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Resolution No. ______________ 

 
A resolution accepting the terms of a cooperative purchasing 
master agreement with Fonroche Lighting America Inc., for solar 
lighting equipment and related services for the Nashville 
Department of Transportation 
 

WHEREAS, Tennessee Code Annotated § 12-3-1205(b) allows the Metropolitan Government of 
Nashville and Davidson County (“Metro”) to participate in a cooperative purchasing agreement 
for the procurement of any goods, supplies, services, or equipment with one or more 
governmental entities outside this state; and,  
 
WHEREAS, Tennessee Code Annotated § 12-3-1205(b) allows Metro to participate in an out-of-
state master agreement by adopting a resolution accepting the terms of the master agreement; 
and, 
 
WHEREAS, the Purchasing Agent desires to participate in the master agreement between 
Houston-Galveston Area Council, a state of Texas governmental agency, and Fonroche Lighting 
America Inc., a copy of which is attached hereto and incorporated herein; and,  
 
WHEREAS, Metro’s participation in this out-of-state master agreement is limited to a term that 
will not exceed sixty months; and,   
 
WHEREAS, this master agreement was requested by the Nashville Department of Transportation 
but is available to all Metro departments to utilize; and,  
 
WHEREAS, approval of the master agreement is in the best interest of the citizens of Davidson 

County. 

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE METROPOLITAN 
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY: 
 
Section 1. That the master agreement between Houston-Galveston Area Council, a state of 
Texas governmental agency, and Fonroche Lighting America, Inc., a copy of which is attached 
hereto and incorporated herein, is hereby approved. 
 
Section 2. That this resolution shall take effect from and after its adoption, the welfare of The 
Metropolitan Government of Nashville and Davidson County requiring it. 
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RECOMMENDED BY:     INTRODUCED BY: 
   
__________________________      __________________________   
Dennis Rowland 
Purchasing Agent      __________________________   
        
APPROVED AS TO AVAILABILITY    __________________________   
OF FUNDS:       Member(s) of Council 
       
____________________________ 
Jenneen Reed, Director 
Department of Finance  
 
 
APPROVED AS TO FORM AND 
LEGALITY:  
   
____________________________ 
Assistant Metropolitan Attorney 
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Friday, September 5, 2025

Cooperative Request Form
Request Utilization of a Federal, Statewide, Municipal, or Cooperative
Contract

A cooperative is when Metro utilizes a contract from another public entity to make a purchase. With the
exception of statewide contracts, use of a cooperative requires Metro Council approval.

Cooperatives are not negotiable. Departments must accept the terms of the master contract without
exception.

Questions? Email zak.kelley@nashville.gov.

Departmental Information

What is your name? Kristin Kumrow

What is your department? NDOT

What is your email address? Kristin.Kumrow@nashville.gov

What is your phone number? (615) 862-8707

In addition to your department, will
other Metro departments be utilizing
this cooperative? 

No.

How much do you estimate spending
on this cooperative contract? 

$2,000,000

Cooperative Information

What is the cooperative entity? Cooperative - HGAC Buy.

What is the lead agency? Houston-Galveston Area Council

Who is the supplier? Fonroche Lighting America Inc

Is the supplier registered in iSupplier? Yes.

If yes, what is the supplier's ISN? 1022074

What is the contract number? SL12-24

When did the contract start? Sunday, December 1, 2024
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When does the contract end? Tuesday, November 28, 2028

What was the solicitation method for 
this contract? 

RFP - Request for Proposal.

What is the good/service that this cooperative will be utilized to purchase? 
Exterior solar lighting, including road and street lighting, park and pathway lighting, parking lot lighting, and 
area lighting as well as installation, maintenance, and support.

Why is utilizing this cooperative contract more advantageous to Metro than issuing our own 
RFP/ITB? 
Utilizing this cooperative contract will allow NDOT to take advantage of competitive pricing leveraged 
through the Houston-Galveston Area Council.  It saves time and money in the Procurement process 
allowing Procurement staff to focus on other important responsibilities.

Upload the original contract from the 
lead agency. PDF

Fonroche HGAC Cooperative Agreeme….pdf

Does the contract contain any 
good/service relative to surveillance 
as described in MCL 13.08.080?

No.

This contract contains a cooperative 
purchase provision that allows use by 
other governmental agencies and/or 
use of this contract is authorized by 
state and local law.

Yes.

I accept the terms of this contract 
without exception.

Yes.

Upload the formal solicitation 
(RFP/ITB) from the lead agency. PDF

Fonroche Lighting America Solicitatio… .pdf

This solicitation was advertised, open, 
and unrestricted.

Yes.

I have confirmed with both my 
department finance manager and/or 
OMB budget analyst sufficient fund 
availability for this request.

Yes

I affirm that I am authorized by the 
appropriate individuals in my 
department, including my director or 
their designee, to submit this 
cooperative request.

Yes
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CooperaƟve Request Review

This cooperaƟve request for solar lighƟng equipment and related services from Fonroche LighƟng America Inc via HGAC Buy contract 
SL12-24 is recommended for approval. 

The anƟcipated project value is $2,000,000.00. The esƟmated savings to Metro via this cooperaƟve is $125,071.00

The cooperaƟve was requested by NDOT; use will be available to all Metro enƟƟes. 

Council approval of the master agreement is required. 

Legal JusƟficaƟon
T.C.A. § 12-3-1205 & MCL 4.12.093 authorize Metro to parƟcipate in cooperaƟve purchasing agreements with other governmental 
enƟƟes outside Tennessee for the purchase of goods, supplies, services, and equipment.

For this request the cooperaƟve purchasing agreement is held by HGAC Buy; the lead agency is Houston-Galveston Area Council, a 
public insƟtuƟon in Texas that meets the standards for governmental enƟty as defined in the referenced statute. 

The contract resulted from a compeƟƟve RFP with 06 offers.

Regulatory JusƟficaƟon
R4.12.090.05 of the regulaƟons to the procurement code authorize Metro to parƟcipate in cooperaƟve purchasing agreements with 
other local governments for the purchase of supplies, services, or construcƟon.

For this request the cooperaƟve purchasing agreement is for supplies and products. This meets the standard as defined by the 
regulaƟons. 

Value JusƟficaƟon
It is unlikely that Metro, as a single government enƟty, will obtain beƩer value through a compeƟƟve solicitaƟon. That is because the 
pricing in this cooperaƟve purchase agreement (5.5% average off MSRP) leverages both the scale of cooperaƟve membership and the 
compeƟƟon of mulƟple offers.  

Further, a compeƟƟve solicitaƟon for this good/service would require an esƟmated 139 hours of staff Ɵme valued at approximately 
$17,457.00. UƟlizaƟon of this cooperaƟve will require 19 hours of staff Ɵme valued at approximately $2,386.00. A total savings 
(discount + staff Ɵme) of $125,071.00.

Impact on Minority & Women Owned Businesses  
Pursuant to R4.12.090.05 of the regulaƟons to the procurement code, Metro will work with the cooperaƟve enƟty to maximize 
parƟcipaƟon of disadvantaged firms in accordance with MCL 4.44 and 4.46.

Prepared by KrisƟn Butler
09/10/2025
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CooperaƟve Request Signature Form

Co-Op Request Number

Date Received

To Whom It May Concern, 

I have read the a ached Coopera ve Review and concur with the recommenda on contained 
therein. 

Should you have ques ons, please contact the reviewer or reach out to me directly. 

Regards, 

____________________________________ ________________________
Dennis Rowland Date Signed
Purchasing Agent & Chief Procurement Officer
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H-GAC 
Houston-Galveston Area Council 

P.O. Box 22777 · 3555 Timmons · Houston, Texas 77227-2777 
Cooperative Agreement - Contract - Fonroche Lighting America Inc. - Public Services - ID: 13524 -  SL12-24   
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MASTER GENERAL PROVISIONS 
 
This Master Agreement is made and entered into, by and between the Houston-Galveston Area Council  
hereinafter referred to as H-GAC having its principal place of business at 3555 Timmons Lane, Suite 120, 
Houston, Texas 77027 and Fonroche Lighting America Inc.,  hereinafter referred to as the Contractor, having its 
principal place of business at 4900 David Strickland Rd, Fort Worth, TX 76119.  
 
WITNESSETH: 
 
WHEREAS, H-GAC hereby engages the Contractor to perform certain services in accordance with the 
specifications of the Master Agreement; and 
 
WHEREAS, the Contractor has agreed to perform such services in accordance with the specifications of the 
Master Agreement; 
 
NOW, THEREFORE, H-GAC and the Contractor do hereby agree as follows: 
 
 
ARTICLE 1: LEGAL AUTHORITY 
The Contractor warrants and assures H-GAC that it possesses adequate legal authority to enter into this Master 
Agreement. The Contractor's governing body, where applicable, has authorized the signatory official(s) to enter 
into this Master Agreement and bind the Contractor to the terms of this Master Agreement and any subsequent 
amendments hereto. 
 
ARTICLE 2: APPLICABLE LAWS 
The Contractor agrees to conduct all activities under this Master Agreement in accordance with all federal laws, 
executive orders, policies, procedures, applicable rules, regulations, directives, standards, ordinances, and laws, in 
effect or promulgated during the term of this Master Agreement, including without limitation, workers’ 
compensation laws, minimum and maximum salary and wage statutes and regulations, and licensing laws and 
regulations. When required, the Contractor shall furnish H-GAC with satisfactory proof of its compliance 
therewith. 
 
ARTICLE 3: PUBLIC INFORMATION  
Except as stated below, all materials submitted to H-GAC, including any attachments, appendices, or other 
information submitted as a part of a submission or Master Agreement, are considered public information, and 
become the property of H-GAC upon submission and may be reprinted, published, or distributed in any manner by 
H-GAC according to open records laws, requirements of the US Department of Labor and the State of Texas, and 
H-GAC policies and procedures. In the event the Contractor wishes to claim portions of the response are not 
subject to the Texas Public Information Act, it shall so; however, the determination of the Texas Attorney General 
as to whether such information must be disclosed upon a public request shall be binding on the Contractor. H-GAC 
will request such a determination only if Contractor bears all costs for preparation of the submission. H-GAC is not 
responsible for the return of creative examples of work submitted. H-GAC will not be held accountable if material 
from submissions is obtained without the written consent of the contractor by parties other than H-GAC, at any 
time during the evaluation process. 
 
ARTICLE 4: INDEPENDENT CONTRACTOR 
The execution of this Master Agreement and the rendering of services prescribed by this Master Agreement do not 
change the independent status of H-GAC or the Contractor. No provision of this Master Agreement or act of H-
GAC in performance of the Master Agreement shall be construed as making the Contractor the agent, servant, or 
employee of H-GAC, the State of Texas, or the United States Government. Employees of the Contractor are 
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subject to the exclusive control and supervision of the Contractor. The Contractor is solely responsible for 
employee related disputes and discrepancies, including employee payrolls and any claims arising therefrom. 
 
ARTICLE 5: ANTI-COMPETITIVE BEHAVIOR  
Contractor will not collude, in any manner, or engage in any practice which may restrict or eliminate competition 
or otherwise restrain trade.  
 
ARTICLE 6: SUSPENSION AND DEBARMENT  
Debarment and Suspension (Executive Orders 12549 and 12689) – A contract award (2 CFR 180.220) must not be 
made to parties listed on the government-wide exclusions in the System for Award Management (SAM), in 
accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR Part 1966 
Comp. p. 189) and 12689 (3 CFR Part 1989 Comp. p. 235), “Debarment and Suspension.” SAM Exclusions 
contains the names of parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared 
ineligible under statutory or regulatory authority other than Executive Order 12549.  
 
Pursuant to the Federal Rule above, Respondent certifies that neither it nor its principals are presently debarred, 
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation by any federal 
department or agency or by the State of Texas and at all times during the term of the Contract neither it nor its 
principals will be debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from 
participation by any federal department or agency or by the State of Texas Respondent shall immediately provide 
the written notice to H-GAC if at any time the Respondent learns that this certification was erroneous when 
submitted or has become erroneous by reason of changed circumstances. H-GAC may rely upon a certification of 
the Respondent that the Respondent is not debarred, suspended, ineligible, or voluntarily excluded from the 
covered contract, unless the H-GAC knows the certification is erroneous.  
 
ARTICLE 7: GOAL FOR CONTRACTING WITH SMALL AND MINORITY BUSINESSES, WOMEN’S 
BUSINESS ENTERPRISES, AND LABOR SURPLUS AREA FIRMS  (if subcontracts are to be let)  
H-GAC’s goal is to assure that small and minority businesses, women's business enterprises, and labor surplus area 
firms are used when possible in providing services under a contract. In accordance with federal procurements 
requirements of 2 CFR §200.321, if subcontracts are to be let, the prime contractor must take the affirmative steps 
listed below: 

1. Placing qualified small and minority businesses and women’s business enterprises on solicitation lists; 
2. Assuring that small and minority businesses and women’s business enterprises are solicited whenever 

they are potential sources; 
3. Dividing total requirements, when economically feasible, into smaller task or quantities to permit 

maximum participation by small and minority businesses, and women’s business enterprises; 
4. Establishing delivery schedules, where the requirement permits, which encourage participation by small 

and minority businesses, and women’s business enterprises; 
5. Using the services and assistance as appropriate, of such organizations as the Small Business 

Administration and the Minority Business Development Agency of the Department of Commerce. 
6.  

Nothing in this provision will be construed to require the utilization of any firm that is either unqualified or 
unavailable. The Small Business Administration (SBA) is the primary reference and database for information on 
requirements related to Federal Subcontracting https://www.sba.gov/federal-contracting/contracting-guide/prime-
subcontracting  
 
NOTE: The term DBE as used in this solicitation is understood to encompass all programs/business enterprises such 
as: Small Disadvantaged Business (SDB), Historically Underutilized Business (HUB), Minority Owned Business 
Enterprise (MBE), Women Owned Business Enterprise (WBE) and Disabled Veteran Business Enterprise (DVBE) 
or other designation as issued by a certifying agency.  
 
Contractor agrees to work with and assist HGACBuy customer in meeting any DBE targets and goals, as 
may be required by any rules, processes, or programs they might have in place.  Assistance may include 
compliance with reporting requirements, provision of documentation, consideration of Certified/Listed 
subcontractors, provision of documented evidence that an active participatory role for a DBE entity was 
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considered in a procurement transaction, etc. 
 
ARTICLE 8: SCOPE OF SERVICES 
The services to be performed by the Contractor are outlined in an Attachment to this Master Agreement. 
 
ARTICLE 9: PERFORMANCE PERIOD 
This Master Agreement shall be performed during the period which begins Dec 01 2024 and ends Nov 28 2028. 
All services under this Master Agreement must be rendered within this performance period, unless directly 
specified under a written change or extension provisioned under Article 21, which shall be fully executed by both 
parties to this Master Agreement. 
 
ARTICLE 10: PAYMENT OR FUNDING 
Payment provisions under this Master Agreement are outlined in the Special Provisions. H-GAC will not pay for 
any expenses incurred prior to the execution date of a contract, or any expenses incurred after the termination date 
of the contract. 
 
ARTICLE 11: PAYMENT FOR WORK 
The H-GAC Customer is responsible for making payment to the Contractor upon delivery and acceptance of the 
goods or completion of the services and submission of the subsequent invoice.  
 
ARTICLE 12: PAYMENT TERMS/PRE-PAYMENT/QUANTITY DISCOUNTS  
If discounts for accelerated payment, pre-payment, progress payment, or quantity discounts are offered, they must 
be clearly indicated in the Contractor’s submission prior to contract award. The applicability or acceptance of these 
terms is at the discretion of the Customer.  
 
ARTICLE 13: REPORTING REQUIREMENTS 
If the Contractor fails to submit to H-GAC in a timely and satisfactory manner any report required by this Master 
Agreement, or otherwise fails to satisfactorily render performances hereunder, H-GAC may terminate this Master 
Agreement with notice as identified in Article 29 of these General Provisions. H-GAC has final determination of 
the adequacy of performance and reporting by Contractor. Termination of this Master Agreement for failure to 
perform may affect Contractor’s ability to participate in future opportunities with H-GAC. The Contractor's failure 
to timely submit any report may also be considered cause for termination of this Master Agreement. Any additional 
reporting requirements shall be set forth in the Special Provisions of this Master Agreement. 
 
ARTICLE 14: INSURANCE 
Contractor shall maintain insurance coverage for work performed or services rendered under this Master 
Agreement as outlined and defined in the attached Special Provisions. 
 
ARTICLE 15: SUBCONTRACTS AND ASSIGNMENTS 
Except as may be set forth in the Special Provisions, the Contractor agrees not to assign, transfer, convey, sublet, 
or otherwise dispose of this Master Agreement or any right, title, obligation, or interest it may have therein to any 
third party without prior written approval of H-GAC. The Contractor acknowledges that H-GAC is not liable to 
any subcontractor or assignee of the Contractor. The Contractor shall ensure that the performance rendered under 
all subcontracts shall result in compliance with all the terms and provisions of this Master Agreement as if the 
performance rendered was rendered by the Contractor. Contractor shall give all required notices, and comply with 
all laws and regulations applicable to furnishing and performance of the work. Except where otherwise expressly 
required by applicable law or regulation, H-GAC shall not be responsible for monitoring Contractor's compliance, 
or that of Contractor’s subcontractors, with any laws or regulations. 
 
ARTICLE 16: AUDIT 
Notwithstanding any other audit requirement, H-GAC reserves the right to conduct or cause to be conducted an 
independent audit of any transaction under this Master Agreement, such audit may be performed by the H-GAC 
local government audit staff, a certified public accountant firm, or other auditors designated by H-GAC and will be 
conducted in accordance with applicable professional standards and practices. The Contractor understands and 
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agrees that the Contractor shall be liable to the H-GAC for any findings that result in monetary obligations to H-
GAC. 
 
ARTICLE 17: TAX EXEMPT STATUS 
H-GAC and Customer members are either units of government or qualified non-profit agencies, and are generally 
exempt from Federal and State sales, excise or use taxes. Respondent must not include taxes in its Response. It is 
the responsibility of Contractor to determine the applicability of any taxes to an order and act accordingly. 
Exemption certificates will be provided upon request. 
 
ARTICLE 18: EXAMINATION OF RECORDS 
The Contractor shall maintain during the course of the work complete and accurate records of all of the 
Contractor's costs and documentation of items which are chargeable to H-GAC under this Master Agreement. H-
GAC, through its staff or designated public accounting firm, the State of Texas, and United States Government, 
shall have the right at any reasonable time to inspect, copy and audit those records on or off the premises by 
authorized representatives of its own or any public accounting firm selected by H-GAC. The right of access to 
records is not limited to the required retention period, but shall last as long as the records are retained. Failure to 
provide access to records may be cause for termination of the Master Agreement. The records to be thus 
maintained and retained by the Contractor shall include (without limitation): (1) personnel and payroll records, 
including social security numbers and labor classifications, accounting for total time distribution of the 
Contractor's employees working full or part time on the work, as well as cancelled payroll checks, signed receipts 
for payroll payments in cash, or other evidence of disbursement of payroll payments; (2) invoices for purchases, 
receiving and issuing documents, and all other unit inventory records for the Contractor's stocks or capital items; 
and (3) paid invoices and cancelled checks for materials purchased and for subcontractors' and any other third 
parties' charges.   
 
Contractor agrees that H-GAC will have the right, with reasonable notice, to inspect its records pertaining to 
purchase orders processed and the accuracy of the fees payable to H-GAC. The Contractor further agrees that the 
examination of records outlined in this article shall be included in all subcontractor or third-party Master 
Agreements.  
 
ARTICLE 19: RETENTION OF RECORDS 
The Contractor and its subcontractors shall maintain all records pertinent to this Master Agreement, and all other 
financial, statistical, property, participant records, and supporting documentation for a period of no less than seven 
(7) years from the later of the date of acceptance of the final payment or until all audit findings have been resolved. 
If any litigation, claim, negotiation, audit or other action involving the records has been started before the 
expiration of the retention period, the records shall be retained until completion of the action and resolution of all 
issues which arise from it, or until the end of the seven (7) years, whichever is later, and until any outstanding 
litigation, audit, or claim has been fully resolved. 
 
ARTICLE 20: DISTRIBUTORS, VENDORS, RESELLERS 
Contractor agrees and acknowledges that any such designations of distributors, vendors, resellers or the like are for 
the convenience of the Contractor only and the awarded Contractor will remain responsible and liable for all 
obligations under the Contract and the performance of any designated distributor, vendor, reseller, etc. Contractor 
is also responsible for receiving and processing any Customer purchase order in accordance with the Contract and 
forwarding of the Purchase Order to the designated distributor, vendor, reseller, etc. to complete the sale or service. 
H-GAC reserves the right to reject any entity acting on the Contractor’s behalf or refuse to add entities after a 
contract is awarded.  
 
ARTICLE 21: CHANGE ORDERS AND AMENDMENTS 

A. Any alterations, additions, or deletions to the terms of this Master Agreement, which are required by 
changes in federal or state law or by regulations, are automatically incorporated without written 
amendment hereto, and shall become effective on the date designated by such law or by regulation. 
 

B. To ensure the legal and effective performance of this Master Agreement, both parties agree that any 
amendment that affects the performance under this Master Agreement must be mutually agreed upon and 
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that all such amendments must be in writing.  After a period of no less than 30 days subsequent to written 
notice, unless sooner implementation is required by law, such amendments shall have the effect of 
qualifying the terms of this Master Agreement and shall be binding upon the parties as if written herein. 
 

C. Customers have the right to issue a change order to any purchase orders issued to the Contractor for the 
purposes of clarification or inclusion of additional specifications, qualifications, conditions, etc. The 
change order must be in writing and agreed upon by Contractor and the Customer agency prior to issuance 
of any Change Order. A copy of the Change Order must be provided by the Contractor to, and 
acknowledged by, H-GAC.  

 
ARTICLE 22: CONTRACT ITEM CHANGES 

A. If a manufacturer discontinues a contracted item, that item will automatically be considered deleted from 
the contract with no penalty to Contractor. However, H-GAC may at its sole discretion elect to make a 
contract award to the next lowest Respondent for the item, or take any other action deemed by H-GAC, at 
its sole discretion, to be in the best interests of its Customers. 

 
B. If a manufacturer makes any kind of change in a contracted item which affects the contract price, 

Contractor must advise H-GAC of the details. H-GAC may allow or reject the change at its sole discretion. 
If the change is rejected, H-GAC will remove the item from its program and there will be no penalty to 
Contractor. However, H- GAC may at its sole discretion elect to make a contract award to the next lowest 
Respondent for the item, or take any other action deemed by H-GAC, at its sole discretion, to be in the best 
interests of its Customers. 
 

C. If a manufacturer makes any change in a contracted item which does not affect the contract price, 
Contractor shall advise H-GAC of the details. If the 'new' item is equal to or better than the originally 
contracted item, the 'new' item shall be approved as a replacement. If the change is rejected H-GAC will 
remove the item from its program and there will be no penalty to Contractor. However, H-GAC may at its 
sole discretion elect to make a contract award to the next lowest Respondent for the item or may take any 
other action deemed by H-GAC at its sole discretion, to be in the best interests of its Customers. 
 

D. In the case of specifically identified catalogs or price sheets which have been contracted as base bid items 
or as published options, routine published changes to products and pricing will be automatically 
incorporated into the contract. However, Contractor must still provide written notice and an explanation of 
the changes to products and pricing. H-GAC will respond with written approval. 

 
 

ARTICLE 23: CONTRACT PRICE ADJUSTMENTS 
Price Decreases 
If Contractor’s Direct Cost decreases at any time during the full term of this award, Contractor must immediately 
pass the decrease on to H-GAC and lower its prices by the amount of the decrease in Direct Cost. (Direct Cost 
means Contractor’s cost from the manufacturer of any item or if Contractor is the manufacturer, the cost of raw 
materials required to manufacture the item, plus costs of transportation from manufacturer to Contractor and 
Contractor to H-GAC. Contractor must notify H-GAC of price decreases in the same way as for price increases set 
out below. The price decrease shall become effective upon H-GAC’s receipt of Contractor’s notice. If Contractor 
routinely offers discounted contract pricing, H-GAC may request Contractor accept amended contract pricing 
equivalent to the routinely discounted pricing. 
 
 
Price Increase 
Contractors may request a price increase for items priced as Base Bid items and Published Options. The amount of 
any increase will not exceed actual documented increase in Contractor’s Direct Cost and will not exceed 10% of 
the previous bid price. Considerations on the percentage limit will be given if the price increase is the result of 
increased tariff charges or other governmental actions, or other economic factors. Manufacturer price/contract 
changes involving the sale of motor vehicles will be considered and may be allowed during the entire contract 
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period subject to submission and verification of the proper documentation required for a contract change as 
referenced in this section. 
 
Price Changes 
Any permanent increase or decrease in offered pricing for a base contract item or published option is considered a 
price change. Temporary increases in pricing by whatever name (e.g., ‘surcharge’, ‘adjustment’, ‘equalization 
charge’, ‘compliance charge’, ‘recovery charge’, etc.), are also considered to be price changes. 
For published catalogs and price sheets as part of an H-GAC contract, requests to amend the contract to reflect any 
new published catalog or price sheet must be submitted whenever the manufacturer publishes a new document. 
The request must include the new catalog or price sheet. All Products shall, at time of sale, be equipped as required 
under any then current applicable local, state, and federal government requirements. If, during any contract, 
changes are made to any government requirements which cause a manufacturer's costs of production to increase, 
Contractor may increase pricing to the extent of Contractor’s actual cost increase. The increase must be 
substantiated with support documentation acceptable to H-GAC prior to taking effect. Modifications to a Product 
required to comply with such requirements which become effective after the date of any sale are the responsibility 
of the Customer. 
 
Requesting Price Increase/Required Documentation 
Contractor must submit a written overview of changes requested and reasons for the request, stating the amount of 
the increase, along with an itemized list of any increased prices, showing the Contractor’s current price, revised 
price, the actual dollar difference and the percentage of the price increase by line item. Price change requests must 
be supported with substantive documentation (e.g., notices from suppliers and manufacturers of pricing changes in 
products, components, transportation, raw materials or commodities, and/or product availability, copies of invoices 
from suppliers, etc.) clearly showing that Contractor's actual costs have increased per the applicable line-item bid. 
The Producer Price Index (PPI) may be used as partial justification, subject to approval by H-GAC, but no price 
increase based solely on an increase in the PPI will be allowed. This documentation should be submitted in Excel 
format to facilitate analysis and updating of the website. The letter and documentation must be sent to Lead 
Program Coordinator, james.glover@h-gac.com. 
 
Review/Approval of Requests 
If H-GAC approves the price increase, Contractor will be notified in writing; no price increase will be effective 
until Contractor receives this notice. If H-GAC does not approve Contractor’s price increase, Contractor may 
terminate its performance upon sixty (60) days advance written notice to H-GAC, however Contractor must fulfill 
any outstanding Purchase Orders. Termination of performance is Contractor’s only remedy if H-GAC does not 
approve the price increase. H-GAC reserves the right to accept or reject any price change request. 
 
ARTICLE 24: DELIVERIES AND SHIPPING TERMS 
The Contractor agrees to make deliveries only upon receipt of authorized Customer Purchase Order acknowledged 
by H-GAC. Delivery made without such Purchase Order will be at Contractor’s risk and will leave H-GAC the 
option of canceling any contract awarded to the Contractor. The Contractor must secure and deliver any item 
within five (5) working days, or as agreed to on any corresponding customer Purchase Order. 
 
Shipping must be Freight On Board Destination to the delivery location designated on the Customer purchase 
order. The Contractor will retain title and control of all goods until delivery is completed and the Customer has 
accepted the delivery. All risk of transportation and all related charges are the responsibility of the Contractor. The 
Customer will notify the Contractor and H-GAC promptly of any damaged goods and will assist the Contractor in 
arranging for inspection. The Contractor must file all claims for visible or concealed damage. Unless otherwise 
stated in the Master Agreement, deliveries must consist only of new and unused merchandise. 
 
ARTICLE 25: RESTOCKING (EXCHANGES AND RETURNS)  
There will be no restocking charge to the Customer for return or exchange of any item purchased under the terms 
of any award. If the Customer wishes to return items purchased under an awarded contract, the Contractor agrees 
to exchange, these items for other items, with no additional charge incurred. Items must be returned to Contractor 
within thirty (30) days from date of delivery. If there is a difference in price in the items exchanged, the Contractor 
must notify H-GAC and invoice Customer for increase price or provide the Customer with a credit or refund for 

Docusign Envelope ID: A3241BBE-AC32-40E3-A44A-21F000AE3B41



Page 7 of 13 

any decrease in price per Customer’s preference. On items returned, a credit or cash refund will be issued by the 
Contractor to Customer. This return and exchange option will extend for thirty (30) days following the expiration 
of the term of the Contract. All items returned by the Customer must be unused and in the same merchantable 
condition as when received. Items that are special ordered may be returned only upon approval of the Contractor. 
 
ARTICLE 26: MANUALS 
Each product delivered under contract to any Customer must be delivered with at least one (1) copy of a safety and 
operating manual and any other technical or maintenance manual. The cost of the manual(s) must be included in 
the price for the Product offered.  
 
ARTICLE 27: OUT OF STOCK, PRODUCT RECALLS, AND DISCONTINUED PRODUCTS 
H-GAC does NOT purchase the products sold pursuant to a Solicitation or Master Agreement. Contractor is 
responsible for ensuring that notices and mailings, such as Out of Stock or Discontinued Notices, Safety Alerts, 
Safety Recall Notices, and customer surveys, are sent directly to the Customer with a copy sent to H-GAC. 
Customer will have the option of accepting any equivalent product or canceling the item from Customer’s 
Purchase Order. Contractor is not authorized to make substitutions without prior approval.  
 
ARTICLE 28: WARRANTIES, SALES, AND SERVICE 
Warranties must be the manufacturer's standard and inclusive of any other warranty requirements stated in the 
Master Agreement; any warranties offered by a dealer will be in addition to the manufacturer’s standard warranty 
and will not be a substitute for such. Pricing for any product must be inclusive of the standard warranty.  
 
Contractor is responsible for the execution and effectiveness of all product warranty requests and any claims, 
Contractor agrees to respond directly to correct warranty claims and to ensure reconciliation of warranty claims 
that have been assigned to a third party. 
 
ARTICLE 29: TERMINATION PROCEDURES 
The Contractor acknowledges that this Master Agreement may be terminated for Convenience or Default. 
H-GAC will not pay for any expenses incurred after the termination date of the contract. 
 

A. Convenience 
H-GAC may terminate this Master Agreement at any time, in whole or in part, with or without cause, 
whenever H-GAC determines that for any reason such termination is in the best interest of H-GAC, by 
providing written notice by certified mail to the Contractor. Upon receipt of notice of termination, all 
services hereunder of the Contractor and its employees and subcontractors shall cease to the extent 
specified in the notice of termination.  
 
The Contractor may cancel or terminate this Master Agreement upon submission of thirty (30) days 
written notice, presented to H-GAC via certified mail. The Contractor may not give notice of cancellation 
after it has received notice of default from H-GAC. 
 

B. Default 
H-GAC may, by written notice of default to the Contractor, terminate the whole or any part of the Master 
Agreement, in any one of the following circumstances: 
(1) If the Contractor fails to perform the services herein specified within the time specified herein or any 

extension thereof; or 
(2) If the Contractor fails to perform any of the other provisions of this Master Agreement for any reason 

whatsoever, or so fails to make progress or otherwise violates the Master Agreements that completion 
of services herein specified within the Master Agreement term is significantly endangered, and in 
either of these two instances does not cure such failure within a period of ten (10) days (or such longer 
period of time as may be authorized by H-GAC in writing) after receiving written notice by certified 
mail of default from H-GAC. 

(3) In the event of such termination, Contractor will notify H-GAC of any outstanding Purchase Orders and 
H-GAC will consult with the End User and notify the Contractor to what extent the End User wishes the 
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Contractor to complete the Purchase Order. If Contractor is unable to do so, Contractor may be subject to 
a claim for damages from H-GAC and/or the End User.    

 
ARTICLE 30: SEVERABILITY 
H-GAC and Contractor agree that should any provision of this Master Agreement be determined to be invalid or 
unenforceable, such determination shall not affect any other term of this Master Agreement, which shall continue 
in full force and effect. 
 
ARTICLE 31: FORCE MAJEURE 
To the extent that either party to this Master Agreement shall be wholly or partially prevented from the 
performance of any obligation or duty placed on such party by reason of or through strikes, stoppage of labor, riot, 
fire, flood, acts of war, insurrection, accident, order of any court, act of God, or specific cause reasonably beyond 
the party's control and not attributable to its neglect or nonfeasance, in such event, the time for the performance of 
such obligation or duty shall be suspended until such disability to perform is removed. Determination of force 
majeure shall rest solely with H-GAC. 
 
ARTICLE 32: CONFLICT OF INTEREST 
No officer, member or employee of the Contractor or Contractors subcontractor, no member of the governing body 
of the Contractor, and no other public officials of the Contractor who exercise any functions or responsibilities in 
the review or Contractor approval of this Master Agreement, shall participate in any decision relating to this 
Master Agreement which affects his or her personal interest, or shall have any personal or pecuniary interest, direct 
or indirect, in this Master Agreement. 
 

A. Conflict of Interest Questionnaire: Chapter 176 of the Texas Local Government Code requires contractors 
contracting or seeking to contract with H-GAC to file a conflict-of-interest questionnaire (CIQ) if they have 
an employment or other business relationship with an H-GAC officer or an officer’s close family member. 
The required questionnaire and instructions are located on the H-GAC website or at the Texas Ethics 
Commission website https://www.ethics.state.tx.us/forms/CIQ.pdf. H-GAC officers include its Board of 
Directors and Executive Director, who are listed on this website. Respondent must complete and file a CIQ 
with the Texas Ethics Commission if an employment or business relationship with H-GAC office or an 
officer’s close family member as defined in the law exists.  

 
B. Certificate of Interested Parties Form – Form 1295: As required by Section 2252.908 of the Texas 

Government Code. H-GAC will not enter a Contract with Contractor unless (i) the Contractor submits a 
disclosure of interested parties form to H-GAC at the time the Contractor submits the contract H-GAC, or 
(ii) the Contractor is exempt from such requirement. The required form and instructions are located at the 
Texas Ethics Commission website https://www.ethics.state.tx.us/whatsnew/elf_info_form1295.htm. 
Respondents who are awarded a Contract must submit their Form 1295 with the signed Contract to H-GAC.  

 
ARTICLE 33: FEDERAL COMPLIANCE  
Contractor agrees to comply with all federal statutes relating to nondiscrimination, labor standards, and 
environmental compliance. With regards to “Rights to Inventions Made Under a Contract or Master Agreement,” 
If the Federal award meets the definition of “funding Master Agreement” under 37 CFR § 401.2 (a) and the 
recipient or subrecipient wishes to enter into a contract with a small business firm or nonprofit organization 
regarding the substitution of parties, assignment or performance of experimental, developmental, or research work 
under that “funding Master Agreement,” the recipient or subrecipient must comply with the requirements of 37 
CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations and Small Business Firms Under 
Government Grants, Contracts and Cooperative Master Agreements,” and any implementing regulations issued by 
the awarding agency. Contractor agrees to be wholly compliant with the provisions of 2 CFR 200, Appendix II. 
Additionally, for work to be performed under the Master Agreement or subcontract thereof, including procurement 
of materials or leases of equipment, Contractor shall notify each potential subcontractor or supplier of the 
Contractor's federal compliance obligations. These may include, but are not limited to: (a) Title VI of the Civil 
Rights Act of 1964 (P.L. 88-352) which prohibits discrimination on the basis of race, color or national origin; (b) 
Title IX of the Education Amendments of 1972, as amended (20 U.S.C. §§ 1681-1683, and 1685-1686), which 
prohibits discrimination on the basis of sex; (c) the Fair Labor Standards Act of 1938 (29 USC 676 et. seq.), (d) 
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Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. § 794), which prohibits discrimination on 
the basis of handicaps and the Americans with Disabilities Act of 1990; (e) the Age Discrimination in Employment 
Act of 1967 (29 USC 621 et. seq.) and the Age Discrimination Act of 1974, as amended (42 U.S.C. §§ 6101-6107), 
which prohibits discrimination on the basis of age; (f) the Drug Abuse Office and Treatment Act of 1972 (P.L. 92-
255), as amended, relating to nondiscrimination on the basis of drug abuse; (g) the Comprehensive Alcohol Abuse 
and Alcoholism Prevention, Treatment and Rehabilitation Act of 1970 (P.L. 91-616), as amended, relating to the 
nondiscrimination on the basis of alcohol abuse or alcoholism; (h) §§ 523 and 527 of the Public Health Service Act 
of 1912 (42 U.S.C. 290 dd-3 and 290 ee-3), as amended, relating to confidentiality of alcohol and drug abuse 
patient records; (i) Title VIII of the Civil Rights Act of 1968 (42 U.S.C. § 3601 et seq.), as amended, relating to 
nondiscrimination in the sale, rental or financing of housing; (j) any other nondiscrimination provisions in any 
specific statute(s) applicable to any Federal funding for this Master Agreement; (k) the requirements of any other 
nondiscrimination statute(s) which may apply to this Master Agreement; (l) applicable provisions of the Clean Air 
Act (42 U.S.C. §7401 et seq.), the Federal Water Pollution Control Act, as amended (33 U.S.C. §1251 et seq.), 
Section 508 of the Clean Water Act (33 U.S.C. 1368), Executive Order 11738, and the Environmental Protection 
Agency regulations at 40 CPR Part 15; (m) applicable provisions of the Davis- Bacon Act (40 U.S.C. 276a - 276a-
7), the Copeland Act (40 U.S.C. 276c), and the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-
332), as set forth in Department of Labor Regulations at 20 CPR 5.5a; (n) the mandatory standards and policies 
relating to energy efficiency which are contained in the state energy conservation plan issued in compliance with 
the Energy Policy and Conservation Act (P.L. 94-163). 
 
ARTICLE 34: PROHIBITION ON CONTRACTING WITH ENTITIES USING CERTAIN 
TELECOMMUNICATIONS AND VIDEO SURVEILLANCE EQUIPMENT (EFFECTIVE AUG. 13, 2020 
AND AS AMENDED OCTOBER 26, 2020) 
Pursuant to 2 CFR 200.216, Contractor shall not offer equipment, services, or system that use covered 
telecommunications equipment or services as a substantial or essential component of any system, or as critical 
technology as part of any system. Covered telecommunications equipment or services means 1) 
telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any 
subsidiary or affiliate of such entities); 2) for the purpose of public safety, security of government facilities, 
physical security surveillance of critical infrastructure, and other national security purposes, video surveillance and 
telecommunications equipment produced by Hytera Communications Corporation, Hangzhou Hikvision Digital 
Technology Company, or Dahua Technology Company (or any subsidiary or affiliate of such entities); 3) 
telecommunications or video surveillance services provided by such entities or using such equipment; or 4) 
telecommunications or video surveillance equipment or services produced or provided by an entity that the 
Secretary of Defense, in consultation with the Director of National Intelligence or the Director of the Federal 
Bureau of Investigation, reasonably believes to be an entity owned or controlled by, or otherwise connected to, the 
government of a covered foreign country. Respondent must comply with requirements for certifications. The 
provision at 48 C.F.R Section 52.204-26 requires that offerors review SAM prior to completing their required 
representations. This rule applies to all acquisitions, including acquisitions at or below the simplified acquisition 
threshold and to acquisitions of commercial items, including commercially available off the-shelf items. 
 
ARTICLE 35: DOMESTIC PREFERENCE 
In accordance with 2 CFR 200.322, as appropriate and to the extent consistent with law, when using federal grant 
award funds H-GAC should, to the greatest extent practicable, provide a preference for the purchase, acquisition, 
or use of goods, products, or materials produced in the United States (including but not limited to iron, aluminum, 
steel, cement, and other manufactured products). H-GAC must include this requirement in all subawards including 
all contracts and purchase orders for work or products under the federal grant award. If Contractor intends to 
qualify for Purchase Orders using federal grant money, then it shall work with H-GAC to provide all required 
certifications and other documentation needed to show compliance. 
 
ARTICLE 36: CRIMINAL PROVISIONS AND SANCTIONS 
The Contractor agrees to perform the Master Agreement in conformance with safeguards against fraud and abuse 
as set forth by the H-GAC, the State of Texas, and the acts and regulations of any related state or federal agency. 
The Contractor agrees to promptly notify H-GAC of any actual or suspected fraud, abuse, or other criminal activity 
through the filing of a written report within twenty-four (24) hours of knowledge thereof. Contractor shall notify 
H-GAC of any accident or incident requiring medical attention arising from its activities under this Master 
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Agreement within twenty-four (24) hours of such occurrence. Theft or willful damage to property on loan to the 
Contractor from H-GAC, if any, shall be reported to local law enforcement agencies and H-GAC within two (2) 
hours of discovery of any such act. 
 
The Contractor further agrees to cooperate fully with H-GAC, local law enforcement agencies, the State of Texas, 
the Federal Bureau of Investigation, and any other duly authorized investigative unit, in carrying out a full 
investigation of all such incidents. 
 
The Contractor shall notify H-GAC of the threat of lawsuit or of any actual suit filed against the Contractor 
pertaining to this Master Agreement or which would adversely affect the Contractor’s ability to perform services 
under this Master Agreement. 
 
ARTICLE 37: INDEMNIFICATION AND RECOVERY 
H-GAC’s liability under this Master Agreement, whether for breach of contract, warranty, negligence, strict 
liability, in tort or otherwise, is limited to its order processing charge. In no event will H-GAC be liable for any 
loss of use, loss of time, inconvenience, commercial loss, lost profits, or savings or other incidental, special or 
consequential damages to the full extent such use may be disclaimed by law. Contractor agrees, to the extent 
permitted by law, to defend and hold harmless H-GAC, its board members, officers, agents, officials, employees, 
and indemnities from any and all claims, costs, expenses (including reasonable attorney fees), actions, causes of 
action, judgements, and liens arising as a result of Contractor’s negligent act or omission under this Master 
Agreement. Contractor shall notify H-GAC of the threat of lawsuit or of any actual suit filed against Contractor 
relating to this Master Agreement. 
 
ARTICLE 38: LIMITATION OF CONTRACTOR’S LIABILITY 
Except as specified in any separate writing between the Contractor and an END USER, Contractor’s total liability 
under this Master Agreement, whether for breach of contract, warranty, negligence, strict liability, in tort or 
otherwise, but excluding its obligation to indemnify H-GAC, is limited to the price of the particular 
products/services sold hereunder, and Contractor agrees either to refund the purchase price or to repair or replace 
product(s) that are not as warranted. In no event will Contractor be liable for any loss of use, loss of time, 
inconvenience, commercial loss, loss of profits or savings or other incidental, special or consequential damages to 
the full extent such use may be disclaimed by law. Contractor understands and agrees that it shall be liable to repay 
and shall repay upon demand to END USER any amounts determined by H-GAC, its independent auditors, or any 
agency of State or Federal government to have been paid in violation of the terms of this Master Agreement. 
 
ARTICLE 39: TITLES NOT RESTRICTIVE 
The titles assigned to the various Articles of this Master Agreement are for convenience only. Titles shall not be 
considered restrictive of the subject matter of any Article, or part of this Master Agreement. 
 
ARTICLE 40: JOINT WORK PRODUCT 
This Master Agreement is the joint work product of H-GAC and the Contractor. This Master Agreement has been 
negotiated by H-GAC and the Contractor and their respective counsel and shall be fairly interpreted in accordance 
with its terms and, in the event of any ambiguities, no inferences shall be drawn against any party. 
 
ARTICLE 41: PROCUREMENT OF RECOVERED MATERIAL 
H-GAC and the Respondent must comply with section 6002 of the Solid Waste Disposal Act, as amended by the 
Resource Conservation and Recovery Act. The requirements of Section 6002 include: (1) procuring only items 
designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the 
highest percentage of recovered materials practicable, consistent with maintaining a satisfactory level of 
competition, where the purchase price of the item exceeds $10,000 or the value of the quantity acquired during the 
preceding fiscal year exceeded $10,000; (2) procuring solid waste management services in a manner that 
maximizes energy and resource recovery; and (3) establishing an affirmative procurement program for 
procurement of recovered materials identified in the EPA guidelines. Pursuant to the Federal Rule above, as 
required by the Resource Conservation and Recovery Act of 1976 (42 U.S.C. § 6962(c)(3)(A)(i)), Respondent 
certifies that the percentage of recovered materials content for EPA-designated items to be delivered or used in the 
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performance of the Contract will be at least the amount required by the applicable contract specifications or other 
contractual requirements. 
 
ARTICLE 42: COPELAND “ANTI-KICKBACK” ACT 
Contractor shall comply with 18 U.S.C. § 874, 40 U.S.C. § 3145, and the requirements of 29 C.F.R. pt. 3 as may be 
applicable, which are incorporated by reference into the contract. The contractor or subcontractor shall insert in 
any subcontracts the clause above and such other clauses as appropriate agency instructions require, and also a 
clause requiring the subcontractors to include these clauses in any lower tier subcontracts. The prime contractor 
shall be responsible for the compliance by any subcontractor or lower tier subcontractor with all of these contract 
clauses. A breach of the contract clauses above may be grounds for termination of the Contract, and for debarment 
as a contractor and subcontractor as provided in 29 C.F.R. § 5.12. 
 
ARTICLE 43: DISCRIMINATION 
Respondent and any potential subcontractors shall comply with all Federal statutes relating to nondiscrimination. 
These include, but are not limited to: 
 

a) Title VI of the Civil Rights Act of 1964 (P.L. 88-352), which prohibits discrimination on the basis of 
race, color, or national origin; 

b) Title IX of the Education Amendments of 1972, as amended (20 U.S.C. §§1681-1683, and 1685-1686), 
which prohibits discrimination on the basis of sex; 

c) Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. §794), which prohibits 
discrimination on the basis of handicaps;  

d) The Age Discrimination Act of 1975, as amended (42 U.S.C. §§6101- 6107), which prohibits 
discrimination on the basis of age; 

e) The Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as amended, relating to 
nondiscrimination on the basis of drug abuse;  

f) The Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment and Rehabilitation Act of 
1970 (P.L. 91-616), as amended, relating to nondiscrimination on the basis of alcohol abuse or 
alcoholism;  

g) Sections 523 and 527 of the Public Health Service Act of 1912 (42 U.S.C. §§290 dd-3 and 290 ee-3), as 
amended, relating to confidentiality of alcohol and drug abuse patient records; 

h) Title VIII of the Civil Rights Act of 1968 (42 U.S.C. §§3601 et seq.), as amended, relating to 
nondiscrimination in the sale, rental, or financing of housing; 

i) Any other nondiscrimination provisions in the specific statute(s) under which application for Federal 
assistance is being made; and  

j) The requirements of any other nondiscrimination statute(s) that may apply to the application. 
 

ARTICLE 44: DRUG FREE WORKPLACE 
Contractor must provide a drug-free workplace in accordance with the Drug-Free Workplace Act, as applicable. 
For the purposes of this Section, “drug-free” means a worksite at which employees are prohibited from engaging in 
the unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance. H-GAC may 
request a copy of this policy. 
 
ARTICLE 45: APPLICABILITY TO SUBCONTRACTORS  
Respondent agrees that all contracts it awards pursuant to the contract awarded as a result of this Master 
Agreement will be bound by the foregoing terms and conditions. 
 
ARTICLE 46: WARRANTY AND COPYRIGHT  
Submissions must include all warranty information, including items covered, items excluded, duration, and 
renewability. Submissions must include proof of licensing if using third party code for programming. 
 
ARTICLE 47: DATA HANDLING AND SECURITY 
It will always be the responsibility of the selected Contractor to manage data transfer and to secure all data 
appropriately during the project to prevent unauthorized access to all data, products, and deliverables. 
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ARTICLE 48: DISPUTES 
All disputes concerning questions of fact or of law arising under this Master Agreement, which are not addressed 
within the Whole Master Agreement as defined pursuant to Article 4 hereof, shall be decided by the Executive 
Director of H-GAC or his designee, who shall reduce his decision to writing and provide notice thereof to the 
Contractor. The decision of the Executive Director or his designee shall be final and conclusive unless, within 
thirty (30) days from the date of receipt of such notice, the Contractor requests a rehearing from the Executive 
Director of H-GAC. In connection with any rehearing under this Article, the Contractor shall be afforded an 
opportunity to be heard and offer evidence in support of its position. The decision of the Executive Director after 
any such rehearing shall be final and conclusive. The Contractor may, if it elects to do so, appeal the final and 
conclusive decision of the Executive Director to a court of competent jurisdiction. Pending final decision of a 
dispute hereunder, the Contractor shall proceed diligently with the performance of the Master Agreement and in 
accordance with H-GAC's final decision. 
 
ARTICLE 49: CHOICE OF LAW: VENUE 
This Master Agreement shall be governed by the laws of the State of Texas. Venue and jurisdiction of any suit or 
cause of action arising under or in connection with the Master Agreement shall lie exclusively in Harris County, 
Texas. Disputes between END USER and Contractor are to be resolved in accordance with the law and venue rules 
of the state of purchase. Contractor shall immediately notify H-GAC of such disputes. 
 
ARTICLE 50: ORDER OF PRIORITY 
In the case of any conflict between or within this Master Agreement, the following order of priority shall be 
utilized: 1) General Provisions, 2) Special Provisions, 3) Scope of Work, and 4) Other Attachments. 
 
ARTICLE 51: WHOLE MASTER AGREEMENT 
Please note, this is an H-GAC Master Agreement template and is used for all products and services offered 
in H-GAC Cooperative Purchasing. Any redlines to this Master Agreement may not be reviewed. If this 
Master Agreement has not been signed by the Contractor within 30 calendar days, this Master Agreement 
will be automatically voided. The Master General Provisions, Master Special Provisions, and Attachments, as 
provided herein, constitute the complete Master Agreement between the parties hereto, and supersede any and all 
oral and written Master Agreements between the parties relating to matters herein. Except as otherwise provided 
herein, this Master Agreement cannot be modified without written consent of the parties. 
 
ARTICLE 52: UNIVERSAL IDENTIFIER AND SYSTEM FOR AWARD MANAGEMENT (SAM) 
In accordance with 2 CFR Title 2, Subtitle A, Chapter I, Part 25 as it applies to a Federal awarding agency's grants, 
cooperative agreements, loans, and other types of Federal financial assistance as defined in 2 CFR 25.406. 
Contractor understands and as it relates to 2 CFR 25.205(a), a Federal awarding agency may not make a Federal 
award or financial modification to an existing Federal award to an applicant or recipient until the entity has 
complied with the requirements described in 2 CFR 25.200 to provide a valid unique entity identifier and maintain 
an active SAM registration (www.SAM.gov) with current information (other than any requirement that is not 
applicable because the entity is exempted under § 25.110). 2 CFR 25.200(b) requires that registration in the SAM 
prior to submitting an application or plan; and maintain an active SAM registration with current information, 
including information on a recipient's immediate and highest level owner and subsidiaries, as well as on all 
predecessors that have been awarded a Federal contract or grant within the last three years, if applicable, at all 
times during which it has an active Federal award or an application or plan under consideration by a Federal 
awarding agency; and provide its unique entity identifier in each application or plan it submits to the Federal 
awarding agency. To remain registered in the SAM database after the initial registration, the applicant is required 
to review and update its information in the SAM database on an annual basis from the date of initial registration or 
subsequent updates to ensure it is current, accurate and complete. At the time a Federal awarding agency is ready 
to make a Federal award, if the intended recipient has not complied with an applicable requirement to provide a 
unique entity identifier or maintain an active SAM registration with current information, the Federal awarding 
agency: (1) May determine that the applicant is not qualified to receive a Federal award; and (2) May use that 
determination as a basis for making a Federal award to another applicant. 
 
ARTICLE 53: PROCUREMENT OF RECOVERED MATERIALS 
In accordance with 2 CFR 200.323, the Houston-Galveston Area Council and the Contractor or Subrecipient must 
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comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and 
Recovery Act. The requirements of Section 6002 include: (1) procuring only items designated in guidelines of the 
Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered 
materials practicable, consistent with maintaining a satisfactory level of competition, where the purchase price of 
the item exceeds $10,000 or the value of the quantity acquired during the preceding fiscal year exceeded $10,000; 
(2) procuring solid waste management services in a manner that maximizes energy and resource recovery; and (3) 
establishing an affirmative procurement program for procurement of recovered materials identified in the EPA 
guidelines. Pursuant to the Federal Rule above, as required by the Resource Conservation and Recovery Act of 
1976 (42 U.S.C. § 6962(c)(3)(A)(i)), the Contractor or Subrecipient certifies that the percentage of recovered 
materials content for EPA-designated items to be delivered or used in the performance of the Agreement will be at 
least the amount required by the applicable contract specifications or other contractual requirements. 
 
 

 
 
 
SIGNATURES: 
H-GAC and the Contractor have read, agreed, and executed the whole Master Agreement as of the date first 
written above, as accepted by: 
 
Fonroche Lighting America Inc.  
 
 
 
Signature  $docusign:SignHere::Customer1  
 
Name     Hocine Benaoum   
           
Title     CEO  
 
Date     $docusign:DateSigned::Customer1 
 
 
 
 

H-GAC 
 
 
 
Signature $docusign:SignHere::InternalSigner 
 
Name       Chuck Wemple 
 
Title         Executive Director 
 
Date   $docusign:DateSigned::InternalSigner 
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MASTER SPECIAL PROVISIONS 
 
Please note, this is an H-GAC Master Agreement template and is used for all products and services 
offered in H-GAC Cooperative Purchasing. Any redlines to this Master Agreement may not be reviewed. 
Incorporated by attachment, as part of the whole Master Agreement, H-GAC and the Contractor do, hereby 
agree to the Master Special Provisions as follows:  
 
ARTICLE 1: BIDS/PROPOSALS INCORPORATED 
In addition to the whole Master Agreement, the following documents listed in order of priority are 
incorporated into the Master Agreement by reference: Bid/Proposal Specifications and Contractor’s Response 
to the Bid/Proposal. 
 
ARTICLE 2: END USER MASTER AGREEMENTS (“EUA”) 
H-GAC acknowledges that the END USER, which is the HGACBuy customer utilizing the contract 
(CUSTOMER and END USER may be used interchangeably) may choose to enter into an End User Master 
Agreement (EUA) with the Contractor through this Master Agreement. A CUSTOMER/END USER is a state 
agency, county, municipality, special district, or other political subdivision of a state, or a qualifying non-profit 
corporation (providing one or more governmental function or service that possess legal authority to enter into 
the Contract. The term of the EUA may exceed the term of the current H-GAC Master Agreement.   
 
H-GAC’s acknowledgement is not an endorsement or approval of the End User Master Agreement’s terms and 
conditions. Contractor agrees not to offer, agree to or accept from the CUSTOMER/END USER, any terms or 
conditions that conflict with those in Contractor’s Master Agreement with H-GAC. Contractor affirms that 
termination of its Master Agreement with H-GAC for any reason shall not result in the termination of any 
underlying EUA, which shall in each instance, continue pursuant to the EUA’s stated terms and duration. 
Pursuant to the terms of this Master Agreement, termination of this Master Agreement will disallow the 
Contractor from entering into any new EUA with CUSTOMER/END USER. Applicable H-GAC order 
processing charges will be due and payable to H-GAC on any EUAs, surviving termination of this Master 
Agreement between H-GAC and Contractor. 
 
ARTICLE 3: MOST FAVORED CUSTOMER CLAUSE 
Contractor shall provide its most favorable pricing and terms to H-GAC. If at any time during this Master 
Agreement, Contractor develops a regularly followed standard procedure of entering into Master Agreements 
with other governmental customers within the State of Texas, and offers the same or substantially the same 
products/services offered to H-GAC on a basis that provides prices, warranties, benefits, and or terms more 
favorable than those provided to H-GAC, Contractor shall notify H-GAC within ten (10) business days 
thereafter, and this Master Agreement shall be deemed to be automatically retroactively amended, to the 
effective date of Contractor’s most favorable past Master Agreement with another entity. Contractor shall 
provide the same prices, warranties, benefits, or terms to H-GAC and its CUSTOMER/END USER as provided 
in its most favorable past Master Agreement. H-GAC shall have the right and option at any time to decline to 
accept any such change, in which case the amendment shall be deemed null and void. If Contractor claims that a 
more favorable price, warranty, benefit, or term that was charged or offered to another entity during the term of 
this Master Agreement, does not constitute more favorable treatment, than Contractor shall, within ten (10) 
business days, notify H-GAC in writing, setting forth the detailed reasons Contractor believes the aforesaid 
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offer is not in fact most favored treatment. H-GAC, after due consideration of Contractor’s written explanation, 
may decline to accept such explanation and thereupon this Master Agreement between H-GAC and Contractor 
shall be automatically amended, effective retroactively, to the effective date of the most favored Master 
Agreement, to provide the same prices, warranties, benefits, or terms to H-GAC and the CUSTOMER/END 
USER. 
 
EXCEPTION: This clause shall not be applicable to prices and price adjustments offered by a bidder, 
proposer, or contractor, which are not within bidder's/proposer’s control [example; a manufacturer's bid 
concession], or to any prices offered to the Federal Government and its agencies. 
 
ARTICLE 4: PARTY LIABILITY 
Contractor’s total liability under this Master Agreement, whether for breach of contract, warranty, negligence, 
strict liability, in tort or otherwise, is limited to the price of the particular products/services sold hereunder. 
Contractor agrees either to refund the purchase price or to repair or replace product(s) that are not as warranted. 
Contractor accepts liability to repay, and shall repay upon demand to CUSTOMER/END USER, any amounts 
determined by H-GAC, its independent auditors, or any state or federal agency, to have been paid in violation of 
the terms of this Master Agreement. 
 
ARTICLE 5: GOVERNING LAW & VENUE 
Contractor and H-GAC agree that Contractor will make every reasonable effort to resolve disputes with the 
CUSTOMER/END USER in accord with the law and venue rules of the state of purchase. Contractor shall 
immediately notify H-GAC of such disputes.  
 
ARTICLE 6: SALES AND ORDER PROCESSING CHARGE 
Contractor shall sell its products to CUSTOMER/END USER based on the pricing and terms of this Master 
Agreement.  H-GAC will invoice Contractor for the applicable order processing charge when H-GAC receives 
notification of a CUSTOMER/END USER order. Contractor shall remit to H-GAC the full amount of the 
applicable order processing charge, after delivery of any product or service and subsequent CUSTOMER/END 
USER acceptance. Payment of the Order Processing Charge shall be remitted from Contractor to H-GAC, 
within thirty (30) calendar days or ten (10) business days after receipt of a CUSTOMER/END USER’s 
payment, whichever comes first, notwithstanding Contractor’s receipt of invoice. For sales made by Contractor 
based on this Master Agreement, including sales to entities without Interlocal Master Agreements, Contractor 
shall pay the applicable order processing charges to H-GAC. Further, Contractor agrees to encourage entities 
who are not members of H-GAC’s Cooperative Purchasing Program to execute an H-GAC Interlocal Master 
Agreement. H-GAC reserves the right to take appropriate actions including, but not limited to, Master 
Agreement termination if Contractor fails to promptly remit the appropriate order processing charge to H-GAC. 
In no event shall H-GAC have any liability to Contractor for any goods or services a CUSTOMER/END USER 
procures from Contractor. At all times, Contractor shall remain liable to pay to H-GAC any order processing 
charges on any portion of the Master Agreement actually performed, and for which compensation was received 
by Contractor.  
 
ARTICLE 7: LIQUIDATED DAMAGES 
Contractor and H-GAC agree that Contractor shall cooperate with the CUSTOMER/END USER at the time a 
CUSTOMER/END USER purchase order is placed, to determine terms for any liquidated damages. 
 
 
ARTICLE 8: INSURANCE 
Unless otherwise stipulated in Section B of the Bid/Proposal Specifications, Contractor must have the 
following insurance and coverage minimums: 
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a. General liability insurance with a Single Occurrence limit of at least $1,000,000.00, and a General 
Aggregate limit of at least two times the Single Occurrence limit. 

b. Product liability insurance with a Single Occurrence limit of at least $1,000,000.00, and a General 
Aggregate limit of at least two times the Single Occurrence limit for all Products except Automotive Fire 
Apparatus. For Automotive Fire Apparatus, see Section B of the Bid/Proposal Specifications. 

c. Property Damage or Destruction insurance is required for coverage of End User owned equipment while 
in Contractor's possession, custody, or control. The minimum Single Occurrence limit is $500,000.00 and 
the General Aggregate limit must be at least two times the Single Occurrence limit. This insurance may be 
carried in several ways, e.g. under an Inland Marine policy, as art of Automobile coverage, or under a 
Garage Keepers policy. In any event, this coverage must be specifically and clearly listed on insurance 
certificate(s) submitted to H-GAC. 

d. Insurance coverage shall be in effect for the length of any contract made pursuant to the Bid/Proposal, and 
for any extensions thereof, plus the number of days/months required to deliver any outstanding order after 
the close of the contract period. 

e. Original Insurance Certificates must be furnished to H-GAC on request, showing Contractor as the 
insured and showing coverage and limits for the insurances listed above. 

f. If any Product(s) or Service(s) will be provided by parties other than Contractor, all such parties are 
required to carry the minimum insurance coverages specified herein, and if requested by H-GAC, a 
separate insurance certificate must be submitted for each such party. 

g. H-GAC reserves the right to contact insurance underwriters to confirm policy and certificate issuance and 
document accuracy. 

 
ARTICLE 9: PERFORMANCE AND PAYMENT BONDS FOR INDIVIDUAL ORDERS  
H-GAC’s contractual requirements DO NOT include a Performance & Payment Bond (PPB); therefore, 
Contractor shall offer pricing that reflects this cost savings.  Contractor shall remain prepared to offer a PPB to 
cover any order if so requested by the CUSTOMER/END USER. Contractor shall quote a price to 
CUSTOMER/END USER for provision of any requested PPB, and agrees to furnish the PPB within ten 
business (10) days of receipt of CUSTOMER/END USER's purchase order. 
 
ARTICLE 10: ORDER PROCESSING CHARGE 
H-GAC will apply an Order Processing Charge for each sale done through the H-GAC contract, with the 
exception of orders for motor vehicles. Any pricing submitted must include this charge amount per the most 
current H-GAC schedule. For motor vehicle orders, the Processing Charge is paid by the CUSTOMER/END 
USER. Contractor will need to refer to the solicitation for the Order Processing Charge. 
 
ARTICLE 11: CHANGE OF STATUS 
Contractor shall immediately notify H-GAC, in writing, of ANY change in ownership, control, 
dealership/franchisee status, Motor Vehicle license status, or name. Contractor shall offer written guidance to 
advise H-GAC if this Master Agreement shall be affected in any way by such change. H-GAC shall have the 
right to determine whether or not such change is acceptable, and to determine what action shall be warranted, up 
to and including cancellation of Master Agreement. 
 
 
 
ARTICLE 12:  REQUIREMENTS TO APPLICABLE PHYSICAL GOODS 
In the case of physical goods (e.g. equipment, material, supplies, as opposed to services), all Products offered 
must comply with any applicable provisions of the Texas Business and Commerce Code, Title 1, Chapter 2 and 
with at least the following: 
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a. Be new, unused, and not refurbished. 
b. Not be a prototype as the general design, operation, and performance. This requirement is NOT meant to 

preclude the Contractor from offering new models or configurations which incorporate improvements in 
a current design or add functionality, but in which new model or configuration may be new to the 
marketplace. 

c. Include all accessories which may or may not be specifically mentioned in the Master Agreement, but 
which are normally furnished or necessary to make the Product ready for its intended use upon delivery. 
Such accessories shall be assembled, installed, and adjusted to allow continuous operation of Product at 
time of delivery. 

d. Have assemblies, sub-assemblies and component parts that are standard and interchangeable throughout 
the entire quantity of a Product as may be purchased simultaneously by any END USER/CUSTOMER. 

e. Be designed and constructed using current industry accepted engineering and safety practices, and 
materials. 

f. Be available for inspection at any time prior to or after procurement. 
 
ARTICLE 13: TEXAS MOTOR VEHICLE BOARD LICENSING 
All Contractors that deal in motor vehicles shall maintain current licenses that are required by the Texas Motor 
Vehicle Commission Code. If at any time during this Master Agreement term, any required Contractor license is 
denied, revoked, or not renewed, Contractor shall be in default of this Master Agreement, unless the Texas 
Motor Vehicle Board issues a stay or waiver. Contractor shall promptly provide copies of all current applicable 
Texas Motor Vehicle Board documentation to H-GAC upon request. 
 
ARTICLE 14: INSPECTION/TESTING 
All Products sold pursuant to this Master Agreement will be subject to inspection/testing by or at the direction 
of H-GAC and/or the ordering CUSTOMER/END USER, either at the delivery destination or the place of 
manufacture. In the event a Product fails to meet or exceed all requirements of this Master Agreement, and 
unless otherwise agreed in advance, the cost of any inspection and/or testing, will be the responsibility of the 
Contractor. 
 
ARTICLE 15: ADDITIONAL REPORTING REQUIREMENTS 
Contractor agrees to submit written quarterly reports to H-GAC detailing all transactions during the previous 
three (3) month period. Reports must include, but are not limited, to the following information: 

a. CUSTOMER/END USER Name 
b. Product/Service purchased, including Product Code if applicable 
c. Customer Purchase Order Number 
d. Purchase Order Date 
e. Product/Service dollar amount 
f. HGACBuy Order Processing Charge amount 

 
ARTICLE 16: BACKGROUND CHECKS 
Cooperative customers may request background checks on any awarded contractor’s employees who will have 
direct contact with students, or for any other reason they so choose, any may require contractor to pay the cost 
of obtaining any background information requested by the CUSTOMER/END USER.  
 
ARTICLE 17: PROHIBITION ON CONTRACTS WITH COMPANIES BOYCOTTING ISRAEL 
CERTIFICATION 
As required by Chapter 2271 of the Texas Local Government Code the Contractor must verify that it 1) does 
not boycott Israel; and 2) will not boycott Israel during the term of the Contract. Pursuant to Section 2271.001, 
Texas Government Code:  
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1. “Boycott Israel” means refusing to deal with, terminating business activities with, or otherwise taking 
any action that is intended to penalize, inflict economic harm on, or limit commercial relations specifically 
with Israel, or with a person or entity doing business in Israel or in an Israeli-controlled territory, but does not 
include an action made for ordinary business purposes; and  

2. “Company” means a for-profit sole proprietorship, organization, association, corporation, partnership, 
joint venture, limited partnership, limited liability partnership, or any limited liability company, including a 
wholly owned subsidiary, majority-owned subsidiary, parent company or affiliate of those entities or business 
associations that exist to make a profit. 

 
ARTICLE 18: NO EXCLUDED NATION OR TERRORIST ORGANIZATION CERTIFICATION  
As required by Chapter 2252 of the Texas Government Code the Contractor must certify that it is not a 
company engaged in active business operations with Sudan, Iran, or a foreign terrorist organization – 
specifically, any company identified on a list prepared and maintained by the Texas Comptroller under Texas 
Government Code §§806.051, 807.051, or 2252.153. (A company that the U.S.  Government affirmatively 
declares to be excluded from its federal sanctions regime relating to Sudan, Iran, or any federal sanctions 
regime relating to a foreign terrorist organization is not subject to the contract prohibition.)  
 
ARTICLE 19: PROHIBITION ON CONTRACTING WITH ENTITIES USING CERTAIN 
TELECOMMUNICATIONS AND VIDEO SURVEILLANCE EQUIPMENT (Effective Aug. 13, 2020 
and as amended October 26, 2020) 
Pursuant to 2 CFR 200.216, Contractor shall not offer equipment, services, or system that use covered 
telecommunications equipment or services as a substantial or essential component of any system, or as critical 
technology as part of any system. ‘‘Covered telecommunications equipment or services means 1) 
telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any 
subsidiary or affiliate of such entities); 2) for the purpose of public safety, security of government facilities, 
physical security surveillance of critical infrastructure, and other national security purposes, video  surveillance 
and telecommunications equipment produced by Hytera Communications Corporation, Hangzhou Hikvision 
Digital Technology Company, or Dahua Technology Company (or any subsidiary or affiliate of such entities); 
3) telecommunications or video surveillance services provided by such entities or using such equipment; or 4) 
telecommunications or video surveillance equipment or services produced or provided by an entity that the 
Secretary of Defense, in consultation with the Director of National Intelligence or the Director of the Federal 
Bureau of Investigation, reasonably believes to be an entity owned or controlled by, or otherwise connected to, 
the government of a covered foreign country. 
 
Contractor must comply with requirements for certifications. The provision at 48 C.F.R Section 52.204-26 
requires that Contractors review SAM prior to completing their required representations. This rule applies to all 
acquisitions, including acquisitions at or below the simplified acquisition threshold and to acquisitions of 
commercial items, including commercially available off the-shelf items. 
 
ARTICLE 20: BUY AMERICA ACT (National School Lunch Program and Breakfast Program) 
With respect to products purchased by CUSTOMER/END USER for use in the National School Lunch Program 
and/or National School Breakfast Program, Contractor shall comply with all federal procurement laws and 
regulations with respect to such programs, including the Buy American provisions set forth in 7 C.F.R. Part 
210.21(d), to the extent applicable. Contractor agrees to provide all certifications required by 
CUSTOMER/END USER regarding such programs. 
 
In the event Contractor or Contractor’s supplier(s) are unable or unwilling to certify compliance with the Buy 
American Provision, or the applicability of an exception to the Buy American provision, H-GAC 
CUSTOMER/END USER may decide not to purchase from Contractor. Additionally, H-GAC 
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CUSTOMER/END USER may require country of origin on all products and invoices submitted for payment by 
Contractor, and Contractor agrees to comply with any such requirement. 
 
ARTICLE 21: BUY AMERICA REQUIREMENT (Applies only to Federally Funded Highway and Transit 
Projects) 
With respect to products purchased by CUSTOMER/END USER for use in federally funded highway projects, 
Contractor shall comply with all federal procurement laws and regulations with respect to such projects, 
including the Buy American provisions set forth in 23 U.S.C. Section 313, 23 C.F.R. Section 635.410, as 
amended, and the Steel and Iron Preference provisions of Texas Transportation Code Section 223.045, to the 
extent applicable. Contractor agrees to provide all certifications required by CUSTOMER/END USER 
regarding such programs. With respect to products purchased by CUSTOMER/END USER for use in federally 
funded transit projects, Contractor shall comply with all federal procurement laws and regulations with respect 
to such projects, including the Buy American provisions set forth in 49 U.S.C. Section 5323(j)(1), 49 C.F.R. 
Sections 661.6 or 661.12, to the extent applicable. Contractor agrees to provide all certifications required by 
CUSTOMER/END USER regarding such programs. 

 
ARTICLE 22: DOMESTIC PREFERENCE 
In accordance with 2 CFR 200.322, as appropriate and to the extent consistent with law, a CUSTOMER/END 
USER using federal grant award funds should, to the greatest extent practicable, provide a preference for the 
purchase, acquisition, or use of goods, products, or materials produced in the United States (including but not 
limited to iron, aluminum, steel, cement, and other manufactured products). The CUSTOMER/END USER 
must include this requirement in all subawards including all contracts and purchase orders for work or products 
under the federal grant award. If Contractor intends to qualify for Purchase Orders using federal grant money, 
they shall work with the CUSTOMER/END USER to provide all required certifications and other 
documentation needed to show compliance.  
 
ARTICLE 23: TITLE VI REQUIREMENTS 
H-GAC in accordance with the provisions of Title VI of the Civil Rights Act of 1964 (78 Stat. 252, 42 U.S.C. 
§§ 2000d to 2000d-4) and the Regulations, hereby notifies all bidders that it will affirmatively ensure that any 
disadvantaged business enterprises will be afforded full and fair opportunity to submit in response to this Master 
Agreement and will not be discriminated against on the grounds of race, color, or national origin in 
consideration for an award. 
 
ARTICLE 24: EQUAL EMPLOYMENT OPPORTUNITY 
Except as otherwise provided under 41 CFR Part 60, all Contracts and CUSTOMER/END USER Purchase 
Orders that meet the definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 shall be 
deemed to include the equal opportunity clause provided under 41 CFR 60-1.4(b), in accordance with Executive 
Order 11246, “Equal Employment Opportunity” (30 FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., pg.339), 
as amended by Executive Order 11375, “Amending Executive Order 11246 Relating to Equal Employment 
Opportunity,” and implementing regulations at 41CFR Part 60, “Office of Federal Contract Compliance 
Programs, Equal Employment Opportunity, Department of Labor.” 

 
The equal opportunity clause provided under 41 CFR 60-1.4(b) is hereby incorporated by reference. Contractor 
agrees that such provision applies to any contract that meets the definition of “federally assisted construction 
contract” in 41 CFR Part 60-1.3 and agrees that it will comply with such provision. 
 
ARTICLE 25: CLEAN AIR AND WATER POLLUTION CONTROL ACT 
CUSTOMER/END USER Purchase Orders using federal funds must contain a provision that requires the 
Contractor to agree to comply with all applicable standards, orders or regulations issued pursuant to the Clean 
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Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-
1387). Violations must be reported to the Federal awarding agency and the Regional Office of the 
Environmental Protection Agency (EPA).  
 
Pursuant to the Federal Rule above, Contractor certifies that it is in compliance with all applicable provisions of 
the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 
1251-1387) and will remain in compliance during the term of the Contract.  
 
ARTICLE 26: PREVAILING WAGE 
Contractor and any potential subcontractors have a duty to and shall pay the prevailing wage rate under the 
Davis-Bacon Act, 40 U.S.C. 276a – 276a-5, as amended, and the regulations adopted thereunder contained in 29 
C.F.R. pt. 1 and 5. 
 
ARTICLE 27: CONTRACT WORK HOURS AND SAFETY STANDARDS 
As per the Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708), where applicable, all 
CUSTOMER/END USER Purchase Orders in excess of $100,000 that involve the employment of mechanics or 
laborers must include a provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by 
Department of Labor regulations (29 CFR Part 5). Under 40 U.S.C. 3702 of the Act, each contractor must be 
required to compute the wages of every mechanic and laborer, on the basis of a standard work week of 40 
hours. Work in excess of the standard work week is permissible provided that the worker is compensated at a 
rate of not less than one and a half times the basic rate of pay for all hours worked in excess of 40 hours in the 
work week. The requirements of 40 U.S.C. 3704 are applicable to construction work and provide that no laborer 
or mechanic must be required to work in surroundings or under working conditions which are unsanitary, 
hazardous, or dangerous. These requirements do not apply to the purchases of supplies or materials or articles 
ordinarily available on the open market, or contracts for transportation or transmission of intelligence. 
 
ARTICLE 28: PROFIT AS A SEPARATE ELEMENT OF PRICE 
For purchases using federal funds more than the current Simplified Acquisition Threshold of $250,000, requires 
negotiation of profit as a separate element of the price. See, 2 CFR 200.324(b). Contractor agrees to provide 
information and negotiate regarding profit as a separate element of the price for the purchase. Contractor also 
agrees that the total price, including profit, charged by Contractor will not exceed the awarded pricing, 
including any applicable discount, under any awarded contract. 
 
ARTICLE 29: BYRD ANTI-LOBBYING AMENDMENT 
Byrd Anti-Lobbying Amendment (31U.S.C. 1352) – Contractors that apply or bid for an award exceeding 
$100,000 must file the required anti-lobbying certification. Each tier must certify to the tier above that it will 
not and has not used Federal appropriated funds to pay any person or organization for influencing or attempting 
to influence an officer or employee of any agency, a member of Congress, officer or employee of Congress, or 
an employee of a member of Congress in connection with obtaining any Federal contract, grant or any other 
award covered by 31 U.S.C. 1352. Each tier must also disclose any lobbying with non-Federal funds that takes 
place in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier, up to the 
CUSTOMER/END USER. As applicable, Contractor agrees to file all certifications and disclosures required by, 
and otherwise comply with, the Byrd Anti-Lobbying Amendment (31 USC 1352). Contractor certifies that it is 
currently in compliance with all applicable provisions of the Byrd Anti-Lobbying Amendment (31 U.S.C. 1352) 
and will continue to be in compliance throughout the term of the Contract and further certifies that: 
 

1. No Federal appropriated funds have been paid or will be paid by or on behalf of the Contractor, to any 
person for influencing or attempting to influence an officer or employee of any agency, a Member of 
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection 
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with the awarding of a Federal contract, the making of a Federal Grant, the making of a Federal Loan, the 
entering into a cooperative Master Agreement, and the extension, continuation, renewal, amendment, or 
modification of a Federal contract, grant, loan, or cooperative Master Agreement.  

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for 
influencing, or attempting to influence, an officer or employee of a Member of Congress in connection 
with a Federal contract, grant, loan, or cooperative Master Agreement, Contractor shall complete and 
submit Standard Form – LLL, “Disclosure Form to Report Lobbying”, in accordance with its 
instructions.  

3. Contractor shall require that the language of this certification be included in the award documents for all 
subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and 
cooperative Master Agreements) and that all subcontractors shall certify and disclose accordingly.  

 
This certification is a material representation of fact upon which reliance was placed when this transaction was 
made or entered into. Submission of this certificate is a prerequisite for making or entering into this transaction 
imposed by Section 1352, title 31, U.S. Code. Any person who fails to file the required certification shall be 
subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.  
 
 
ARTICLE 30: COMPLIANCE WITH EPA REGULATIONS APPLICABLE TO GRANTS, 
SUBGRANTS, COOPERATIVE MASTER AGREEMENTS, AND CONTRACTS 
Contractor certifies compliance with all applicable standards, orders, regulations, and/or requirements issued 
pursuant to the Clean Air Act of 1970, as amended (42 U.S.C. 1857(h)), Section 508 of the Clean Water Act, as 
amended (13 U.S.C. 1368), Executive Order 117389 and Environmental Protection Agency Regulation, 40 CFR 
Part 15.  
 
ARTICLE 31: COMPLIANCE WITH ENERGY POLICY AND CONSERVATION ACT 
Contractor certifies that Contractor will be in compliance with mandatory standards and policies relating to 
energy efficiency which are contained in the state energy conservation plan issued in compliance with the 
Energy Policy and Conservation Act (Pub. L. 94-163, 89 Stat. 871). 
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Attachment A
Fonroche Lighting America Inc.

Solar Lighting Equipment and Related Services
Contract No.: SL12-24

Manufacturer Catalog Description HGACBuy 
Discount

Fonroche Lighting America 
Inc. Solar Light & Pole Combinations 10%

Fonroche Lighting America 
Inc. Preventative Maintenance Plan & System 10%

Fonroche Lighting America 
Inc. Installation Support 0%

Fonroche Lighting America 
Inc. Solar Bollard & Bollard Crystals 2%
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3. Specifications/Categories/Scope of Work 
This is an indefinite quantity/indefinite delivery offerings contract – The HGACBuy Customer 
is responsible to ensure adequate competition is performed between the various contractors 
or contractors outside of HGACBuy to determine price reasonableness that might be required 
per any funding agency. Customer will need to ensure compliance with any funding agency 
requirements before proceeding with a purchase order under this contract. Please consult 
legal counsel regarding questions concerning compliance as a contractor under this 
solicitation. 3.1. Specifications 
This solicitation is seeking responses which include products that are consistent with a member's 

exterior lighting needs, including road and street lighting, park and pathway lighting, parking lot 

lighting, and area lighting. 

Responses should include optional products and services which could include the following: pole 

options and other mounting applications and options, solar panel options, energy storage and 

management options, "smart" or other networking equipment and options, wireless, camera, sound, 

and other connectivity options that could be located in same application, optional light/luminaire 

equipment, installation and initialization services, maintenance and warranty options, and other 

related products and services. 3.2. Pricing 
Respondent will price complete solar powered lights and equipment catalog(s), inclusive of its 

complete list pricing book and options, with a designated percentage discount that will be applied to 

all subsequent purchase orders (percentage discount applied to current awarded list pricing). 

Acceptable formats: 

 Manufacturer's official list price book in effect at the time of proposal submittal, with 

Respondent including a separate percentage-off-list discount (e.g.  "10%"); OR  

 A custom, HGACBuy-specific price list created for this proposal, with Respondent including a 

disclosure of the percentage discount that was used in the HGACBuy-specific pricing.  

Responses that fail to provide discounts for equipment / options / services may be deemed non-

responsive and disqualified from solicitation. 

As applicable, HGACBuy expects Respondent to include pricing with this response for typical and 

potential services / labor charges. For such pricing (e.g. installation), in order to accommodate the 
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varying and unforeseen needs of HGACBuy members nationwide, Respondent may employ one or 

more of the following approaches: specific cost-per service(s) price listing/table, a detailed by-region 

price package, a cost-per-hour format, or some version of the above. These can be framed as 

nationwide or detailed in a state or regional format as well. 

NOTE: priced plans / services that are staggered will be priced as a single, complete annual fee, 

covering the payment stream total.     

Respondent must include details on its current capabilities and present a thorough breakdown of 

various priced solutions and options for HGACBuy's Members. Respondent must be thorough 

enough in its specific solutions, package pricing, and individual models / components pricing so as to 

cover all or most of the typical and foreseeable configurations that may be encountered with local 

agencies. 3.3. Manuals and Equipment Specs 
1. Contractor must supply at the time of delivery, at least one complete owner's manual or 

complete operations and service documentation covering the completed products as 

delivered and accepted. 

2. Respondent must supply the following information with their response: Technical 

Specifications, Product Brochures, Tear Sheets, Cut Sheets, Strippers, etc. which clearly 

show all the standard features and capabilities of the equipment in the response 

listing. Please upload in Section 9.1.11 - no zip files can be accepted. 3.4. Service / Maintenance Plans and Parts 
All service/maintenance/support plan listings must clearly indicate the cost structure for such plans, 

including which costs and fees are included. 3.5. Final Contract Deliverables 
Contractor agrees to submit written quarterly reports to H-GAC detailing all transactions during the 

previous three (3) month period. Reports must include, but are not limited, to the following 

information: 

 Customer Name and address 

 HGACBuy confirmation number 

 Product/Service purchased 

Docusign Envelope ID: A3241BBE-AC32-40E3-A44A-21F000AE3B41



 Customer Purchase Order Number 

 Purchase Order Date 

 Product/Service dollar amount 

 HGACBuy Order Processing Charge amount 

Reports must be provided to H-GAC in Excel or other acceptable electronic format by the 30th day 

of the month following the quarter being reported. If Contractor defaults in providing Products or 

Services reporting as required by the contract, recourse may be exercised through cancellation of 

the contract and other legal remedies as appropriate 

 

Docusign Envelope ID: A3241BBE-AC32-40E3-A44A-21F000AE3B41



������

��	
��
������������������
�����	
������������
�������������� �����
	

!�"#$%&�'(%�����
����� ����
����� ����
�

)�*+,,-.�+/012.�10/0+.�1+03*

456789:�;�<���
0*=*>

?8@8AB8��A:8<�����
'.�C�	'�*2.�*/*>

�D8��A:8<�E�����
'.�$������*1.�*/*>�0*F//���

G� �����H�����
'.�C�	'�*2.�*/*>�,F//
�

I�&���J���
	���E�����
'.�$������*1.�*/*>�0F//���K'�L������
�L�����

I� �������J���
	���E�����
'.�$������*1.�*/*>�0F//���K'�L������
�L�����

MNN�OPQRS�T�QUVRS�UW�XRWQYPN�ZUVR

[\8]\̂_� �
���3�̀�������a

0b�c��������(%	
��d��
�����(e���d��
�����(��K�������

�������������������K��������������K'�����f�����������
�	���b�E�	�����������������g�		�����K��
�������b�

"=#$%�g�		���������
������	���	'�
�������K	������
�����������b�f���������
���
��g����g�		�K���������


�������
��
�
�	
K	�b�E����
�����d�������������g�����K��������������g�		�����K������	����b

$		��	
��d��
������g�		�K��
�
�	
K	���������f��������
���$��g���
���$�����
�������������h���#��.���	'�

������d���
���������������������������	��K��������������
�����
���������i����K
	���������
������
���

������g������������������������������	
��d'�
�������������g�		�����	��
		'�K����"=#$%b�"=#$%����������


��������������K�	��'�d����������������d�
�'��	
��d'������d���
����b��������������������������
		'�����j�

d������
���b

00(0(*>.�-F,,�$e  ��k����l��
�	

�����F((�����������b�������b���(�����������(--/*-(���k����(0/2,*1(��
	�
����(��������m�������n
		 0(**

Docusign Envelope ID: A3241BBE-AC32-40E3-A44A-21F000AE3B41



��������	
����
����
������������������������
����
�
�
���
�����
���������
���
�
�
�����������������
��

��������������
��	��
��

���������
��

��������
������	
�������
��
�����
��
�
��
�����
����
�
�
���

���	
����
�������	
��������
������������������
���
�
��������������
�
���
��
���������������

������
����

�
���
�
��������
����
�������������
��
��
�����
����
�
�
�����������

����������������
���
�
�������

�������
�
���������

���������
������	
����
���
��
�����
�
��

��
�	���������������
�������
������	�
����
���

��������������
��
��
����
����
�
�
��

 !"#$%%$&'%�#!%(�")�$'�*+,�-'.�/01)2�3&4#-(�56789�5(:)4�3&4#-(%�!;2&-.).�<$22�")�.))#).�

'&'=4)%;&'%$>)9�?$;�3$2)%�-4)�'&(�-11);().9�

���	
�����������������

�������
����	��
��

�
�����������
���������������	
����
�������
�����

��������
���
��
������������������������

�������
���
����������������
������
��	�
	
������������
��


����������
�������
���������@	��A
���B
���
������������������	������
	�������
������	
����
����
���������

�������������
���@	��A
��C������C
�
�����
���
�������������

D���
����
�
�
������������
�

D�E��F
�
���

��@����
�
�
������B�������

D�D��G�
�
������������@		
�
���
�

HIJKLMNIMO�PQJO�RI�SLPKTUVMO�WUOX�VTT�TUSIMJUMYZ�KI[PUOOUMYZ�[IYUJO[VOULM�L[�LOXI[�VKKTUSVRTI�TIYVT�L[�

[IYQTVOL[\�[I]QU[IPIMOJ�UPKLJIN�R\�VM\�YL̂I[MPIMOVT�VQOXL[UO\_�̀O�UJ�HIJKLMNIMOaJ�[IJKLMJURUTUO\�OL�

IMJQ[I�OXVO�OXUJ�[I]QU[IPIMO�UJ�PIO_�bcdef�[IJI[̂IJ�OXI�[UYXO�OL�[I]QIJO�SLKUIJ�Lg�VM\�TUSIMJIZ�KI[PUOZ�L[�

LOXI[�SLPKTUVMSI�[ITVOIN�NLSQPIMOVOULM�VO�VM\�OUPI_�hUJOIN�RITLW�V[I�LOXI[�[I]QU[IPIMOJ�Lg�[IJKLMNUMY�

OL�OXI�iLTUSUOVOULMj

klAmF����������
��
�F
�
���

�n�����������
����
��
���
	���
�
����	
���������������������
��
��
���

F

	���
����C����������C�
�����������������

���������������F��

������
�����
�
���B���F
�
��
�C���
��

���
���
��F
�
���

���
�
�������F
�
��
��
���
�������
����
��������������������

�	��
���	�
��������klAmF�

����
��
����
�
�
������
������������

�����	
���������
����
�
���
������
�
���o������
�
���

����

F
�
���

�n���
������
������������
������������������
��
���kAmFp���C�
�������
����	��
���	�
�����


����
�
�
���B���
����
�
�
���������	�����
��������
����
���������
����������
�����������������klAmFn��


������������
�����������klAmF�����F
�
���

��

����
����
�
���������
����������
�����
���
������������

C����������
��

	�qrr������������
��r����
���
���
������
���
�
��

EErErDs��tquu�mv C�
w��
�x�
���

�

	�qrr	�
�������
�
	���
���
�r�
�������
�rttyDtr	�
w��
�rEyzuD{r������
�
�r�
�����
|���
�
�}��� DrDD

Docusign Envelope ID: A3241BBE-AC32-40E3-A44A-21F000AE3B41



�����������	
��
	���������
���


������	���	�
�����	�����������


�������	�������������	�����������


�����������	��� ��	���	�
����

!"��#� ����
�	�
�����������	������������
��	������������
�����	��$��������
��	���%�	��� ��$����&

�����
��
'���$'��
�
'���	
���(�	�����������
���	)����
	����'������
�	�
��	�	��	����
�����
������

*'�������	���*'���������	�
��	�����+����	����
�	�
�����,���
��(����
�	�
�������,���
���
���,�	���
'��

����������
���	�)�
��$������
�
�����������	����
�����
���������	���	��	�����
'��-��
���

	
����.��	���	����

���*������
	�
�$����������	���	���
���	��������	
������$	����$��	�)�
��$�
'�����$�	��	
/�

'

��/��***�'$	��� ���$��	�)�
��$

���
�	�
��������%������
���	)��������	���������
���
��
���������
'������	��������������
'��!"��#� �

���$�	���# ���������������	���������(����������
�	$�����
'	
�!"��#� �'	��
'��������
�����������

�	�	$����
�	���!"��#� �*�������
'������	� �$��������
����
�	�
��$���'�����*'����������$�

���������������
��	*	����������
'���������
	
����
�����$��������
�������	
���*����������
'��������
���
�


��	$$�������� ��	�)�
�
'�����$�	�(���
'�����������
� �	��*��������	�
����'���*�
'�!"��#� �

0�����������
����	��	���	�
��������*'����	������
����
��(�
'��������������������*���������	��	
����	����

���	�����������	���������1���
����*�
'�
'	
��	���	�
����2��	�
'���3�����	���������������
*��)��-������

�
	
����
'��*���(�	��	���	�
��������*'����	������
����
������������
����	�������
��'	���	��������
���

���	
����'���*�
'�
'������	���������������
*��)�*'����
'	
���
*��)���������������(�	���	�
'���3���
��

	����
(�����'	���������������	�
�
��	� ����
�	�
������
��$������
'���
�����
	
���������'	������
'��

�	���	�
��������*'����	������
����
������������
���� ����
�����	�������������*������������������	����&

���
�	�
������
'�����������
��4'�����	
����'�����
*����
'���	���	�
�����	���*'����	������
����
���

���������
�	����
����	���������������
*��)����
���������	
���	
�
'��
�������
'�������������

0�����������
����	���	����������������
'��������
�������������������(�
'�����������*���������	��	
���

�	�������
'�����������
2��	�
'���3	
����
����������
'����������
��	�����������������
'���	���	�
�����

55�5���(�6/����� .��1��
���
	��

'

��/������������
�����$�������$��������
��667�6����1��
��57���8���	��	
�����������
9���
���:	�� ����

Docusign Envelope ID: A3241BBE-AC32-40E3-A44A-21F000AE3B41



���������	���
����

�����


���������
��	�����	����������
�������
�������
�������	���
������
������������������
���	
���
����������


�����
����������
���

�����
����������������	���������������������������������
��
�������
�	��

������	���
������������������
��
����������	���
���
��
 �����������	��
�����
��������
����������
���	
��

!
�
���� ������
�"����	������
���	
�����#
������	���
���������
�����	��	
��	�������
�����������������$���


%����
���
��
��������
���������������#
����������
��
����	�
�����	
�������
�������
���������	���
�������

�
������
	������
������
�������������
���� ������ �����
�
��
����
��
��������
�	��&'(�)*����+
	���
�������


����
������)�����
�����������
����
�
���	��
���	�������	�����	�
�������	��,�
���	
�������
	
��
�

���������������
����
���	
������������������
�������� �������
����������������
�����
��
	���
��
�����
����

���������	���������

�����
��������������	�������������������
��		
��
�����	��������	
��������
��
����

�	
������������
����
�
�����-��
.�

�����
���	���������
��������������
��
�����
�����	���
�

���/01234�546781941:�;<:012�;3814�=>�;6�?@4A9?�B8>�;�C>8D7E�

�����
��������	����
�
�����

�� ������ �����
�"� 
������������
���
����
����������������	�����	�
���������
����
����
��������
�����

����	�����	������
����
�
������	����� ��������������������	
���� �������	���
����
�������������� �

�������
��������������	���������	������������
����
���
��
��,������������������
���
����
������	���

����
���	
���F��
�������
�����
����
����������	���
���������
���
�������������

�����
������

�����
��������
�����	��
��
���
������������������
����
��
���
����#���
�
�������
��
���
����#����

������
������������������
������		
�������	���
����
�������������������)�����	���
������ ������

���������	������������
����������
�������	���
���������
���
�������������

�����
������������
��

�
��
��������
�	�����
�
�������'	�����	���������
�

�����
����G�
���
���������
��
������
�
��
�����

�����
����
�����������	���
�������������������
������
��������	��

H��ID3:0734�546781941:6�;<:012�J801:3KE������ �
�

�����
�������
��������
�������
�	�����������

��
�

�����
������	����
�
������� ������ �����
�"� 
������������
���
����
��������������
�

��	���
�������
���� �
�

�����
��L����
�

�����
������		
�������
�	��������������� �����
�����
�

	�����	�������&'(�)�����������
���������������
��������
�����	�������	
�����������
��������

	�����������M��������
������
�����	�����
�
%
	��
����	�����	�������&'(�)���
���������
�����

���	
������	���
����
����������
����������
�������
����
�&(�)H������ ����

)�����	���������
�������� ��&(�)H��������
�
����+
	�����	�������	
�����������	���
����������

�
 ����������L����
����#
������	���
�������	��)�����	������
���
���
����
����	�����	������ ��
�����������

���
�����	
�����������
��	��	������	
���&'(�)�������������
�	�����	������
����� �
�������N�����	���
�����

�����
��!
��
�O�P����	������ ��
���������
���
	���	������
����
������������
�������
�������
�

)�����	��������&'(�)��M�	
����� �
�����
�)�����	������������ �

�����-MG��
�������
���	
���
����
�

�����	�����
����	��
 ����

QQ,Q,�R���.SS��N "��+
	��!
����

�����.,,���	��
�
�����
� ���	��, ��
���
���,��T��,���+
	��,QTUS�V,
���������,��	��
��W�
	����X��� R,��

Docusign Envelope ID: A3241BBE-AC32-40E3-A44A-21F000AE3B41



���������	
���	���
�
�

�������������	
��������

�����������
������	
���	������
�������	�����	
 �!	����
	��

"#$#%&'%(�)%�*+#�,*-./*.-#�)0�*+#�%#*1)-23�45678�-#/)(%'9#,�'%�,):#�/;,#,�'*�:;<�=#�%#/#,,;-<�0)-�*+#�

>.-/+;,#�?-&#-�*)�=#�',,.#&�'%�*+#�%;:#�)0�*+#�-#,#@@#-A&#;@#-3�#*/B3�+)1#C#-�*+#�-#,#@@#-3�&#;@#-3�#*/B�',�

-#/)(%'9#&�)%@<�;,�;�,.=5/)%*-;/*)-�;%&�1'@@�%)*�-#/#'C#�;�,#$;-;*#�/)%*-;/*�;1;-&�)-�=#�;,,'(%#&�;%<�

$)-*')%�)0�*+#�/)%*-;/*B�7%<�D#;&�E#,$)%&#%*�.*'@'9'%(�;�&#;@#-A-#,#@@#-�%#*1)-2�1+)�',�;1;-&#&�;�

/)%*-;/*�1'@@�=#�-#,$)%,'=@#�0)-�*+#�$-)/#,,'%(�)0�*+#�>.-/+;,#�?-&#-�*+-).(+�*+#�%#*1)-2�;%&�*+#�

;/*'C'*'#,�)0�*+#�,;@#3�-#$)-*'%(�-#F.'-#:#%*,3�;%&�-#:'**;%/#�)0�;$$@'/;=@#�)-&#-�$-)/#,,'%(�0##,B

����	
���	����	�G
�	������H	������
���
�
��I�	�J�KL��L��������H
	���I�
�����
 

����J��
���
�����	� ��
������

��L�	���
����	� ��
 �H	��
	������	�G
�	��������L
��
HH ����������
���
�����	���ML��I�  �K��N�

��I�	�
�����K�  �������������
H�
	��O

�������	
���	P����
�
��
��
�����	����K��
�Q�K�����
�����������	H	���J�L����	��
  ��
���	
�� �R���

�
������J��	���	����Q���
� �������	
�S�����

���TL��L�	�����	
���	��	�����
 ���
���H
	�����	��
U�	�����K��	�L
������H	����H
 �H 
����I��
����������

M�V
���	���H ����
�� �
���W���H�	��������M�V
�S�
��

���TL��L�	�X��H����������
�M�V
��	���������	�
����Q	���������
�������

��	��
�L�H
	�L
����	��	�H	��������
���	�
��
K
	��������	
��J��Q����K�  ����������L������	
���	�

��	��� ��I�	�
��Y��Z������������	
���������[H
	�L
����	��	�H	�������N��L
	N��	�������������������

����	
���	�
H���H
�������������������	\��]������
�L�X��H������P��	��H������ ��������
̂���L��������

�������	
�����KL���H	�H
	��N��II�	���H	����N���]������L������	
���	P��	��H������ �������	������L��


�������	
�����I���K��L����L�	���[_�\��
����I�H	�������N�
����
�����	P��H
	�L
����	��	J�������I�
����������

�������	��������I	����Q���������	
���	�
N	�����L
���Q����K�  �L
����L��	�NL�J�K��L�	�
���
� ��������J����

���H��������	���	���H�	�
����N����H
	�L
����	��	��H	��������
����L��
��
	
����I��L��I����H
�
� ������Q

�����
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Docusign Envelope ID: A3241BBE-AC32-40E3-A44A-21F000AE3B41
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1. ACCEPTANCE OF TERMS AND CONDITIONS These Terms and Conditions govern your
("Subscriber" or "you") use of DocuSign's on-demand electronic signature service (the
"Subscription Service"), as accessed either directly through DocuSign.com, DocuSign.net, or
through a DocuSign affiliateâ€™s web page offering a Service Plan (collectively, the "Site"). By
depositing any document into the System (as defined below), you accept these Terms and
Conditions (including your corresponding Service Plan, the DocuSign.com Terms of Use, and all
policies and guidelines referenced and hereby incorporated into these Terms and Conditions) and
any modifications that may be made to the Terms and Conditions from time to time. If you do
not agree to these Terms and Conditions, you should not use the Subscription Service or visit or
browse the Site. These Terms and Conditions constitute a binding legal agreement between you
and DocuSign, Inc. ("DocuSign," "we," "us," and "our"). Please read them carefully and print a
copy for your future reference. 2. MODIFICATION OF TERMS AND CONDITIONS We
reserve the right to modify these Terms and Conditions at any time and in any manner at our sole
discretion by: (a) posting a revision on the Site; or (b) sending information regarding the
amendment to the email address you provide to us. YOU ARE RESPONSIBLE FOR
REGULARLY REVIEWING THE SITE TO OBTAIN TIMELY NOTICE OF ANY
AMENDMENTS. YOU SHALL BE DEEMED TO HAVE ACCEPTED SUCH
AMENDMENTS BY CONTINUING TO USE THE SUBSCRIPTION SERVICE FOR MORE
THAN 20 DAYS AFTER SUCH AMENDMENTS HAVE BEEN POSTED OR
INFORMATION REGARDING SUCH AMENDMENTS HAS BEEN SENT TO YOU. You
agree that we shall not be liable to you or to any third party for any modification of the Terms
and Conditions. 3. DEFINITIONS â€œAccountâ€? means a unique account established by
Subscriber to enable its Authorized Users to access and use the Subscription Service.
â€œAuthorized Userâ€? means any employee or agent of Subscriber, identified by a unique
email address and user name, who is registered under the Account, provided that no two persons
may register, access or use the Subscription Service as the same Authorized User.
â€œeContractâ€? refers to a contract, notice, disclosure, or other record or document deposited
into the System by Subscriber for processing using the Subscription Service. â€œEnvelopeâ€?
means an electronic record containing one or more eContracts consisting of a single page or a
group of pages of data uploaded to the System. â€œSeatâ€? means an active Authorized User
listed in the membership of an Account at any one time. No two individuals may log onto or use
the Subscription Service as the same Authorized User, but Subscriber may unregister or
deactivate Authorized Users and replace them with other Authorized Users without penalty, so
long as the number of active Authorized Users registered at any one time is equal to or less than
the number of Seats purchased. â€œService Planâ€? means the right to access and use the
Subscription Service for a specified period in exchange for a periodic fee, subject to the Service
Plan restrictions and requirements that are used to describe the selected Service Plan on the Site.
Restrictions and requirements may include any or all of the following: (a) number of Seats
and/or Envelopes that a Subscriber may use in a month or year for a fee; (b) fee for sent
Envelopes in excess of the number of Envelopes allocated to Subscriber under the Service Plan;
(c) per-seat or per-user restrictions; (d) the license to use DocuSign software products such as
DocuSign Connect Express in connection with the Subscription Service; and (e) per use fees.
â€œSpecificationsâ€? means the technical specifications set forth in the â€œSubscription Service
Specificationsâ€? available at http://docusign.com/company/specifications. â€œSubscription
Serviceâ€? means DocuSignâ€™s on-demand electronic signature service, as updated from time
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to time, which provides on-line display, certified delivery, acknowledgement, electronic
signature, and storage services for eContracts via the Internet. â€œSystemâ€? refers to the
software systems and programs, communication and network facilities, and hardware and
equipment used by DocuSign or its agents to provide the Subscription Service. â€œTermâ€?
means the period of effectiveness of these Terms and Conditions, as specified in Section 12
below. â€œTransaction Dataâ€? means the metadata associated with an Envelope (such as
transaction history, image hash value, method and time of Envelope deletion, sender and
recipient names, email addresses and signature IDs) and maintained by DocuSign in order to
establish the digital audit trail required by the Subscription Service. 4. SUBSCRIPTION
SERVICE During the term of the Service Plan and subject to these Terms and Conditions,
Subscriber will have the right to obtain an Account and register its Authorized Users, who may
access and use the Subscription Service, and DocuSign will provide the Subscription Service in
material conformance with the Specifications. You must be 18 years of age or older to register
for an Account and use the Subscription Service. Subscriber's right to use the Subscription
Service is limited to its Authorized Users, and Subscriber agrees not to resell or otherwise
provide or assist with the provision of the Subscription Service to any third party. In addition,
DocuSignâ€™s provision of the Subscription Service is conditioned on Subscriber's
acknowledgement and agreement to the following: (a) The Subscription Service facilitates the
execution of eContracts between the parties to those eContracts. Nothing in these Terms and
Conditions may be construed to make DocuSign a party to any eContract processed through the
Subscription Service, and DocuSign makes no representation or warranty regarding the
transactions sought to be effected by any eContract; (b) Between DocuSign and Subscriber,
Subscriber has exclusive control over and responsibility for the content, quality, and format of
any eContract. All eContracts stored by DocuSign are maintained in an encrypted form, and
DocuSign has no control of or access to their contents; (c) If Subscriber elects to use one or more
of the optional features designed to verify the identity of the intended recipient of an eContract
that DocuSign makes available to its subscribers (â€œAuthentication Measuresâ€?), DocuSign
will apply only those Authentication Measures selected by the Subscriber, but makes no
representations or warranties about the appropriateness of any Authentication Measure. Further,
DocuSign assumes no liability for: (A) the inability or failure by the intended recipient or other
party to satisfy the Authentication Measure; or (B) the circumvention by any person (other than
DocuSign) of any Authentication Measure; (d) Certain types of agreements and documents may
be excepted from electronic signature laws (e.g. wills and agreements pertaining to family law),
or may be subject to specific regulations promulgated by various government agencies regarding
electronic signatures and electronic records. DocuSign is not responsible or liable to determine
whether any particular eContract is subject to an exception to applicable electronic signature
laws, or whether it is subject to any particular agency promulgations, or whether it can be legally
formed by electronic signatures; (e) DocuSign is not responsible for determining how long any
d to be retained or stored under any applicable laws, regulations, or legal or administrative
agency processes. Further, DocuSign is not responsible for or liable to produce any of
Subscriberâ€™s eContracts or other documents to any third parties; (f) Certain consumer
protection or similar laws or regulations may impose special requirements with respect to
electronic transactions involving one or more â€œconsumers,â€? such as (among others)
requirements that the consumer consent to the method of contracting and/or that the consumer be
provided with a copy, or access to a copy, of a paper or other non-electronic, written record of
the transaction. DocuSign does not and is not responsible to: (A) determine whether any



particular transaction involves a â€œconsumer;â€? (B) furnish or obtain any such consents or
determine if any such consents have been withdrawn; (C) provide any information or disclosures
in connection with any attempt to obtain any such consents; (D) provide legal review of, or
update or correct any information or disclosures currently or previously given; (E) provide any
such copies or access, except as expressly provided in the Specifications for all transactions,
consumer or otherwise; or (F) otherwise to comply with any such special requirements; and (g)
Subscriber undertakes to determine whether any â€œconsumerâ€? is involved in any eContract
presented by Subscriber or its Authorized Users for processing, and, if so, to comply with all
requirements imposed by law on such eContracts or their formation. (h) If the domain of the
primary email address associated with the Account is owned by an organization and was
assigned to Subscriber as an employee, contractor or member of such organization, and that
organization wishes to establish a commercial relationship with DocuSign and add the Account
to such relationship, then, if Subscriber does not change the email address associated with the
Account, the Account may become subject to the commercial relationship between DocuSign
and such organization and controlled by such organization. 5. RESPONSIBILITY FOR
CONTENT OF COMMUNICATIONS As between Subscriber and DocuSign, Subscriber is
solely responsible for the nature and content of all materials, works, data, statements, and other
visual, graphical, video, and written or audible communications submitted by any Authorized
User or otherwise processed through its Account, the Subscription Service, or under any Service
Plan. Accordingly: (a) Subscriber will not use or permit the use of the Subscription Service to
send unsolicited mass mailings outside its organization. The term â€œunsolicited mass
mailingsâ€? includes all statutory or common definitions or understanding of those terms in the
applicable jurisdiction, such as those set forth for â€œCommercial Electronic Mail Messagesâ€?
under the U.S. CAN-SPAM Act, as an example only; and (b) Subscriber will not use or permit
the use of the Subscription Service: (i) to communicate any message or material that is
defamatory, harassing, libelous, threatening, or obscene; (ii) in a way that violates or infringes
upon the intellectual property rights or the privacy or publicity rights of any person or entity or
that may otherwise be unlawful or give rise to civil or criminal liability (other than contractual
liability of the parties under eContracts processed through the Subscription Service); (iii) in any
manner that is likely to damage, disable, overburden, or impair the System or the Subscription
Service or interfere with the use or enjoyment of the Subscription Service by others; or (iv) in
any way that constitutes or encourages conduct that could constitute a criminal offense.
DocuSign does not monitor the content processed through the Subscription Service, but in
accordance with DMCA (Digital Millennium Copyright Act) safe harbors, it may suspend any
use of the Subscription Service, or remove or disable any content that DocuSign reasonably and
in good faith believes violates this Agreement or applicable laws or regulations. DocuSign will
use commercially reasonable efforts to notify Subscriber prior to any such suspension or
disablement, unless DocuSign reasonably believes that: (A) it is prohibited from doing so under
applicable law or under legal process, such as court or government administrative agency
processes, orders, mandates, and the like; or (B) it is necessary to delay notice in order to prevent
imminent harm to the System, Subscription Service, or a third party. Under circumstances where
notice is delayed, DocuSign will provide the notice if and when the related restrictions in the
previous sentence no longer apply. 6. PRICING AND PER USE PURCHASES The prices,
features, and options of the Subscription Service available for an Account depend on the Service
Plan selected by Subscriber. Subscriber may also purchase optional services on a periodic or
per-use basis. DocuSign may add or change the prices, features or options available with a



Service Plan without notice. Subscriber's usage under a Service Plan is measured based on the
actual number of Seats as described in the Service Plan on the Site. Once a per-Seat Service Plan
is established, the right of the named Authorized User to access and use the Subscription Service
is not transferable; any additional or differently named Authorized Users must purchase per-Seat
Service Plans to send Envelopes. Extra seats, users and/or per use fees will be charged as set
forth in Subscriber's Service Plan if allowed by such Service Plan. If a Services Plan defines a
monthly Envelope Allowance (i.e. # Envelopes per month allowed to be sent), all Envelopes sent
in excess of the Envelope Allowance will incur a per-Envelope charge. Any unused Envelope
Allowances will expire and not carry over from one billing period to another under a Service
Plan. Subscriberâ€™s Account will be deemed to have consumed an Envelope at the time the
Envelope is sent by Subscriber, regardless of whether Envelopes were received by recipients, or
whether recipients have performed any actions upon any eContract in the Envelope. Powerforms
are considered Envelopes within an Envelope Allowance Service Plan, and will be deemed
consumed at the time they are â€œclickedâ€? by any end user regardless of whether or not any
actions are subsequently performed upon such Envelope. For Service Plans that specify the
Envelope Allowance is â€œUnlimited,â€? Subscriber is allowed to send a reasonable number of
Envelopes from the number of Seats purchased. If DocuSign suspects that the number of
Envelopes sent from a particular Seat or a group of Seats is abusive and/or unduly burdensome,
DocuSign will promptly notify Subscriber, discuss the use-case scenario with Subscriber and any
continued monitoring, additional discussions and/or information required to make a final
determination on the course of action based on such information. In the event Subscriber
exceeds, in DocuSignâ€™s sole discretion, reasonable use restrictions under a Service Plan,
DocuSign reserves the right to transfer Subscriber into a higher-tier Service Plan without notice.
If you misrepresent your eligibility for any Service Plan, you agree to pay us the additional
amount you would have been charged under the most favorable pricing structure for which you
are eligible. DocuSign may discontinue a Service Plan at any time, and with prior notice to you,
may migrate your Account to a similar Service Plan that may carry a different fee. You agree to
allow us to charge your credit card for the fees associated with a substitute Service Plan, even if
those fees are higher than those you agreed to when you registered your Account. Optional
asures, are measured at the time of use, and such charges are specific to the number of units of
the service(s) used during the billing period. Optional services subject to periodic charges, such
as additional secure storage, are charged on the same periodic basis as the Service Plan fees for
the Subscription Service. 7. SUBSCRIBER SUPPORT DocuSign will provide Subscriber
support to Subscriber as specified in the Service Plan selected by Subscriber, and that is further
detailed on DocuSignâ€™s website. 8. STORAGE DocuSign will store eContracts per the terms
of the Service Plan selected by Subscriber. For Service Plans that specify the Envelope storage
amount is â€œUnlimited,â€? DocuSign will store an amount of Envelopes that is not abusive
and/or unduly burdensome, in DocuSignâ€™s sole discretion. Subscriber may retrieve and store
copies of eContracts for storage outside of the System at any time during the Term of the Service
Plan when Subscriber is in good financial standing under these Terms and Conditions, and may
delete or purge eContracts from the System at its own discretion. DocuSign may, at its sole
discretion, delete an uncompleted eContract from the System immediately and without notice
upon earlier of: (i) expiration of the Envelope (where Subscriber has established an expiration
for such Envelope, not to exceed 365 days); or (ii) expiration of the Term. DocuSign assumes no
liability or responsibility for a party's failure or inability to electronically sign any eContract
within such a period of time. DocuSign may retain Transaction Data for as long as it has a



business purpose to do so. 9. BUSINESS AGREEMENT BENEFITS You may receive or be
eligible for certain pricing structures, discounts, features, promotions, and other benefits
(collectively, "Benefits") through a business or government Subscriber's agreement with us (a
"Business Agreement"). Any and all such Benefits are provided to you solely as a result of the
corresponding Business Agreement and such Benefits may be modified or terminated without
notice. If you use the Subscription Service where a business or government entity pays your
charges or is otherwise liable for the charges, you authorize us to share your account information
with that entity and/or its authorized agents. If you are enrolled in a Service Plan or receive
certain Benefits tied to a Business Agreement with us, but you are liable for your own charges,
then you authorize us to share enough account information with that entity and its authorized
agents to verify your continuing eligibility for those Benefits and the Service Plan. 10. FEES
AND PAYMENT TERMS The Service Plan rates, charges, and other conditions for use are set
forth in the Site. Subscriber will pay DocuSign the applicable charges for the Services Plan as set
forth on the Site. If you add more Authorized Users than the number of Seats you purchased, we
will add those Authorized Users to your Account and impose additional charges for such
additional Seats on an ongoing basis. Charges for pre-paid Service Plans will be billed to
Subscriber in advance. Charges for per use purchases and standard Service Plan charges will be
billed in arrears. When you register for an Account, you will be required to provide DocuSign
with accurate, complete, and current credit card information for a valid credit card that you are
authorized to use. You must promptly notify us of any change in your invoicing address or
changes related to the credit card used for payment. By completing your registration for the
Services Plan, you authorize DocuSign or its agent to bill your credit card the applicable Service
Plan charges, any and all applicable taxes, and any other charges you may incur in connection
with your use of the Subscription Service, all of which will be charged to your credit card. Each
time you use the Subscription Service, or allow or cause the Subscription Service to be used, you
reaffirm that we are authorized to charge your credit card. You may terminate your Account and
revoke your credit card authorization as set forth in the Term and Termination section of these
Terms and Conditions. We will provide you with one invoice in a format we choose, which may
change from time to time, for all Subscription Service associated with each Account and any
charges of a third party on whose behalf we bill. Payment of all charges is due and will be
charged to your credit card upon your receipt of an invoice. Billing cycle end dates may change
from time to time. When a billing cycle covers less than or more than a full month, we may make
reasonable adjustments and/or prorations. If your Account is a qualified business account and is
approved by us in writing for corporate billing, charges will be accumulated, identified by
Account identification number, and invoiced on a monthly basis. You agree that we may (at our
option) accumulate charges incurred during your monthly billing cycle and submit them as one
or more aggregate charges during or at the end of each cycle, and that we may delay obtaining
authorization from your credit card issuer until submission of the accumulated charge(s). This
means that accumulated charges may appear on the statement you receive from your credit card
issuer. If DocuSign does not receive payment from your credit card provider, you agree to pay
all amounts due upon demand. DocuSign reserves the right to correct any errors or mistakes that
it makes even if it has already requested or received payment. Your credit card issuer's
agreement governs your use of your credit card in connection with the Subscription Service, and
you must refer to such agreement (not these Terms and Conditions) with respect to your rights
and liabilities as a cardholder. You are solely responsible for any and all fees charged to your
credit card by the issuer, bank, or financial institution including, but not limited to, membership,



overdraft, insufficient funds, and over the credit limit fees. You agree to notify us about any
billing problems or discrepancies within 20 days after they first appear on your invoice. If you do
not bring them to our attention within 20 days, you agree that you waive your right to dispute
such problems or discrepancies. We may modify the price, content, or nature of the Subscription
Service and/or your Service Plan at any time. If we modify any of the foregoing terms, you may
cancel your use of the Subscription Service. We may provide notice of any such changes by
e-mail, notice to you upon log-in, or by publishing them on the Site. Your payment obligations
survive any termination of your use of the Subscription Service before the end of the billing
cycle. Any amount not paid when due will be subject to finance charges equal to 1.5% of the
unpaid balance per month or the highest rate permitted by applicable usury law, whichever is
less, determined and compounded daily from the date due until the date paid. Subscriber will
reimburse any costs or expenses (including, but not limited to, reasonable attorneysâ€™ fees)
incurred by DocuSign to collect any amount that is not paid when due. DocuSign may accept any
check or payment in any amount without prejudice to DocuSignâ€™s right to recover the
balance of the amount due or to pursue any other right or remedy. Amounts due to DocuSign
under these Terms and Conditions may not be withheld or offset by Subscriber for any reason
against amounts due or asserted to be due to Subscriber from DocuSign. Unless otherwise noted
 and Conditions are denominated in United States dollars, and Subscriber will pay all such
amounts in United States dollars. Other than federal and state net income taxes imposed on
DocuSign by the United States, Subscriber will bear all taxes, duties, VAT and other
governmental charges (collectively, â€œtaxesâ€?) resulting from these Terms and Conditions or
transactions conducted in relation to these Terms and Conditions. Subscriber will pay any
additional taxes as are necessary to ensure that the net amounts received and retained by
DocuSign after all such taxes are paid are equal to the amounts that DocuSign would have been
entitled to in accordance with these Terms and Conditions as if the taxes did not exist. 11.
DEPOSITS, SERVICE LIMITS, CREDIT REPORTS, AND RETURN OF BALANCES You
authorize us to ask consumer reporting agencies or trade references to furnish us with
employment and credit information, and you consent to our rechecking and reporting personal
and/or business payment and credit history if, in our sole discretion, we so choose. If you believe
that we have reported inaccurate information about your account to a consumer reporting
agency, you may send a written notice describing the specific inaccuracy to the address provided
in the Notices section below. For you to use the Subscription Service, we may require a deposit
or set a service limit. The deposit will be held as a partial guarantee of payment. It cannot be
used by you to pay your invoice or delayed payment. Unless otherwise required by law, deposits
may be mixed with other funds and will not earn interest. We reserve the right to increase your
deposit if we deem appropriate. You may request that we reevaluate your deposit on an annual
basis, which may result in a partial or total refund of the deposit to you or credit to your account.
If you default or these Terms and Conditions are terminated, we may, without notice to you,
apply any deposit towards payment of any amounts you owe to us. After approximately 90 days
following termination of these Terms and Conditions, any remaining deposit or other credit
balance in excess of amounts owed will be returned without interest, unless otherwise required
by law, to you at your last known address. You agree that any amounts under $15 will not be
refunded to cover our costs of closing your account. If the deposit balance is undeliverable and
returned to us, we will hold it for you for one year from the date of return and, during that period,
we may charge a service fee against the deposit balance. You hereby grant us a security interest
in any deposit we require to secure the performance of your obligations under these Terms and



Conditions. 12. TERM AND TERMINATION The term of these Terms and Conditions for each
Account begins on the date you register for an Account and continues for the term specified by
the Service Plan you purchase (the â€œTermâ€?). You may terminate your Account at any time
upon 10 days advance written notice to DocuSign following the Notice procedures set forth in
these Terms and Conditions. Unless you terminate your Account or you set your Account to not
auto renew, your Service Plan will automatically renew at the end of its Term (each a
â€œRenewal Termâ€?), and you authorize us (without notice) to collect the then-applicable fee
and any taxes for the renewed Service Plan, using any credit card we have on record for you.
Service Plan fees and features may change over time. Your Service Plan for a Renewal Term
will be the one we choose as being closest to your Service Plan from the prior Term. For any
termination (including when you switch your Account), you will be responsible for payment of
all fees and charges through the end of the billing cycle in which termination occurs. If you
terminate your annual Service Plan Account within the first 30 days of the Term, you may
submit written request to DocuSign following the Notice procedures set forth in these Terms and
Conditions, for a full refund of the prepaid fees paid by you to DocuSign. You will be limited to
one refund. You agree that termination of an annual Service Plan after the first 30 days will not
entitle you to any refund of prepaid fees. You will be in default of these Terms and Conditions if
you: (a) fail to pay any amount owed to us or an affiliate of ours or any amount appearing on
your invoice; (b) have amounts still owing to us or an affiliate of ours from a prior account; (c)
breach any provision of these Terms and Conditions; (d) violate any policy applicable to the
Subscription Service; (e) are subject to any proceeding under the Bankruptcy Code or similar
laws; or (f) if, in our sole discretion, we believe that your continued use of the Subscription
Service presents a threat to the security of other users of the Subscription Service. If you are in
default, we may, without notice to you, suspend your Account and use of the Subscription
Service, withhold refunds and terminate your Account, in addition to all other remedies available
to us. We may require reactivation charges to reactivate your Account after termination or
suspension. The following provisions will survive the termination of these Terms and Conditions
and your Account: Sections 3, 9-11, and 15-23. 13. SUBSCRIBER WARRANTIES You hereby
represent and warrant to DocuSign that: (a) you have all requisite rights and authority to use the
Subscription Service under these Terms and Conditions and to grant all applicable rights herein;
(b) the performance of your obligations under these Terms and Conditions will not violate,
conflict with, or result in a default under any other agreement, including confidentiality
agreements between you and third parties; (c) you will use the Subscription Service for lawful
purposes only and subject to these Terms and Conditions; (d) you are responsible for all use of
the Subscription Service in your Account; (e) you are solely responsible for maintaining the
confidentiality of your Account names and password(s); (f) you agree to immediately notify us
of any unauthorized use of your Account of which you become aware; (g) you agree that
DocuSign will not be liable for any losses incurred as a result of a third party's use of your
Account, regardless of whether such use is with or without your knowledge and consent; (h) you
will not use the Subscription Service in any manner that could damage, disable, overburden or
impair the System, or interfere with another's use of the Subscription Service by others; (i) any
information submitted to DocuSign by you is true, accurate, and correct; and (j) you will not
attempt to gain unauthorized access to the System or the Subscription Service, other accounts,
computer systems, or networks under the control or responsibility of DocuSign through hacking,
cracking, password mining, or any other unauthorized means. 14. DOCUSIGN WARRANTIES
DocuSign represents and warrants that: (a) the Subscription Service as delivered to Subscriber



and used in accordance with the Specifications will not infringe on any United States patent,
copyright or trade secret; (b) the Subscription Service will be performed in accordance with the
Specifications in their then-current form at the time of the provision of such Subscription
Service; (c) any DocuSign Products that are software shall be free of harmful or illicit code,
trapdoors, viruses, or other harmful features; (d) the proper use of the Subscription Service by
Subscriber in accordance with the Specifications and applicable law in the formation of an
eContract not involving any consumer will be sufficient under the Electronic Signatures in
Global and National Commerce Act, 15 U.S.C. Â§Â§ 7001 et seq. (the â€œESIGN Actâ€?) to
 ESIGN Act; (e) the proper use of the Subscription Service by Subscriber in accordance with the
Specifications and applicable law in the formation of an eContract involving a consumer will be
sufficient under the ESIGN Act to support the validity of such formation, to the extent provided
in the ESIGN Act, so long as and provided that Subscriber complies with all special
requirements for consumer eContracts, including and subject to those referenced in Section 4.(f)
and (g) above; and (f) DocuSign has implemented information security policies and safeguards
to preserve the security, integrity, and confidentiality of eContracts and to protect against
unauthorized access and anticipated threats or hazards thereto, that meet the objectives of the
Interagency Guidelines Establishing Standards for Safeguarding Subscriber Information as set
forth in Section 501 (b) of the Gramm-Leach-Bliley Act. 15. DISCLAIMER OF WARRANTIES
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY PROVIDED
IN SECTION 14 OF THESE TERMS AND CONDITIONS, THE SUBSCRIPTION SERVICE
AND THE SITE ARE PROVIDED â€œAS IS,â€? AND DOCUSIGN: (a) MAKES NO
ADDITIONAL REPRESENTATION OR WARRANTY OF ANY KIND WHETHER
EXPRESS, IMPLIED (EITHER IN FACT OR BY OPERATION OF LAW), OR STATUTORY,
AS TO ANY MATTER WHATSOEVER; (b) EXPRESSLY DISCLAIMS ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
QUALITY, ACCURACY, AND TITLE; AND (c) DOES NOT WARRANT THAT THE
SUBSCRIPTION SERVICE OR SITE ARE OR WILL BE ERROR-FREE, WILL MEET
SUBSCRIBERâ€™S REQUIREMENTS, OR BE TIMELY OR SECURE. SUBSCRIBER
WILL BE SOLELY RESPONSIBLE FOR ANY DAMAGE RESULTING FROM THE USE OF
THE SUBSCRIPTION SERVICE OR SITE. SUBSCRIBER WILL NOT HAVE THE RIGHT
TO MAKE OR PASS ON ANY REPRESENTATION OR WARRANTY ON BEHALF OF
DOCUSIGN TO ANY THIRD PARTY. USE OF THE SUBSCRIPTION SERVICE AND SITE
ARE AT YOUR SOLE RISK. Because some states and jurisdictions do not allow limitations on
implied warranties, the above limitation may not apply to you. In that event, such warranties are
limited to the minimum warranty period allowed by the applicable law. 16. SUBSCRIBER
INDEMNIFICATION OBLIGATIONS You will defend, indemnify, and hold us, our affiliates,
officers, directors, employees, suppliers, consultants, and agents harmless from any and all third
party claims, liability, damages, and costs (including, but not limited to, attorneys' fees) arising
from or related to: (a) your use of the Subscription Service; (b) your violation of these Terms and
Conditions; (c) your infringement, or infringement by any other user of your Account, of any
intellectual property or other right of any person or entity; or (d) the nature and content of all
materials, works, data, statements, and other visual, graphical, written, or audible
communications of any nature submitted by any Authorized User of your Account or otherwise
processed through your Account. 17. LIMITATIONS OF LIABILITY NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN THESE TERMS AND CONDITIONS,
DOCUSIGN WILL NOT, UNDER ANY CIRCUMSTANCES, BE LIABLE TO SUBSCRIBER



FOR ANY CONSEQUENTIAL, INCIDENTAL, SPECIAL, OR EXEMPLARY DAMAGES
ARISING OUT OF OR RELATED TO THE TRANSACTIONS CONTEMPLATED UNDER
THESE TERMS AND CONDITIONS, INCLUDING BUT NOT LIMITED TO LOST
PROFITS OR LOSS OF BUSINESS, EVEN IF APPRISED OF THE LIKELIHOOD OF SUCH
DAMAGES OCCURRING. UNDER NO CIRCUMSTANCES WILL DOCUSIGN'S TOTAL
LIABILITY OF ALL KINDS ARISING OUT OF OR RELATED TO THESE TERMS AND
CONDITIONS OR SUBSCRIBERâ€™S USE OF THE SUBSCRIPTION SERVICE
(INCLUDING BUT NOT LIMITED TO WARRANTY CLAIMS), REGARDLESS OF THE
FORUM AND REGARDLESS OF WHETHER ANY ACTION OR CLAIM IS BASED ON
CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, EXCEED THE
TOTAL AMOUNT PAID BY SUBSCRIBER TO DOCUSIGN UNDER THESE TERMS AND
CONDITIONS DURING THE 3 MONTHS PRECEDING THE DATE OF THE ACTION OR
CLAIM. EACH PROVISION OF THESE TERMS AND CONDITIONS THAT PROVIDES
FOR A LIMITATION OF LIABILITY, DISCLAIMER OF WARRANTIES, OR EXCLUSION
OF DAMAGES REPRESENTS AN AGREED ALLOCATION OF THE RISKS OF THESE
TERMS AND CONDITIONS BETWEEN THE PARTIES. THIS ALLOCATION IS
REFLECTED IN THE PRICING OFFERED BY DOCUSIGN TO SUBSCRIBER AND IS AN
ESSENTIAL ELEMENT OF THE BASIS OF THE BARGAIN BETWEEN THE PARTIES.
EACH OF THESE PROVISIONS IS SEVERABLE AND INDEPENDENT OF ALL OTHER
PROVISIONS OF THESE TERMS AND CONDITIONS, AND EACH OF THESE
PROVISIONS WILL APPLY EVEN IF THE WARRANTIES IN THESE TERMS AND
CONDITIONS HAVE FAILED OF THEIR ESSENTIAL PURPOSE. Because some states and
jurisdictions do not allow limitation of liability in certain instances, portions of the above
limitation may not apply to you. 18. CONFIDENTIALITY â€œConfidential Informationâ€?
means any trade secrets or other information of DocuSign, whether of a technical, business, or
other nature (including, without limitation, DocuSign software and related information), that is
disclosed to or made available to Subscriber. Confidential Information does not include any
information that: (a) was known to Subscriber prior to receiving it from DocuSign; (b) is
independently developed by Subscriber without use of or reference to any Confidential
Information; (c) is acquired by Subscriber from another source without restriction as to use or
disclosure; or (d) is or becomes part of the public domain through no fault or action of
Subscriber. During and after the Term of these Terms and Conditions, Subscriber will: (i) use the
Confidential Information solely for the purpose for which it is provided; (ii) not disclose such
Confidential Information to a third party; and (iii) protect such Confidential Information from
unauthorized use and disclosure to the same extent (but using no less than a reasonable degree of
care) that it protects its own Confidential Information of a similar nature. If Subscriber is
required by law to disclose the Confidential Information or the terms of these Terms and
Conditions, Subscriber must give prompt written notice of such requirement before such
disclosure and assist the DocuSign in obtaining an order protecting the Confidential Information
from public disclosure. Subscriber acknowledges that, as between the parties, all Confidential
Information it receives from DocuSign, including all copies thereof in Subscriber's possession or
control, in any media, is proprietary to and exclusively owned by DocuSign. Nothing in these
Terms and Conditions grants Subscriber any right, title, or interest in or to any of the
Confidential Information. Subscriber's incorporation of the Confidential Information into any of
its own materials shall not render Confidential Information non-confidential. Subscriber
acknowledges that any actual or threatened violation of this confidentiality provision may cause



irreparable, non-monetary injury to the disclosing party, the extent of which may be difficult to
ascertain, and therefore agrees that DocuSign shall be entitled to seek injunctive relief in
addition to all remedies available to DocuSign at law and/or in equity. Absent written consent of
DocuSign, the burden of proving that the Confidential Information is not, or is no longer,
confidential or a trade secret shall be on Subscriber. 19. PRIVACY Personal information
provided or collected through or in connection with this Site shall only by used in accordance
with DocuSignâ€™s Privacy Policy and these Terms and Conditions are subject to the Privacy
Policy on DocuSign's website which sets forth the terms and conditions governing DocuSign's
collection and use of personal information from Authorized Users that is gathered through the
Site. 20. ACCESS LIMITS Your use of the Site is at all times governed by our website Terms of
 is the owner of various intellectual property and technology rights associated with the
Subscription Service, its document management, digital signature, and notary system, including
patent, copyright, trade secret, and trademark and service mark rights. Except for the rights
expressly granted in these Terms and Conditions, DocuSign does not transfer to Subscriber of
any Authorized User any of DocuSignâ€™s technology or other intellectual property or
technology rights. All right, title, and interest in and to DocuSignâ€™s technology and
intellectual property will remain solely with the DocuSign. Subscriber agrees that it will not,
directly or indirectly, reverse engineer, decompile, disassemble, or otherwise attempt to derive
source code or other trade secrets from the Subscription Service or DocuSignâ€™s technology.
DocuSign agrees that data and information provided by Subscriber under these Terms and
Conditions shall remain, as between Subscriber and DocuSign, owned by Subscriber. DocuSign
hereby grants to users and licensees of its products and services a limited, revocable,
nonexclusive and nontransferable right to use DocuSignâ€™s regular trade names, trademarks,
titles and logos (â€œLicensed Marksâ€?) solely for purposes of identifying DocuSignâ€™s
products and services. Details of this trademark license are available at:
http://www.docusign.com/IP. 22. FEEDBACK By submitting feedback to DocuSign: (a)
Subscriber automatically grants to DocuSign a perpetual, irrevocable, transferable, royalty-free
license to use Subscriber's feedback for any and all purposes without any compensation to
Subscriber; and (b) Subscriber agrees that it will not publish, submit, or display feedback
submitted by Subscriber or its Authorized Users to or on any other web site or in any other
publicly accessible forum without DocuSign's prior written consent. 23. GENERAL Subscriber
acknowledges that the Subscription Service and any related products, information,
documentation, software, technology, technical data, and any derivatives thereof, that DocuSign
makes available to its Subscribers (collectively â€œExcluded Dataâ€?), is subject to export
control laws and regulations of the United States and other jurisdictions (collectively â€œExport
Lawsâ€?). Subscriber represents and warrants that: (i) it is not located in, under the control of, or
a national or resident of an embargoed country or prohibited end user under Export Laws; and
(ii) it will not access, download, use, export or re-export, directly or indirectly, the Excluded
Data to any location, entity, government or person prohibited by export laws, without first
complying with all Export Laws that may be imposed by the U.S. Government and any country
or organization of nations within whose jurisdiction it operates or does business. Subscriber is
solely responsible for complying with Export Laws for all Excluded Data and any of its content
transmitted through the Subscription Service. Subscriber shall advise DocuSign in the event the
Excluded Data requires DocuSign to obtain additional licenses, permits and/or approvals from
any government in the jurisdiction where Subscriber intends to use the Subscription Service.
Upon being advised of such a requirement, DocuSign may at its sole discretion: (a) terminate



Subscriber's Account; (b) obtain such licenses, permits, and/or approvals as may be required; or
(c) modify these Terms and Conditions such that additional licenses, permits, and/or approvals
are no longer required to be obtained by DocuSign. The Subscription Service will be accessed
and delivered via the internet. Subscriber is responsible for obtaining the necessary equipment
and internet connection in order to access and use the Subscription Service. In order to fully
utilize the Subscription Service, Subscriber will need to maintain certain minimum hardware and
software requirements. These requirements are set forth in the Specifications. DocuSign will be
and act as an independent contractor (and not as the agent or representative of Subscriber) in the
performance of these Terms and Conditions. These Terms and Conditions will not be interpreted
or construed as: (a) creating or evidencing any association, joint venture, partnership, or
franchise between the parties; (b) imposing any partnership or franchise obligation or liability on
either party; (c) prohibiting or restricting either partyâ€™s performance of any services for any
third party; or (d) establishing or as a foundation for any rights or remedies for any third party,
whether as a third party beneficiary or otherwise. Subscriber must not represent to anyone that
Subscriber is an agent of DocuSign or is otherwise authorized to bind or commit DocuSign in
any way without DocuSignâ€™s prior authorization. Subscriber may not assign its rights, duties,
or obligations under these Terms and Conditions without DocuSignâ€™s prior written consent.
If consent is given, these Terms and Conditions will bind Subscriberâ€™s successors and
assigns. Any attempt by Subscriber to transfer its rights, duties, or obligations under these Terms
and Conditions except as expressly provided in these Terms and Conditions is void. DocuSign
may freely assign its rights, duties, and obligations under these Terms and Conditions. DocuSign
may utilize a subcontractor or other third party to perform its duties under these Terms and
Conditions so long as: (a) DocuSign shall not be relieved of any responsibilities or obligations
under these Terms and Conditions that are performed by the subcontractor or third party; and (b)
DocuSign shall remain Subscriberâ€™s sole point of contact and sole contracting party. We may
provide, or third parties may provide, links to other Web sites or resources that are beyond our
control. We make no representations as to the quality, suitability, functionality, or legality of any
sites to which links may be provided, and you hereby waive any claim you might have against us
with respect to such sites. DOCUSIGN IS NOT RESPONSIBLE FOR THE CONTENT ON
THE INTERNET OR WEB PAGES THAT ARE CONTAINED OUTSIDE THE SITE. Your
correspondence or business dealings with, or participation in promotions of, advertisers or
partners found on or through the Site, including payment and delivery of related goods or
services, and any other terms, conditions, warranties, or representations associated with such
dealings, are solely between you and such advertiser or partner. You agree that we are not
responsible or liable for any loss or damage of any sort incurred as the result of any such
dealings or as the result of the presence of such advertisers or partners on the Site. Any notice
required or permitted to be given in accordance with these Terms and Conditions will be
effective if it is in writing and sent using the certified delivery function of the Subscription
Service, by email, certified or registered mail, or insured courier, return receipt requested, to the
appropriate party at the address set forth in Subscriber's registration information for Subscriber
or on the Site for DocuSign. Either party may change its address for receipt of notice by notice to
the other party in accordance with this Section. Notices are deemed given upon receipt if
delivered using the Subscription Service or email, two business days following the date of
mailing, or one business day following delivery to a courier. Written notification to terminate an
Account shall be sent by email to support@docusign.com from the Subscriberâ€™s email
address set forth in Subscriber's registration information for Subscriber, or by calling



1.866.219.4318. Neither party will be liable for, or be considered to be in breach of or default
ns on account of, any delay or failure to perform as required by these Terms and Conditions as a
result of any cause or condition beyond such partyâ€™s reasonable control, so long as such
party uses all commercially reasonable efforts to avoid or remove such causes of
non-performance or delay. These Terms and Conditions are governed in all respects by the laws
of the State of Washington as such laws are applied to agreements entered into and to be
performed entirely within Washington between Washington residents. Any controversy or claim
arising out of or relating to these Terms and Conditions, the Hosted Service, or the Site will be
settled by binding arbitration in accordance with the commercial arbitration rules of the
American Arbitration Association. Any such controversy or claim shall be arbitrated on an
individual basis, and shall not be consolidated in any arbitration with any claim or controversy of
any other party. The arbitration will be conducted in King County, Washington, and judgment on
the arbitration award may be entered into any court having jurisdiction thereof. The award of the
arbitrator shall be final and binding upon the parties without appeal or review except as
permitted by Washington law. Notwithstanding the foregoing, either party may seek any interim
or preliminary injunctive relief from any court of competent jurisdiction, as necessary to protect
the party's rights or property pending the completion of arbitration. By using the Site or the
Subscription Service, you consent and submit to the exclusive jurisdiction and venue of the state
and federal courts located in King County, Washington. Any legal action by Subscriber arising
under these Terms and Conditions must be initiated within two years after the cause of action
arises. The waiver by either party of any breach of any provision of these Terms and Conditions
does not waive any other breach. The failure of any party to insist on strict performance of any
covenant or obligation in accordance with these Terms and Conditions will not be a waiver of
such party's right to demand strict compliance in the future, nor will the same be construed as a
novation of these Terms and Conditions. If any part of these Terms and Conditions is found to be
illegal, unenforceable, or invalid, the remaining portions of these Terms and Conditions will
remain in full force and effect. If any material limitation or restriction on the grant of any license
to Subscriber under these Terms and Conditions is found to be illegal, unenforceable, or invalid,
the license will immediately terminate. Except as set forth in Section 2 of these Terms and
Conditions, these Terms and Conditions may not be amended except in writing signed by both
you and us. In the event that we make such a change that has a material adverse impact on your
rights or use of the Service, you may terminate these Terms and Conditions by giving us notice
within 20 days of the date we notify you, and you will not be charged any cancellation fee. These
Terms and Conditions are the final and complete expression of the agreement between these
parties regarding the Subscription Service. These Terms and Conditions supersede, and the terms
of these Terms and Conditions govern, all previous oral and written communications regarding
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