immediately, and the State
shall have no obligation to pay Subrecipient from State revenues.

B. Termination for Cause: Either party may terminate this Agreement if a party materially breaches its
obligations under this Agreement, and such breach is not cured within thirty (30) days after delivery of
the non-breaching party’s notice or such longer time as the non-breaching party may specify in the notice.

C. No Implied Waiver of Remedies: A party’s delay or failure to exercise any right, power or remedy under
this Agreement shall not impair any such right, power or remedy, or be construed as a waiver of any such
right, power or remedy. All waivers must be in writing.

29. Continuity of Performance: In the event of a dispute between the Party and the State, each party will
continue to perform its obligations under this Agreement during the resolution of the dispute until this Agreement
is terminated in accordance with its terms.

30. Termination Assistance: Upon nearing the end of the final term or termination of this Agreement, without
respect to cause, the Party shall take all reasonable and prudent measures to facilitate any transition required by
the State. All State property, tangible and intangible, shall be returned to the State upon demand at no additional
cost to the State in a format acceptable to the State.

31. State Facilities: If the State makes space available to the Party in any State facility during the term of this
Agreement for purposes of the Party’s performance under this Agreement, the Party shall only use the space in
accordance with all policies and procedures governing access to and use of State facilities which shall be made
available upon request. State facilities will be made available to Party on an “AS IS, WHERE IS” basis, with no
warranties whatsoever.

32. Location of State Data: No State data received, obtained, or generated by the Party in connection with
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performance under this Agreement shall be processed, transmitted, stored, or transferred by any means outside
continental United States, except with the express written permission of the State.

(End of Standard Provisions)
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OKLAHOMA NASPO VALUEPOINT MASTER AGREEMENT AWARD
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Office of Management and Enterprise Services
Central Purchasing Division
5005 North Lincoln Boulevard

Oklahoma City, OK 73105
And
Cardiac Science Corporation

500 Burdick Parkway

Deerfield, WI 53531

Master Agreement Number: OK-SW-300



DocuSign Envelope ID: 46C8C794-498B-40B4-9DED-16CF3AFE1966

You are hereby notified that your response to Solicitation SW17300, which opened November 29, 2016, is
accepted. The following documents are incorporated herein by reference and constitute the entire Contract
between you and the State: 1) A Participating Entity’s Participating Addendum (“PA”); 2) This NASPO
ValuePoint Master Price Agreement which includes Exhibit A- Terms and Conditions Exhibit B — Scope of
Work, and Exhibit C- Price and Cost Proposal ; 3) The Request for Proposal; and 4) The Contractors

response to the Request for Proposal.

NOW, THEREFORE, in consideration of the foregoing and mutual promises set forth herein, the receipt
and sufficiency of which are hereby acknowledged the parties have caused this Contract to be duly executed

intending to be bound thereby.

STATE OF OKLAHOMA
Ferris J. Barger, State Purchasing Director

CONTRACTOR
Cardiac Science Corporation

we (Bt 2l )

Dan I FaFHsHR -

9/26/2017 | 1:09:42 PM CDT
Date: /26/ !

Title; Chief Financial Officer

* Persons signing for Contractor hereby swear and affirm that they are authovized {0 act on Coritractor's behalf and acknowledge that the

Lead State is relying on their representations fo that effect.
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OKLAHOMA NASPO VALUEPOINT MASTER AGREEMENT AWARD

Summary

1. Scope of Work Defined.

The goal of this Master Agreement is provide a vehicle in which Participating States/Purchasing Entities
can obtain Automated External Defibrillator (AED) units, accessories, and service and support options in
furtherance of the NASPO ValuePoint Cooperative Purchasing Program. The purpose of this Master
Agreement is to contract with qualified offerors to provide AED units, accessories, and service and support
options for all Participating States. The objective is to obtain best value, and in some cases achieve more
favorable pricirig, than is obtainable by an individual state or local government entity because of the
collective volume of potential purchases by numerous state and local government entities.

2. Categories of Products Offered.
This Master Agreement will offer the following categories of products: First Responder AEDs.

3. Master Agreement Order of Precedence.
Any Order placed under this Master Agreement shall consist of the following documents:
(1) Participating Entity’s Participating Addendum (“PA”);
(2) Oklahoma NASPO ValuePoint Master Agreement Award;
a. Summary;
b. General Terms, Conditions, and Instructions;
C. NASPO ValuePoint Terms ar_ld Conditions; -
d. Scope of Work;
e. Price and Cost Proposal.
(3) A Purchase Order issued against the Master Agreement;
(4) The Solicitation; and

(5) Contractor’s response to the Solicitation, including but not limited to Contractor’s Terms and
Conditions contained in Response, as revised 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 prlorlty 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 must be in writing and attached to this Master Agreement as an Exhibit or Attachment.

4. Master Agreement Effective Date

This Master Agreement is effective as of the date of the last signature above.



OKLAHOMA NASPO VALUEPOINT MASTER AGREEMENT AWARD

Exhibit A — Terms and Conditions

A. GENERAL TERMS, CONDITIONS & INSTRUCTIONS

1. Period of Performance

The initial term of the master agreement shall be 1 (one) year with renewal provisions as outlined in
Section 7.3 of the NASPO ValuePoint Master Terms and conditions (Section B of this Exhibit) which
typically extend the original contract period for four (4) additional years.

2. Contract Administrator

The Lead State Contract Administrator identified below is the single point of contact during this
procurement process. Offerors and interested persons shall direct to the Lead State Contract
Administrator all questions concerning the procurement process, technical requirements of the RFP,
contractual requirements, changes, clarifications, and protests, the award process, and any other
questions that may arise related to this solicitation and this resulting Master Agreement. The Lead State
Contract Administrator designated by the State of Oklahoma, OMES Central Purchasing is:

Theresa Johnson, Strategic Initiatives Purchasing Officer
State of Oklahoma, OMES Central Purchasing

5005 N. Lincoln Blvd., STE 300

Oklahoma City, OK 73105

Theresa. Johnson@omes.ok.gov

Phone: 405/522-1037

3. Authorized Users

This Master Agreement may be used by state governments (including departments, agencies,
institutions), institutions of higher education, political subdivisions (i.e., colleges, school districts,
counties, cities, etc.), the District of Columbia, territories of the United States, and other eligible entities
subject to approval of the individual state procurement director and compliance with local statutory and
regulatory provisions.

4. Definitions

“Lead State” means the State conducting this cooperative procurement, evaluation, and award and
centrally administering any resulting Master Agreement(s)

“Offeror” means the company or firm who submits a proposal in response to this Request for Proposal.

“Proposal” means the official written response submitted by an Offeror in response to this Request for
Proposal.



"Request for Proposals" or "RFP" means the entire solicitation document, including all parts, sections,
exhibits, attachments, and Amendments.

5. Certification of Non-Debarment

By submitting a response to this solicitation the prospective primary participant and any other
subcontract certifies to the best of their knowledge and belief, that they and their principals or
participants:

Participants:

5.1. Are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded by any Federal, State or local department or agency;

5.2. Have not within a three-year period preceding this proposal been convicted or had a civil
judgment rendered against them for commission of fraud or a criminal offense in connection
with obtaining, attempting to obtain, or performing a public (Federal, State or local) contract;
or for violation of Federal or State antitrust statues or commission of embezzlement, theft,
forgery, bribery, falsification or destruction of records, making false statements, or receiving
stolen property.

5.3. Are not presently indicted for or otherwise criminally or civilly charged by a government entity
(Federal, State or local) with commission of any of the offenses listed above this certification;
and

5.4. Have not with a three-year period preceding this application/proposal had one or more public
(Federal, State or local) contracts terminated for cause or default.
Where the prospective primary participant is unable to certify to any of the statements in this
certification, such prospective participant shall attach an explanation to its solicitation
response.

6. Insurance

The Contractor agrees to acquire insurance from an insurance carrier or carriers licensed to conduct
business in each Participating Entity’s state at the prescribed levels set forth in Section 21 of the
NASPOQ ValuePoint Master Agreement Terms and Conditions of this Exhibit.

7. Governing Laws and Regulations

This procurement is conducted by the regulations and the laws of the State of Oklahoma. Venue for
any administrative or judicial action relating to this procurement, evaluation, and award shall be in
:Oklahoma County, Oklahoma. The provisions governing choice of law and venue for issues arising
after award and during contract performance are specified in section 35 of the NASPO ValuePoint
Master Agreement Terms and Conditions of this Exhibit.

8. NASPO ValuePoint Administrative Fee and Reporting Requirements

Contractor agrees to pay a NASPO ValuePoint administrative fee as specified Section 26 of the NASPO
ValuePoint Master Agreement Terms and Conditions. Moreover, specific summary and detailed usage



reporting requirements are prescribed by Section 27 of NASPO ValuePoint Master Agreement Terms
and Conditions of this Exhibit.

Contractor shall identify the person responsible for providing the mandatory usage reports. (This
information must be kept current during the contract period). Contractor will be required to provide
reporting contact within 15 days of Master Agreement execution.

NASPO ValuePoint eMarket Center

Contractor agrees to cooperate with NASPO ValuePoint and SciQuest (and any authorized agent or
successor entity to SciQuest) to integrate its presence in the NASPO ValuePoint eMarket Center either
through an electronic catalog (hosted or punchout site) or unique ordering instructions. Refer to
Attachment A, Section 36, NASPO ValuePoint Master Agreement Terms and Conditions for the
prescribed requirements. Those terms and conditions require as a minimum that the Offeror agree to

 participate in development of ordering instructions. Proposer shall respond how they can support the

10.

11.

12.

eMarket Center in the Proposal through either a hosted catalog or punchout solution.

Cost, Prices, and Rates

Prices and rates shall include all anticipated charges, including, but not limited to, freight and delivery, .
cost of materials and product, transaction fees, overhead, profits, and other costs and expenses
incidental to the Offeror’s performance. Any travel costs must be included in the cost of the products
and services offered under this Master Agreement. No billing for travel will be allowed under this
Master Agreement.

Pricing will remain fixed for the initial term of this Master Agreement, which is one year. Any request
for price or rate adjustment following the initial Master Agreement term is subject to the requirements
of Section of the NASPO ValuePoint Master Agreement Terms and Conditions of this Exhibit.

Oklahoma Open Records Act

This Master Agreement and all proposal and other materials submitted in response to Solicitation
SW#17300 shall be the property of the State of Oklahoma and subject to the Oklahoma Open Records
Act.

Contractor Single Point of Contact

All Offerors were to include a single point of contact in their Proposal. This single point of contact
shall be the primary person the Lead State may contact in regards to this Master Agreement.



B. NASPO VALUEPOINT TERMS AND CONDITIONS

1. Master Agreement Order of Precedence -
Any Order placed under this Master Agreement shall consist of the following documents:
(1) Participating Entity’s Participating Addendum (“PA”);
(2) Oklahoma NASPO ValuePoint Master Agreement Award,
a. Summary;
b. General Terms, Conditions, and Instructions;
¢. NASPO ValuePoint Terms and Conditions;
d. Scope of Work;
e. Price and Cost Proposal.
(3) A Purchase Order issued against the Master'Agreement;
(4) The Solicitation; and

(5) Contractor’s response to the Solicitation, including but not limited to Contractor’s Terms and
Conditions contained in Response, as revised 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 must be in writing and attached to this Master Agreement as an Exhibit or
Attachment.

2. Definitions

Acceptance is defined by the applicable commercial code, except Acceptance shall not occur before
the completion of delivery in accordance with the Order, installation if required, and a reasonable time
for inspection of the Product.

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

Embedded Software means one or more software applications which permanently reside on a
computing device.

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).

Masté_r 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
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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 entjties (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.

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; however, a Participating State listed
in the Request for Proposals is not required to participate through execution of a Participating
Addendum.

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 interchangeably in these terms and
conditions.

Purchasing Entity means a state (as well as the District of Columbia and U.S. territories), 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 A greement
and becomes financially committed to the purchase.

NASPO ValuePoint Program Provisions

3. Term of the Master Agreement

The initial term of this Master Agreement is for one (1) years. This Master Agreement may be extended
beyond the original contract period for four (4) additional years at the Lead State’s discretion and by
mutual agreement and upon review of requirements of Participating Entities, current market conditions,
and Contractor performance.

4. Amendments

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

9



5. Participants and Scope

a.

Contractor may not deliver Products under this Master Agreement until a Participating Addendum
acceptable to the Participating Entity and Contractor is executed. The Oklahoma Terms and
Conditions and 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 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.

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 other Purchasing Entities. Contractor shall email a fully executed PDF copy
of each' Participating Addendum to PA@naspovaluepoint.org to support documentation of
participation and posting in appropriate data bases.

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.

State Participating Addenda or other Participating Addenda shall not be construed to amend the
terms of this Master Agreement between the Lead State and Contractor that prescribe NASPO
ValuePoint Program requirements: Term of the Master Agreement; Amendments; Participants and
Scope; Administrative Fee; NASPO ValuePoint Summary and Detailed Usage Reports; NASPO
ValuePoint Cooperative Program Marketing and Performance Review; NASPO ValuePoint
eMarketCenter; Right to Publish; Price and Rate Guarantee Period; and Ind1v1dual Customers. Any
such language shall be void and of no effect.

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
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where the Participating Entity is located. Coordinate requests for such participation through
NASPO ValuePoint. Any permission to participate through execution of a Participating Addendum
is not a determination that procurement authority exists in the Participating Entity; they must ensure
that they have the requisite procurement authority to execute a Participating Addendum.

Resale. “Resale” means any payment in exchange for transfer of tangible goods, sofiware, or
assignment of the right to services. 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 (the definition of which includes services
that are deliverables). Absent any such condition or explicit permission, this limitation does not
prohibit: payments by employees of a Purchasing Entity for Products; sales of Products to the
general public as surplus property; and fees associated with inventory transactions with other
governmental or nonprofit entities and consistent with a Purchasing Entity’s laws and regulations.
Any sale or transfer permitted by this subsection must be consistent with license rights granted for
use of intellectual property.

6. Administrative Fees

a. The Contractor shall pay to NASPO ValuePoint, or its assignee, a NASPO ValuePoint

Administrative Fee of one-quarter of one percent (0.25% or 0.0025) no later than sixty (60) days
following the end of each calendar quarter. The NASPO ValuePoint Administrative Fee shall be
submitted quarterly and is based on all sales of products and services under the Master Agreement
(less any charges for taxes or shipping). The NASPO ValuePoint Administrative Fee is not
negotiable. This fee is to be included as part of the pricing submitted with proposal.

Additionally, some states may require an additional 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. All such agreements shall not affect the NASPO ValuePoint Administrative
Fee percentage or the prices paid by the Purchasing Entities outside the jurisdiction of the state
requesting the additional fee. The NASPO ValuePoint Administrative Fee in subsection 7.26 a.
shall be based on the gross amount of all sales (less any charges for taxes or shipping) at the adjusted
prices (if any) in Participating Addenda.

7. NASPO ValuePoint Summary and Detailed Usage Reports

In addition to other reports that may be required by this solicitation, the Contractor shall provide the
following NASPO ValuePoint reports.

a.

b.

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://www.naspo.org/WNCPO/Calculator.aspx. Any/all sales made under this Master
Agreement 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).

Detailed Sales Data. Contractor shall also report detailed sales data by:
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(1) state;

(2) entity/customer type, e.g. local government, higher education, K12, non-profit;
(3) Purchasing Entity name;

(4) Purchasing Entity bill-to and ship-to locations;

(5) Purchasing Entity and Contractor Purchase Order identifier/number(s);

(6) Purchase Order Type (e.g. sales order, credit, return, upgrade, determined by industry
practices);

(7) Purchase Order date;
(8) Ship Date; and
(9) Line item description, including product number if used.

The report shall be submitted in any form required by the solicitation. 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, flash drive or other method as determined by the
Lead State and NASPO ValuePoint. 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 in shown in Attachment 1 — Usage Reporting Template

c. Reportable sales for the summary sales data report and detailed sales data report includes sales to
employees for personal use where authorized by the solicitation and 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.

d. 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 Participating
Addendum 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.

e. 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.

8. NASPO ValuePoint Cooperative Program Marketing and Performance Review

a. Contractor agrees to work cooperatively with NASPO ValuePoint personnel. Contractor agrees to
present plans to NASPO ValuePoint for the education of Contractor’s contract administrator(s) and
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9.

sales/marketing workforce regarding the Master Agreement contract, including the competitive
nature of NASPO ValuePoint procurements, the Master agreement and participating addendum
process, and the manner in which qualifying entities can participate in the Master Agreement.

b. Contractor agrees to participate in an annual contract performance review at a location selected by
the Lead State and NASPO ValuePoint, which may include a discussion of marketing action plans,
target strategies, marketing materials, as well as Contractor reporting and timeliness of payment of
administration fees.

NASPO ValuePoint eMarket Center

a. 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’s 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.

b. The Contractor will have visibility in the eMarket Center through Ordering Instructions. These
Ordering Instructions are available at no cost to the Contractor and provide customers information
regarding the Contractors website and ordering information. The Contractor -is required at a
minimum to participate in the eMarket Center through Ordering Instructions.

c. Ataminimum, the Contractor agrees to the following timeline: NASPO ValuePoint eMarket Center
Site Admin shall provide a written request to the Contractor to begin Ordering Instruction process.
The Contractor shall have thirty (30) days from receipt of written request to work with NASPO
ValuePoint to provide any unique information and ordering instructions that the Contractor would
like the customer to have.

d. If the solicitation requires either a catalog hosted on or integration of a punchout site with eMarket
Center or either solution is proposed by a Contractor and accepted by the Lead State, the provisions
of the eMarket Center Appendlx to these NASPO ValuePomt Master Agreement Terms and
Conditions apply. :

10. Right to Publish

11.

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 Value Point’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.

Price and Rate Guarantee Period

All prices and rates must be guaranteed for the initial term of the Master Agreement. Following the
initial Master Agreement period, any request for price or rate adjustment must be for an equal guarantee
period, and must be made at least 30 days prior to the effective date. Requests for price or rate
adjustment must include sufficient documentation supporting the request. Any adjustment or
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amenldment to the Master Agreement shall not be effective unless approved by the Lead State. No
retroactive adjustments to prices or rates will be allowed.

12. Individual Customers

Except to the extent modified by a Participating Addendum, each Purchasing Entity shall follow the
terms and conditions of the Master Agreement which include the Oklahoma Terms and Conditions and
NASPO ValuePoint Master Agreement Terms and Conditions, 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.

Administration of Orders
13. Ordering

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

b. Theresulting Master Agreements permit 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 the Purchasing Entity’s rules and policies. The Purchasing
Entity may in its sole discretion determine which Master A greement Contractors should be solicited
for a quote. The Purchasing Entity may select the quote that it considers most advantageous, cost
and other factors considered.

c. 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.

d. Contractor shall not begin work without a valid Purchase Order or other appropriate commitment
document compliance with the law of the Purchasing Entity.

e. Orders may be placed consistent with the terms of this Master Agreement during the term of the
Master Agreement.

f.  All Orders pursuant to this Master Agreement, at a minimum, shall include:
(1) The services or supplies being delivered;
(2) The place and requested time of delivery;
(3) A billing address;
(4) The name, phone number, and address of the Purchasing Entity representative;

(5) The price per hour or other pricing elements consistent with this Master Agreement and the
contractor’s proposal;
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(6) A ceiling amount of the order for services being ordered; and
(7) The Master Agreement identifier.

g. 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.

h. 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.

i. 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.

14. Shipping and Delivery

a. The prices are the delivered price to any Purchasing Entity. 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. -

b. All deliveries will be “Inside Deliveries” as designated by a representative of the Purchasing Entity
placing the Order. Inside Delivery refers to a delivery to other than a loading dock, front lobby, or
reception area. 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 Offeror. If damage does occur, it is the responsibility of the Offeror to
immediately notify the Purchasing Entity placing the Order.

c. 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 item description, brand and manufacturer product number, quantity, and
the Ordering Entity’s Purchase Order number.

15. Laws and Regulations

Any and all Products offered and furnished shall comply fully with all applicable Federal and State
laws and regulations.
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16. Inspection and Acceptance

a.

Where the Master Agreement or an Order does not otherwise specify a process for inspection and

" Acceptance, this section governs. This section is not intended to limit rights and remedies under the

applicable commercial code.

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.

If any services do not conform to contract requirements, the Purchasing Entity may require the
Contractor to perform the services again in conformity with contract requirements, at no increase
in Order amount. When defects cannot be corrected by re-performance, the Purchasing Entity may
require the Contractor to take necessary action to ensure that future performance conforms to
contract requirements; and reduce the contract price to reflect the reduced value of services
performed.

The warranty period shall begin upon Acceptance.

Acceptance Testing may be explicitly set out in a Master Agreement to ensure conformance to an
explicit standard of performance. Acceptance Testing means the process set forth in the Master
Agreement for ascertaining that the Product meets the standard of performance prior to Acceptance
by the Purchasing Entity. If Acceptance Testing is prescribed, this subsection applies to applicable
Products purchased under this Master Agreement, including any additional, replacement, or
substitute Product(s) and any Product(s) which are modified by or with the written approval of
Contractor after Acceptance by the Purchasing Entity. The Acceptance Testing period shall be thirty
(30) calendar days or other time period identified in this Master Agreement or the Participating
Addendum, starting from the day after the Product is delivered or, if installed, the day after the
Product is installed and Contractor certifies that the Product is ready for Acceptance Testing. If the
Product does not meet the standard of performance during the initial period of Acceptance Testing,
Purchasing Entity may, at its discretion, continue Acceptance Testing on a day-to-day basis until
the standard of performance is met. Upon rejection, the Contractor will have fifteen (15) calendar
days to cure the standard of performance issue(s). If af_ter“the cure period, the Produét still has not
met the standard of performance, the Purchasing Entity may, at its option:

(a) declare Contractor to be in breach and terminate the Order;
(b) demand replacement Product from Contractor at no additional cost to Purchasing Entity; or,

(c) continue the cure period for an additional time period agreed upon by the Purchasing Entity
and the Contractor.
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Contractor shall pay all costs related to the preparation and shipping of Product returned pursuant
to the section. No Product shall be deemed Accepted and no charges shall be paid until the standard
of performance is met. The warranty period shall begin upon Acceptance.

17. Payment

Payment after Acceptance is normally made within 30 days following the date the entire order is
delivered or the date a correct invoice is received, whichever is later. After 45 days the Contractor may
assess overdue account charges up to a maximum rate of one percent per month on the outstanding
balance, unless a different late payment amount is specified in a Participating Addendum, Order, or
otherwise prescribed by applicable law. Payments will be remitted by mail. Payments may be made via
a State or political subdivision “Purchasing Card” with no additional charge.

18. Warranty (Negotiated)

Products purchased pursuant to this Master Agreement are subject to the terms and coverage set forth
in Section C, Exhibit A of this Master Agreement.

19. 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. Transfer of title to the
Product shall include an irrevocable and perpetual license to use any Embedded Software in the
Product. If Purchasing Entity subsequently transfers title of the Product to another entity, Purchasing
Entity shall have the right to transfer the license to use the Embedded Software with the transfer of
Product title. A subsequent transfer of this software license shall be at no additional cost or charge to
either Purchasing Entity or Purchasing Entity’s transferee.

20. License of Pre-Existing Intellectual Property (Negotiated)

a. Contractor grants to the Purchasing Entity a nonexclusive, perpetual, royalty-free, irrevocable,
license to use, publish, translate, reproduce, transfer with any sale of tangible media or Product,
perform, display, and 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
Contractor shall be responsible for ensuring that this license is consistent with any third party rights
in the Pre-existing Intellectual Property.

b. Purchasing Entity may not copy, modify, decompile, disassemble or reverse engineer or create
derivative works based upon any Product supplied under this Master Agreement. Through the
purchase of the Products under this Master Agreement, Purchasing Entity does not acquire any
right, title, or ownership interest in any copyright, patent, trademark, or other intellectual
proprietary right related to the Products. ) "

General Provisions
21. Insurance (Negotiated)

a. 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
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business in each Participating Entity’s state and having a rating of A-, Class VII or better, in the
most recently published edition of A.M. Best’s Insurance Reports. Failure to buy and maintain the
required insurance may result in this Master Agreement’s termination or, at a Participating Entity’s
option, result in termination of its Participating Addendum.

Coverage shall be wriften on an occurrence basis. The minimum acceptable limits shall be as
indicated below:

(1) Commercial General Liability covering premises operations, products and completed
operations, blanket contractual liability, personal injury (including death), advertising
liability, and property damage, with a limit of not less than $1 million per occurrence/$2
million general aggregate;

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

Contractor shall pay premiums on all insurance policies. Contractor shall provide notice to a
Participating Entity who is a state within five (5) business days after Contractor is first aware of
expiration, cancellation or nonrenewal of such policy or is first aware that cancellation is threatened
or expiration, nonrenewal or expiration otherwise may occur.

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

(1) names the Participating States identified in the Request for Proposal as additional insureds,

(2) provides that written notice of cancellation shall be delivered in accordance with the policy
provisions, And

(3) 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, other state Participating Entities’ rights and

* Contractor’s obligations -are the same as those specified in the first sentence of this
subsection except the endorsement is provided to the applicable state.

Contractor shall furnish to the Lead State copies of certificates of all required insurance in a form
sufficient to show required coverage within thirty (30) calendar days of the execution of this Master
Agreement and prior to performing any work. Copies of renewal certificates of all required
insurance shall be furnished within thirty (30) days after any renewal date to the applicable state
Participating Entity. Failure to provide evidence of coverage may, at the sole option of the Lead
State, or any Participating Entity, result in this Master Agreement’s termination or the termination
of any Participating Addendum.

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

. Contractor shall not contract for the performance of any work herein required without imposing
similar obligations contained in, this section on any subcontractor so employed. Proof of such
subcontractor obligations shall be furnished to the Lead State prior to the subcontractor beginning
performance.
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22. Records Administration and Audit

a. 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 seven (7) years following termination of this
Agreement or final payment for any order placed by a Purchasing Entity against this A greement,
whichever is later, or such longer period as is required by the Purchasing Entity’s state statutes, to

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

b. 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.

c. The rights and obligations herein 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.

23. Confidentiality, Non-Disclosure, and Injunctive Relief

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

(1) any Purchasing Entity’s records,
(2) personnel records, and

(3) 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

(1) is or becomes (other than by disclosure by Contractor) publicly known;

(2) is furnished by Purchasing Entity to others without restrictions similar to those imposed by
this Master Agreement;

(3) is rightfully in Contractor’s possession without the obligation of nondisclosure prior to the
time of its disclosure under this Master Agreement;
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(4) is obtained from a source other than Purchasing Entity without the obligation of
confidentiality,

(5) is disclosed with the written consent of Purchasing Entity or;

(6) is independently developed by employees, agents or subcontractors of Contractor who can
be shown to have had no access to the Confidential Information.

b. 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 agents of their obligations to keep Confidential Information confidential. Contractor
shall use commercially reasonable efforts to assist Purchasing Entity in identifying and preventing
any unauthorized use or disclosure of any Confidential Information. Without limiting the generality
of the foregoing, Contractor shall advise Purchasing Entity, applicable Participating Entity, and the
Lead State immediately if Contractor learns or has reason to believe that any person who has had
access to Confidential Information has violated or intends to violate the terms of this Master
Agreement, and Contractor shall at its expense cooperate with Purchasing Entity in seeking
injunctive or other equitable relief in the name of Purchasing Entity or Contractor against any such
person. Except as directed by Purchasing Entity, Contractor will not at any time during or after the
term of this Master Agreement disclose, directly or indirectly, any Confidential Information to any
person, except in accordance with this Master Agreement, and that upon termination of this Master
Agreement or at Purchasing Entity’s request, Contractor shall turn over to Purchasing Entity all
documents, papers, and other matter in Contractor's possession that embody Confidential
Information. Notwithstanding the foregoing, Contractor may keep one copy of such Confidential
Information necessary for quality assurance, audits and evidence of the performance of this Master
Agreement.

c. 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.

d. 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.

24. Public Information

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

25. Assignment/Subcontracts
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a. 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.

" b. The Lead State reserves the right to assign any rights or duties, including written assignment of
contract administration duties to NASPO Cooperative Purchasing Organization LL.C, doing
business as NASPO ValuePoint.

26. Changes in Contractor Representation

The Contractor must notify the Lead State of changes in the Contractor’s key administrative personnel
managing the Master Agreement in writing within 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.

27. 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.

28. Cancellation

Unless otherwise stated, this Master Agreement may be canceled by either party upon 60 days written
notice prior to the effective date of the cancellation. Further, any Participating Entity may cancel its
participation upon 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 a Purchasing Entity to indemnification by the Contractor, rights of payment for Products
delivered and accepted, rights attending any warranty or default in performance in association with any
Order, and requirements for records administration and audit. Cancellation of the Master Agreement
due to Contractor default may be immediate.

29. Force Majeure

Neither party to this Master Agreement shall be held responsible for delay or default caused by
unusually severe weather, fire or other casualty, act of God, strike or labor dispute, war or other
violence, or any law, order or requirement of any governmental agency or authority which are 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.

30. Defaults and Remedies

a. The occurrence of any of the following events shall be an event of default under this Master
Agreement:

(1) Nonperformance of contractual requirements; or
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(2) A material breach of any term or condition of this Master Agreement; or

(3) 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

(4) 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

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

b. Upon the occurrence of an event of default, the Lead State shall issue a written notice of default,
identifying the nature of the default, and providing a period of 15 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.

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

(1) Exercise any remedy provided by law; and

(2) Terminate this Master Agreement and any related Contracts or portions thereof; and
(3) Impose liquidated damages as provided in this Master Agreement; and

(4) Suspend Contractor from being able to respond to future bid solicitations; and

(5) Suspend Contractor’s performance; and

(6) Withhold payment until the default is remedied.

d. 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 shall 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.

31. Waiver of Breach

Failure of the Lead State, Participating Entity, or Purchésing 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.
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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.

o

32. 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.

33. Indemnification (Negotiated)

a. 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 third-party claims,
damages or causes of action including reasonable attorneys’ fees and related costs for any death,
injury, or damage to tangible 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. Contractor shall defend, indemnify and hold harmless any person or entity who
purchases, rents, leases, or uses/deploys the Product from Contractor or one of its authorized
distributors from and against any claim arising out of personal injury caused by the Product if and.
to the extent the claim is based on the failure of the Product to function or perform in accordance
with its specifications or defects in design, material, or workmanship of the Product. For the
purposes of this section, Indemnified Party shall mean 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 and any person or entity who purchases, rents, leases, or
uses/deploys the Product from Contractor or one of its authorized distributors.

(1) Contractor shall have no obligation to defend any person or entity against a claim if the
person or entity uses the Product in any manner other than its intended purpose or if the
person or entity who purchases, rents, or leases the Product does not follow the required
maintenance procedures.

(2) The Indemnified Party shall notify the Contractor within a reasonable time after receiving
notice of a 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 claim resulting in increased expenses or loss to the
Contractor. If the Contractor promptly and reasonably investigates and defends any 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
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expense, information and assistance necessary for such defense. If the Contractor fails to
vigorously pursue the defense or settlement of the 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 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.

b. 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") of another person or entity.

(1) The Contractor’s obligations under this section shall not extend to any combination of the
Product with any other product, system or method, unless the Product, system or method is:

(a) provided by the Contractor or the Contractor’s subsidiaries or affiliates;
(b) specified by the Contractor to work with the Product; or

(c) reasonably required, in order to use the Product in its intended manner, and the
infringement could not have been avoided by substituting another reasonably
available product, system or method capable of performing the same function; or

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

(2) The Indemnified Party shall notify the Contractor within a reasonable time after receiving
notice of an Intellectual Property Claim. Even if the Indemnified Party fails to provide
reasonable notice, the Contractor shall not be relieved from its obligations unless the
Contractor can demonstrate that it was prejudiced in defending the Intellectual Property
Claim resulting in increased expenses or loss to the Contractor. If the Contractor promptly
and reasonably investigates and defends any Intellectual Property Claim, it shall have
control over the defense and settlement of it. However, the Indemnified Party must consent
in writing for any money damages or obligations for which it may be responsible. The
Indemnified Party shall furnish, at the Contractor’s reasonable request and expense,
information and assistance necessary for such defense. If the Contractor fails to vigorously
pursue the defense or settlement of the Intellectual Property Claim, the Indemnified Party
may assume the defense or settlement of it and the Contractor shall be liable for all costs
and expenses, including reasonable attorneys’ fees and related costs, incurred by the
Indemnified Party in the pursuit of the Intellectual Property Claim. Unless otherwise agreed
in writing, this section is not subject to any limitations of liability in this Master Agreement
or in any other document executed in conjunction with this Master Agreement.
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34. No Waiver of Sovereign Immunity

555

36.

37.

In no event shall this Master Agreement, any Participating Addendum or any contract or any Purchase
Order issued thereunder, or any act of the 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 Entities who are states only to the extent Congress has appropriately abrogated the state’s
sovereign immunity and is not consent by the state to be sued in federal court. This section is also not
a waiver by the 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

a. The procurement, evaluation, and award of the Master Agreement shall be governed by and
construed in accordance with the laws of the Lead State sponsoring and administering the
procurement. The construction and effect of the Master Agreement after award shall be governed
by the law of the state serving as Lead State. 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.

b. Unless otherwise specified in the RFP, the venue for any protest, claim, dispute or action relating
to the procurement, evaluation, and award is in the Lead State. Venue for any claim, dispute or
action concerning the terms of the Master Agreement shall be in the state serving as Lead State.
Venue for any claim, dispute, or action concerning any Order placed against the Master Agreement
or the effect of a Participating Addendum shall be in the Purchasing Entity’s State.

c. 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; a Participating State if a named party; the state where the

- Participating Entity or Purchasing Entity is located if either is a named party.

Assignment of Antitrust Rights

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

Contract Provisions for Orders Utilizing Federal Funds

Pursuant to Appendix 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
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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.

38. Leasing or Alternative Financing Methods

The procurement and other applicable laws of some Purchasing Entities may permit the use of leasing
or alternative financing methods for the acquisition of Products under this Master Agreement. Where
the terms and conditions are not otherwise prescribed in an applicable Participating Addendum, the
terms and conditions for leasing or alternative financing methods are subject to negotiation between
the Contractor and Purchasing Entity.

eMarket Center Appendix

a.

This Appendix applies whenever a catalog hosted by or integration of a punchout site with eMarket
Center is required by the solicitation or either solution is proposed by a Contractor and accepted by
the Lead State.

Supplier’s Interface with the eMarket Center. There is no cost charged by SciQuest to the
Contractor for loading a hosted catalog or integrating a punchout site.

At a minimum, the Contractor agrees to the following:

(1) Implementation Timeline: NASPO ValuePoint eMarket Center Site Admin shall provide a

written request to the Contractor to begin enablement process. The Contractor shall have
fifteen (15) days from receipt of written request to work with NASPO ValuePoint and
SciQuest to set up an enablement schedule, at which time SciQuest’s technical
documentation shall be provided to the Contractor. The schedule will include future calls
and milestone dates related to test and go live dates. The contractor shall have a total of
Ninety (90) days to deliver either a (1) hosted catalog or (2) punch-out catalog, from date
of receipt of written request.

(2) NASPO ValuePoint and SciQuest will work with the Contractor, to decide which of the

catalog structures (either hosted or punch-out as further described below) shall be provided
by the Contractor. Whether hosted or punch-out, the catalog must be strictly limited to
the Contractor’s awarded contract offering (e.g. products and/or services not
authorized through the resulting cooperative contract should not be viewable by
NASPO ValuePoint Participating Entity users).

(a) Hosted Catalog. By providing a hosted catalog, the Contractor is providing a list of
its awarded products/services and pricing in an electronic data file in a format
acceptable to SciQuest, such as Tab Delimited Text files. In this scenario, the
Contractor must submit updated electronic data once per quarter To the eMarket
Center for the Lead State’s approval to maintain the most up-to-date version of its
product/service offering under the cooperative contract in the eMarket Center.

(b) Punch-Out Catalog. By providing a punch-out catalog, the Contractor is providing
its own online catalog, which must be capable of being integrated with the eMarket
Center as a. Standard punch-in via Commerce eXtensible Markup Language
(cXML). In this scenario, the Contractor shall validate that its online catalog is up-
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to-date by providing a written update [every Insert Time Frame Here ] to the Lead
State stating they have audited the offered products/services and pricing listed on its
online catalog. The site must also return detailed UNSPSC codes (as outlined in line
3) for each line item. Contractor also agrees to provide e-Quote functionality to
facilitate volume discounts.

d. Revising Pricing and Product Offerings: Any revisions to product/service offerings (new products,
altered SKUs, new pricing, etc.) must be pre-approved by the Lead State and shall be subject to any
other applicable restrictions with respect to the frequency or amount of such revisions. However,
no cooperative contract enabled in Page 21 of 22 NASPO ValuePoint Master Agreement Ts and
Cs, (November 2015) the eMarket Center may include price changes on a more frequent basis than
once per quarter. The following conditions apply with respect to hosted catalogs:

(1) Updated pricing files are required by the 1st of the month and shall go into effect in the
eMarket Center on the 1st day of the following month (i.e. file received on 1/01/13 would
be effective in the eMarket Center on 2/01/13). Files received after the 1st of the month
may be delayed up to a month (i.e. file received on 11/06/09 would be effect in the eMarket
Center on 1/01/10).

(2) Lead State-approved price changes are not effective until implemented within the eMarket
Center. Errors in the Contractor’s submitted pricing files will delay the implementation of
the price changes in eMarket Center.

e. Supplier Network Requirements: Contractor shall join the SciQuest Supplier Network (SQSN) and
shall use the SciQuest’s Supplier Portal to import the Contractor’s catalog and pricing, into the
SciQuest system, and view reports on catalog spend and product/pricing freshness. The 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 call the SciQuest Supplier
Network Services team at 800-233-1121. '

f. Minimum Requirements: Whether the Contractor is providing a hosted catalog or a punch-out
catalog, the Contractor agrees to meet the following requirements:

(1) Catalog must contain the most current pricing, including all applicable administrative fees
and/or discounts, as well as the most up-to-date product/service offerings the Contractor is
authorized to provide in accordance with the cooperative contract; and

(2) The accuracy of the catalog must be maintained by Contractor throughout the duration of
the cooperative contract and

(3) The Catalog must include a Lead State contract 1dent1ﬁcat10n number; and

(4) The Catalog must include detailed product line item descriptions; and
~ (5) The Catalog must include pictures when possible; and

(6) The Catalog must include any additional NASPO ValuePoint and Partlclpatmg Addendum
requirements. Although suppliers in the SQSN normally submit one (1) catalog, it is
possible to have multiple contracts applicable to different NASPO ValuePoint Participating
Entities. For example, a supplier may have different pricing for state government agencies
and Board of Regents institutions. Suppliers have the ability and responsibility to submit
separate contract pricing for the same catalog if applicable. The system will deliver the
appropriate contract pricing to the user viewing the catalog.
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. Order Acceptance Requirements: Contractor must be able to accept Purchase Orders via fax or
c¢XML. The Contractor shall provide positive confirmation via phone or email within 24 hours of
the Contractor’s receipt of the Purchase Order. If the Page 22 of 22 NASPO ValuePoint Master
Agreement Ts and Cs, (November 2015) Purchasing Order is received after 3pm EST on the day
before a weekend or holiday, the Contractor must provide positive confirmation via phone or email
on the next business day.

. UNSPSC Requirements: Contractor shall support use of the United Nations Standard Product and
Services Code (UNSPSC). UNSPSC versions that must be adhered to are driven by SciQuest for
the suppliers and are upgraded every year. NASPO ValuePoint reserves the right to migrate to
future versions of the UNSPSC and the Contractor shall be required to support the migration effort.
All line items, goods or services provided under the resulting statewide contract must be associated
to a UNSPSC code. 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.unspsc.com/FAQs.asp#fhowdoesunspsework.

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 supplier’s
offering from the eMarket Center.

The Lead State reserves the right to approve the pricing on the eMarket Center. This catalog review
right is solely for the benefit of the Lead State and Participating Entities, and the review and
approval shall not waive the requirement that products and services be offered at prices (and
approved fees) required by the Master Agreement.

Several NASPO ValuePoint Participating Entities currently maintain separate SciQuest
eMarketplaces, these Participating Entities do enable certain NASPO ValuePoint Cooperative
Contracts. In the event one of these entities elects to use this NASPO ValuePoint Cooperative
Contract (available through the eMarket Center) but publish to their own eMarketplace, the
Contractor agrees to work in good faith with the entity and NASPO ValuePoint to implement the
catalog. NASPO ValuePoint does not anticipate that this will require substantial additional efforts
by the Contractor; however, the supplier agrees to take commercially reasonable efforts to enable
such separate SciQuest catalogs. (March 2016)

C. CONTRACTOR’S TERMS AND CONDITIONS CONTAINED IN RESPONSE AS
REVISED AND ACCEPTED BY THE LEAD STATE

1. Limited Warranty

Cardiac Science, Corporation ("Cardiac Science") warrants to the original purchaser that its AEDs
and stated battery operating life will be free of any defect in material and workmanship according
to the terms and conditions of this Limited Warranty ("Limited Warranty"). For purposes of this
Limited Warranty, the original purchaser is deemed to be the original end user of the product
purchased. This Limited Warranty is NONTRANSFERABLE and UNASSIGNABLE.

For How Long? This Limited Warranty covers the following products or parts for the following
time periods:

28



= Seven (7) years from the date of the original shipment to the original purchaser for
Powerheart AED automated external defibrillators with AED battery P/N (9146). Warranty
duration for the pads, batteries and accessories are covered below.

= Disposable defibrillation pads shall be warranted until the expiration date.

= Lithium batteries P/N (9146) have a full operational replacement warranty of four
(4) years from the date of installation into a Powerheart AED.

One (1) year from the date of original shipment to the original purchaser for Powerheart AED
accessories. The terms of the Limited Warranty in effect as of the date of original purchase will
apply to any warranty claims.

What You Must Do Please complete and submit the Warranty Validation Form within 30 days
of original shipment. You will find the Warranty Validation Form enclosed in your original
package, or you can fill it out and submit it online at http ://www.cardiacscience.com/
products/aed_warranty.cfm. Or, complete and mail the warranty validation card enclosed in your
original package. '

To obtain warranty service for your product, call us toll free at 888.466.8686 seven days a week,
24 hours a day. Our customer service representative will try to resolve your issue over the phone
if necessary and at our sole discretion, we will arrange for service or a replacement of our product.

What We Will Do: If your Cardiac Science product is returned within 30 days of the date it was
purchased, at the direction of a customier service representative, we will repair or replace it with
a new product of equal value at no charge to you or offer a full refund of the purchase price,
provided the warranty applies. Cardiac Science retains

the exclusive right to repair or replace the product or offer a full refund of the purchase price at
its sole discretion.

Cardiac Science product is returned, at the direction of a customer service representative, after 30
days but within the warranty period, Cardiac Science, at its sole discretion, will repair your
product or replace it. The repaired or replacement product will be warranted subject to the terms
and conditions of this Limited Warranty for either (a) 90 days or (b) the remainder of the original
warranty period, whichever is longer, provided the warranty applies and the warranty period has
not expired.

Obligations and Warranty Limits

Limited Warranty Obligation: Exclusive Remedy

THE FOREGOING LIMITED WARRANTYISIN LIEU OF AND SPECIFICALLY EXCLUDES AND
REPLACES ALL OTHER EXPRESSED ORMPLIED WARRANTI ESNCLUDING BUT NOT LIMITED
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TO THE MPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

Some states do not allow limitations on how long an implied warranty lasts, so this limitation may
not apply to you.

NO PERSON (INCLUDING ANY AGENT, DEALER, OR REPRESENTATIVE OF CARDIAC
SCIENCE)E AUTHORIZED TO MAKE ANY REPRESENTATION OR WARRANTY CONCERNING
CARDIAC SCIENCE PRODUCTS, EXCEPT TO REFER PURCHASERS TO THIS LIMITED
WARRANTY.

CARDIAC SCIENCE SHALLN NO EVENT BE LIABLE FOR ANY SPECIAL, PUNITIVE,
NDIRECT, CONSEQUENTIAL ORNCIDENTAL DAMAGES OF ANY KIND INCLUDING, BUT NOT
LIMITED TO, EXEMPLARY DAMAGES,

Some states do not allow the exclusion or limitation of incidental or consequential damages, so
the above limitation or exclusion may not apply to you.

What This Warranty Does Not Cover This Limited Warranty does not cover defects or damages
of any sort resulting from, but not limited to, accidents, damage while in transit to our service
location, product tampering, unauthorized product alterations, unauthorized service, unauthorized
product case opening, failure to follow instructions, improper use, abuse, neglect, fire, flood, war
or acts of God. Cardiac Science makes no warranty claim as to the compatibility of Cardiac Science
products with any non- Cardiac Science products, parts or accessories.

This Limited Warranty is Void if:

Any Cardiac Science product is serviced or repaired by any person or entity other than
Cardiac Science unless specifically authorized by Cardiac Science.

Any Cardiac Science product case is opened by unauthorized personnel or if a product

is used for an unauthorized purpose.

Any Cardiac Science product is used in conjunction with incompatible products, parts or
accessories, including but not limited to batteries. Products, parts and accessories are not
compatible ifthey are not Cardiac Science products intended for use with the Powerheart AED.

If The Warranty Period has Expired: Ifyour Cardiac Science product is not covered
by our Limited Warranty, call us toll free at 888.466.8686 for advice as to whether we can
repair your Powerheart AED, and for other repair information, including charges. Charges
for non-warranty repairs will be assessed and aré your responsibility. Upon completion of
the repair, the terms and conditions of this Limited Warranty shall apply to such repair or
replacement product for a period of 90 days.
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This warranty gives you specific legal rights, and you may also have other rights, which
vary from state to state.

Cardiac Science Corporation ("Cardiac Science") warrants to the original purchaser that its
AEDs and stated battery operating life will be free of any defect in material and
workmanship according to the terms and conditions of this Limited Warranty ("Limited
Warranty").

For purposes of this Limited Warranty, the original purchaser is deemed to be the original
end user of the product purchased. This Limited Warranty is NONTRANSFERABLE and
UNASSIGNABLE.

r ng?

This Limited Warranty covers the following products or parts for the following time periods:

Eight (8) years from the date of the original shipment to the original purchaser for Powerheart
AED automated external deﬁbril/lators. Warranty duration for the pads, batteries and accessories
are covered below.

Disposable defibrillation pads shall be warranted until the expiration date.

Lithium batteries (part number: XBTAEDOOI ) have a full operational replacement guarantee of
four (4) years from the date of installation into a Powerheart AED.

One (1) year from the date of original shipment to the original purchaser for Powerheart AED
accessories. The terms of the Limited Warranty in effect as of the date of original purchase will
apply to any warranty claims.

What vou must do:

Please complete and submit the Product Registration online at www.cardiacscience.com/services-
support/product-registration/.

To obtain warranty service for your product:

hside the US, call us toll free at 800.426.0337 seven days a week, 24 hours a day. Our technical
support representative will try to resolve your issue over the phone.

What we will do:

If your Cardiac Science product is returned within 30 days of the date it was purchased, at the
direction of a technical support representative, we will repair or replace it with a new product
of equal value at no charge to you or offer a full refund of the purchase price, provided the
warranty applies. Cardiac Science retains the exclusive right to repair or replace the product or
offer a full refund of the purchase price at its sole discretion.

Your Cardiac Science product is returned, at the direction of a technical support representative,
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alter 30 days but within the warranty period, Cardiac Science, at its sole discretion, will repair
your product or replace it. The repaired or replacement product will be warranted subject to the
terms and conditions of this Limited Warranty for either (a) 90 days or (b) the remainder of the
original warranty period, whichever is longer, provided the warranty applies and the warranty
period has not expired.

bligations and warran imi
Limited Warranty Obligation : Exclusive Remedy

THE FOREGOING LIMITED WARRANTY EN LIEU OF AND SPECIECALLY EXCLUDES AND
REPLACES ALL OTHER EXPRESSED ORMPLIED WARRANTIES NCLUDING, BUT NOT LIMITED
TO THEMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

Some states do not allow limitations on how long an implied warranty lasts, so this limitation
may not apply to you.

NO PERSON (INCLUDING ANY AGENT, DEALER, OR REPRESENTATIVE OF CARDIAC
SCIENCE) B AUTHORIZED TO MAKE ANY REPRESENTATION OR WARRANTY CONCERNING
CARDIAC SCIENCE PRODUCTS, EXCEPT TO REFER PURCHASERS TO THIS LIMITED
WARRANTY. YOUR EXCLUSIVE REMEDY WITH RESPECT TO ANY AND ALL LOSSES OR
DAMAGES RESULTING FROM ANY CAUSE WHATSOEVER SHALL BE AS SPECIFIED ABOVE.
CARDIAC SCIENCE SHALIN NO EVENT BE LIABLE FOR ANY SPECIAL, PUNITIVE, INDIRECT,
CONSEQUENTIAL ORINCIDENTAL DAMAGES OF ANY KIND,NCLUDING, BUT NOT LIMITED
TO, EXEMPLARY DAMAGES, BUSINESS NTERRUPTION OF ANY NATURE, LOSS OF PROFITS.

Some states do not allow the exclusion or limitation of incidental or consequential damages, so
the above limitation or exclusion may not apply to you.

What this warranty does not cover:

This Limited Warranty does not cover defects or damages of any sort resulting from, but not
limited to, accidents, damage while in transit to our service location, product tampering,
unauthorized product alterations, unauthorized service, unauthorized product case operating,
failure to follow instructions, improper use, abuse, neglect, fire, flood, war or acts of God.
Cardiac Science makes no warranty claim as to the compatibility of Cardiac Science products with
any non-Cardiac Science products, parts or accessories.

This limited warranty is void _if:

. Any Cardiac Science product is serviced or repaired by any person or entity other than

Cardiac Science unless specifically authorized by Cardiac Science.

Any Cardiac Science product case is opened by unauthorized personnel or if a product is used for
an unauthorized purpose.

Any Cardiac Science product is used in conjunction with incompatible products, parts or
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accessories, including but not limited to batteries. Products, parts and accessories are not
compatible if they are not Cardiac Science products intended for use with the Powerheart AED.

Ifthe warranty period hasexpired:

If your Cardiac Science product is not covered by our Limited Warranty :

hside the US, call us toll free at 888.466.8686 for advice as to whether we can repair your
Powerheart AED, and for other repair information, including charges. Charges for non- warranty
repairs will be assessed and are your responsibility. Upon completion of the repair, the terms and
conditions of this Limited Warranty shall apply to such repair or replacement product for a period
of 90 days.

Outside the US, contact your local Cardiac Science representative.

This warranty gives you specific legal rights, and you may also have other rights, which vary
from state to state.

2. Indemnification

Contractor shall provide indemnification in accordance with Provision 33 of Exhibit A, Section B of this
Master Agreement.
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OKLAHOMA NASPO VALUEPOINT MASTER AGREEMENT AWARD

Exhibit B — Scope of Work

A. Contract Awards

Contract awards will only be made to manufacturers. Manufacturers should include as a part of their

response approved distributers through which contract users are able to purchase products awarded on
contract. All approved distributers should be identified using the provided form (Attachment E of the RFP).

If awarded a contract, manufacturers shall ensure the Lead State Contract Administrator is provided with
up to date information regarding the status of approved distributors. New distributors should be added using
the provided form (Attachment E of the RFP). The Lead State Contract Administrator should be notified
in writing, via email, of any distributors that should be removed from the list of approved distributors.
Distributors may provide service nationally or locally. The distributor coverage area should be listed in the

appropriate section of Attachment E.

Each state represented by NASPO ValuePoint that chooses to participate in this Master Agreement
independently has the option of deploying only resellers approved by the Participating State. The
Participating State that chooses to exercise this option will define the process to add and remove resellers

in their Participating Addendum.

Awards will be made by the following categories: Public Access and Infrequent User AEDs, First
Responder AEDs, and Professional Defibrillators. The specifications for each category can be found below.
The State reserves the right to issue an award to an Offer or across all responsive categories if an Offeror

meets the award criteria for any category or categories.

B. Additional Products

Manufacturers awarded a contract have the option of adding additional products at protected prices, where
pricing is commensurate with pricing offered in their response. All such additions must be approved by the

Lead State Contract Administrator prior to being made available.

C. Product Specifications

All Offerors responding must provide detailed device specifications demonstrating their ability to meet or
exceed the listed criteria, or provide a justification as to why alternate specifications should be considered.
The State will deem any response that does not meet the specifications listed below without providing
adequate justification for an alternate bid non-responsive. Additionally, Offerors should classify products
as Class 1 — Having No Medical Training or Class 2 — Slight Medical Training, and any other classes as
appropriate. Offerors should include the cost associated with each device being bid separately using the
provided Cost Proposal Forms (Attachment C). If cost information is provided outside of the separate cost
proposal section, the Lead State reserves the right to redact an Offeror’s proposal so that it complies with
the requirements of the RFP. Such redaction may have a detrimental effect on the competitiveness of an

Offeror’s Proposal.
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a. Public Access and Infrequent User AEDs

i.
ii.
iil.
iv.
v.

Vi.

vii.
viii.

Ix.

Xi.
Xii.
Xiii.
xiv.
XV.

XVi.
XVii.

Xviii.

The AED must enhance user performance by displaying visual icons or audible prompts.
The AED must guide the rescuer in following the proper rescue sequence. .

The AED must utilize a biphasic waveform with maximum energy setting of 200 Joules.
The AED must be user configurable to adapt to local and changing protocols:

The AED must be capable of automatic self-tests of the internal circuitry delivery system.

The AED self-tests perform automatic daily self-tests or be user programmable for 1-7
day time intervals.

The AED must offer the capability of a user-activated manual selftest.
The AED must include an easily identifiable on/off switch on the front of the device.

The AED must have an easy to see status indicator that advises users if the unit requires
service.

The AED must offer an audible tone that sounds if the unit requires service.

The AED must record data to an internal memory.

The AED must include the ability to download data to a computer.

The AED must utilize pre-connected, disposable, single use, selfadhesive electrode(s).
The electrode must have a shelf life of at least two years.

The AED must have a cable length of at least 48 inches.

The AED must include a patient analysis system that automatically evaluates patient ECG
or shockable/non-shockable rhythms.

The AED must be able to operate in a temperature range of 32 degrees Fahrenheit to 122
degrees Fahrenheit.

The AED must have a shock or abuse tolerance that passes the one meter, any edge, corner,
or surface drop test in standby mode.

b. First Responder AEDs

i

il.

iii.

iv.

Vi.

The pediatric algorithm must alter the default energy levels the AED delivers to pediatric
patients to levels of 50, 70 and 85 Joules.

The electrode must offer a CPR rate and depth sensor and an adaptive metronome that
assists rescuers in performing proper CPR.

The AED must offer disposable, single use, self-adhesive electrode(s)for ease of
application. '

The AED must utilize a biphasic waveform.

. The AED must be capable of operating in semi-automatic and/or manual mode.

The AED must have the capability of monitoring a patient with a 3 lead patient cable
through ECG electrodes.
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Vii.

viii.

ix.

xi.

X1i.

Xiil.

Xiv.

The energy settings must be user configurable with a pre-set maximum energy setting of
200 Joules or escalating variable energy range up to 360 Joules.

The electrode must have a shelf-life of at least two years.

The AED must invoke a specific pediatric algorithm when pediatric pads are attached.

. The AED must have an internal memory capable of recording up to 7 hours of continuous

information.

The internal memory must be configurable to record information on up to four patients.

The AED must meet water and particulate ingress ratings of IP55.

The AED must have a shock or abuse tolerance that passes the one meter, any edge, corner,
or surface drop test in standby mode.

The AED must have multiple user configurable prompts.

c. Professional Defibrillator Specifications

i.

General:

1.

® N A A D

10.
11.

12.

I'3.
14.

15.

Unit must be able to digitally record ECG on a standard a removable card (optional). .
Unit must be able to transmit 12-lead ECG information through a fax/modem card.
External paddles must be available.

Unit shall have a battery that shall be easily and rapidly replaced.

Unit shall have an affixed protective roll cage for added device protection.

Unit shall have integral carry bags providing an independent location for each cable.
Unit shall be able to be tested through multi-function cable or paddles.

Unit must provide testing capability which tests: charging, energy delivery, paddles,
multi-function cable.

Unit must have a test cap to allow multi-function cable testing.
Unit must have built-in AC or DC charging as a standard feature.

Unit must provide 3 hours typical continuous ECG monitoring time with a new
battery.

Unit must provide 4 hrs typical continuous ECG monitoring time with a new Lithium
Ion battery.

Umt must provide an OPS Clock Sync feature as a standard option.

The device must be compatlble with the AHA Standards for Advanced Cardiac Life |
Support basis life support and Pediatric Life Support.

The device must be capable of monitoring the ECG with approprlate display and
alarm (visual and audible).
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16. The device shall provide normal operating capability for ALS users, including semi-

automatic external defibrillation, manual defibrillation, synchronized cardio version
and external pacing.

17. The unit shall have the capability to do Pulse Oximetry, 12 lead ECG, end-tidal C02

monitoring, capnography, NIBP, etc.

ii. Display:
1. Unit must have a high-resolution color liquid crystal display as a standard feature.
2. Unit must be able to change display from color to black on white or white on black
through the push of a button.
3. Unit must have a screen with a sweep speed of 25 mm I sec.
4. Unit must have a screen that provides a minimum viewing time of 4 seconds.
5. Unit must have a display that provides the following information: Heart Rate,

Lead/Pads, Alarm On/Off, Sp02, EtC02, NIBP, AED functions and prompts,
defibrillator test function, self-test function, error corrections and faults, Pacer
functions, Code markers, alarm selection and limits, delivered energy, joule
settings, ECG size, Synchronized cardioversion, optional EtC02 readings, Sp02
readings and NIBP readings.

iii. Defibrillator:

1.
2

Unit must utilize a low energy, constant current biphasic waveform.

Unit must have the following energy selections available to provider in manual
mode operation: 1, 2, 3,4,5,6,7, 8,9, 10, 15, 20, 30, 50, 70, 85, 100, 120, 150,
200 joules.

Unit must meet current AHA specifications for biphasic defibrillation.

_Unit must allow provider the ability to adjust energy selection controls on device
front panel or sternum paddle.

Unit must be able to charge to 200 joules in 6 seconds or less with a new fully
charged battery.

Unit must display energy selected and delivered on monitor display, strip chart
recorder and code summary.

Unit must have synchronized cardioversion capability with "sync" message
displayed on monitor.

Unit must have optional paddles that are external anterior/anterior adult and
pediatric paddles.

Unit must contain a built in defibrillator tester that tests energy output and
continuity of the multifunction cable and paddles documented on strip chart
‘recorder and optional PCMCIA card. :

. Unit must have a "Multi-function" cable that is field replaceable.
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iv. Recorder:

Sl

Unit must utilize a thermal strip chart recorder.
Strip chart recorder must use at least 90mm paper width thermal recording paper.
Strip chart recorder must utilize a 6 second delay.

Strip chart recorder must be able to print the following annotations: Time, date,
defib. energy, heart rate, pacer output (Pacer version only), QRS sync marker, ECG
SIZE, lead, alarm, DEFIB TEST OK/FAIL, ANALYZE ECG, PADS OFF,
ANALYSIS HALTED, NOISY ECG,SHOCK ADVISED, NO SHOCK
ADVISED, ECG TOO LARGE and diagnostic bandwidth.

Unit must have user configurable print out modes offering manual or automatic
recording options initiated by alarm activation or defibrillator discharge.

Strip chart recorder must be able to print 3-leads simultaneously, diagnostic
bandwidth and a 4x3 12-lead printout.

v. Pacemaker:

1.

2
3.
4

|91

Unit must utilize a constant current 40 ms pace pulse width.
Unit must have a continuously variable current level.
Unit must have a continuously variable pacing rate from 30- 180 ppm.

Pacer parameters must be maintained when switching back to defibrillation or
monitor mode.

The heart rate alarms must function in the pacing mode.

Unit must have mechanism to allow viewing of intrinsic patient rhythm without
losing pacing capture.

Unit must be configurable for initial setting of pacing rate.
Unit must display pacing rate and milliamps on display.

The pacer must continue to deliver life-saving therapy in the event an ECG lead
falls off.

10. Unit must be able to pace through multi-function or pacing electrodes.

vi. 12-lead ECG:

I.
2.

The 12-lead parameter must reside within a defibrillator weighing less than 15 Ibs.

The 12-lead parameter must be able to provide a diagnostic 12-lead ECG 4x3

. printout by holding the recorder button for two seconds.

The 12-lead parameter must be capable of providing a diagnostic 12-lead ECG
printout with interpretation by pressing the acquire button in the 12-lead mode.

The 12-lead parameter must allow direct transmission of 12- lead ECG via land or
cell phone to a standard fax machine.
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vii.

10.
11.

12.
13.

14.
15.

16.
17.
18.
19.
20.

21.

22.

The 12-lead parameter must provide a user configuration that allows the option of
printing detailed measurements along with the interpretation.

The 12-lead ECG must be capable of being acquired without entering deep menus
and without the use of a trim knob.

The unit must offer an optional 0.05 to 40hz bandwidth.

The 12-lead parameter must allow users to easily insert patient name, age and
gender using soft keys on the defibrillator.

The 12-lead parameter must allow users to print the 12 SL Analysis, including
measurements and patient name, age and gender on 90mm fan-fold paper.

The 12-lead parameter must be capable of storing up to 24 pre-programmed
telephone numbers facilitating rapid and easy 12-lead ECG transmission.

The 12-lead parameter must allow configuration of user defined lead groups for
rapid printout and review of pertinent ECG.

The 12-lead patient cable must consist of 4 limb leads and a separate V lead cable.

The 12-lead patient cable must be capable of providing limb lead signals directly
to the defibrillator when only the limb leads are attached.

The 12-lead patient cable must accommodate either snap or clip connectors.

The 12-lead parameter must be capable of providing an automatic patient identifier
using 7 alphanumeric characters.

The 12-lead parameter must be capable of providing a device identifier using 3
alphanumeric characters.

The unit must be upgradeable to allow the use of an integrated Bluetooth option for
the wireless transmission of 12-lead and vital sign data via a cell phone or other
communication technology.

The unit must provide serial communication capability through an RS232 serial
port.

The unit must be able to transmit 12-lead and vital data both automatically and
manually on acquisition.

The unit must be able to transmit all data stored on a PC card to a remote handheld
device or laptop.

The unit must be able to provide the option for both landline and cellular
transmission when utilizing a Bluetooth wireless option.

The unit must offer the option of direct fax transmission via a Bluetooth option.

Pulse Oximetry:

1.

The unit must have an integral pulse oximeter or be upgradeable to include an
integral Pulse Oximeter.

39



2. The unit must utilize pulse oximetry that has FDA 51 Ok clearance for use during

patient motion and low perfusion. .

3. The unit must utilize sensors that work in bright sunlight. 4. The unit must utilize a

pulse oximeter with alarms that are user adjustable in the field.

viii. Capnography:

1.
2.

S

The unit, when purchased with Sp02, must have an EtC02 port.

All units with an EtC02 port must be upgradeable to include C02 by plugging in a
mainstream or sidestream CAPNO 5 sensor. '

The unit must be able to offer the option to upgrade to either mainstream or
sidestream capnography with sensor located outside of the unit allowing easy
service and replacement if needed.

The defibrillator must be capable of providing continuous EtC02 and Respiratory
Rate readings as well as a capnogram for on-screen display or print-out.

The C02 sensors used must not require a yearly calibration check.

ix. Non-Invasive Blood Pressure:

1.

= B 2 B

Unit must be capable of acquiring a blood pressure within a typical measurement
time of 30 seconds or less on average.

Unit must incorporate oscillometric technology.
Unit must display systolic, diastolic and mean pressures.
Unit must be capable of taking automatic, stat or manual measurements.

Automatic intervals should be user adjustable to 2.5, 5, 10, 15, 20, 30, 45, 60, 90,
and 120 minutes.

Stat mode must allow up to 10 measurements within 5 minutes.

Unit must include an artifact indicator which is displayed when excessive artifact
is detected.

Unit must display a cuff inflation status bar.

Unit be capable of displaying and/or printing up to 4 hours of patient BP history
data. : :

D. Support Specifications

Specifications for product consumables, accessories, and support can be found below. Each Offeror should
bid the items or services requested in order to submit a complete Proposal. Where unable to provide an
applicable product or service that has been specifically requested, Offerors should provide an explanation

for the omission.

a. Product Consumables and Accessories

i. Market Basket Items
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ii.

A list of the most commonly used consumables and accessories have been identified as
market basket on contract. For each device offered, Offerors should bid the relevant
market basket included below:

a. Batteries

b. Adult Pads (electrodes)

c. Pediatric Pads (electrodes)
d. Carrying Cases

e. Wall Mount Kits

f. Fast Response Kits

Offerors should include in the technical response the market basket items being bid and
the specifications of each. No pricing information should be included in the technical
response.

Catalogue Discount

In addition to the line item pricing of their offered devices and market basket items,
Offerors must include in their cost proposal a blanket discount off of their catalogue price
for items in their catalogue which are not otherwise included in their cost proposal. Pricing
information should be included on Attachment C — Cost

Proposal Forms. No pricing information should be included in the technical response.

b. Warranties and Extended Warranties

il.

Basic Warranty

All Offerors must include a basic warranty for their products for no less than one year at
no additional cost to Participating States. Warranties must guarantee the safe and effective
operation of devices for the duration of the warranty and the cost for repair or replacement

* of devices under warranty must be covered by the Offeror. Each Offeror must include a

complete description of the coverage provided under their basic warranty.

Extended Warranty

Offerors may bid an extended warranty past the term of the basic warranty provided under
the contract. Offerors must include a complete description of the coverage provided under
the extended warranty in their technical response.\

c. Product Training

i

ii.

Product Documentation

All product documentation, manuals, and specifications must be provided at the request
of Participating States for no additional cost.

~ Web/Video Training

Offerors must provide online or multimedia training options at no additional cost to the
participating States. Offerors must include in their Proposal a description of the online and
multimedia training options that are available.
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iii.  On-site Training
Offerors should include a description of their ability to provide onsite training, as

requested. The cost for on-site training should be reflected in the Offerors’ cost proposals
as a separate per day rate for each Participating State.

d. Software Updates

i.  Offerors must include a description of updates required for the AED unit to maintain full
functionality over the anticipated life of the unit and the methodology for performing or
accessing the updates.

e. Customer and Service Support
i.  24/7 Call Support

24/7 Call Technical Support must be offered for all devices for a period of no less than 3
years after purchase at no additional cost to the Participating States.

ii.  Service Plan

Offerors must pfopose a bi-annual service agreement to provide maintenance and repair
on their proposed devices. Offerors Service Agreement will include, but are not limited
to, the following services:

and national regulations. Offerors must be aware of local requirements for the States in
which they will be servicing. Offerors will submit their detailed plan on what is included
and how they will provide maintenance and repairs on their proposed devices. Pricing will
be on a semi-annual basis. All work performed under the service agreement must meet the
Manufacturers specifications for that device. Offerors may submit additional information
on whether they have different types of service agreements to provide maintenance and
repair on their devices, i.e., standard service agreement or premier service agreement.

f. Value Added Options

Offerors may.include in their Proposal additional Value Added options not specifically requested
in the scope of work. Value Added options should not deviate from the nature of products and
services requested in the scope of work and should include a thorough description of the option and
how it brings value to the State. Examples include battery replacement plans, unconventional
training options, and other services not specified. Award of Value Added options is subject to the
approval of the Lead State.
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OKLAHOMA NASPO VALUEPOINT MASTER AGREEMENT AW ARD

Exhibit C- Price and Cost Proposal

Cost for this Master Agreements shall be based on the following:

Fixed rate line item pricing on devices and market basket items and a percentage discount off a supplier’s
catalogue pricing shall be offered on SW17300. Price Schedule for each or any category of goods identified in
Attachment B of this RFP and reflected in the Price Schedule.

The percentage discounts offered for each type of service in Attachment B of this RFP shall remain firm for
the duration of the NASPO ValuePoint Master Agreements, including all optional renewals.

Each of the categories, excluding on-site training, must have a single price or rate list for all Participating
Entities.

Offeror must submit cost, prices and rates as required by the Cost Proposal Forms (Attachment C). Prices and
rates shall include all anticipated charges, including but not limited to, freight and delivery, cost of materials
and product, transaction fees, overhead, profits, and other costs or expenses incidental to the Contractor’s
performance.

The prices, rates and costs proposed in the Offeror’s response must be valid for a minimum of 1 year after any
resulting Master Agreement is signed. Offeror’s cost proposal must describe how future cost increases will be
minimized and capped and how both increases and decreases will be passed on to the Lead State if the Master
Agreement is renewed after the initial term. The Offeror must explain the proposed process to implement cost
changes, and how the Lead State will be notified. Cost changes may not occur more than once per quarter and
only with the prior approval of the lead state.
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CARDIAC
J science

‘Part Number

Price List - NASPO - Cardiac Science — Updated 01/06/2017

Product Description

Powerheart G5 AED Trainer. The Powerheart G5 trainer is designed to closely mimic the
Powerheart G5 AED for effective; hands-on training. Includes remote, training pads, and
language configuration CD. This device is for training purposes only. Trainer will hot
provide defibrillation therapy.

Catalogue
Price =

$406.00

Powerheart G5 AED Trainer with iCPR. The Powerheart G5 trainer is designed to closely
mimic the Powerheart G5 AED for effective, hands-on training. Includes remote, training
pads with iCPR, and language configuration CD. This device is for training purposes only.
Trainer will not provide defibrillation therapy.

$406.00

Adult Training Pads (ohe pair) for use with Powerheart G5 AED Trainer 180-2080-001

$25.42

NASPO Price List — RFP 2017.docx
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@ CARDIAC
_mO_@_:_Ow , Price List - NASPO - Cardiac Science - Updated 01/06/2017

mm_zz:SUm__,_ ‘Product Description b | i SR mmwh_omcm

XTRPADGO2A _ Wmmm..m.mm_:_:@ Pads with iCPR (one pair) for use with Powerheart G5 AED Trainer 190- $59.00

NASPO Price List — RFP 2017.docx 21





