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Resolution No. ______________ 

 
A resolution accepting the terms of a cooperative purchasing 
master agreement with Inmate Calling Solutions LLC, doing 
business as ICSolutions, for inmate communications for the 
Davidson Country Sheriff’s Office.  
 

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 the 
state of Nevada and Inmate Calling Solutions LLC, dba ICSolutions; and,  
 
WHEREAS, this master agreement was requested by the Davidson Country Sherrif’s Office 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 the 

Metropolitan Government of Nashville and 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 the state of Nevada and Inmate Calling 
Solutions LLC, dba ICSolutions, 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. 
 
 
RECOMMENDED BY:     INTRODUCED BY: 
 

_____________________________     _____________________________ 
Dennis Rowland 
Purchasing Agent      _____________________________ 
       
         _____________________________   
APPROVED AS TO AVAILABILITY    Member(s) of Council 
OF FUNDS:  
 
_____________________________            
Jenneen Reed, Director 
Department of Finance 
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APPROVED AS TO FORM AND     
LEGALITY: 
 
_____________________________  
Assistant Metropolitan Attorney 
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The State of Nevada 

Department of Administration Purchasing Division 
 

In conjunction with 
 
 

 

Request for Proposal 
 
 

State of Nevada Solicitation Number 99SWC-S1154 
 
 
 

NASPO ValuePoint Master Agreement for 
INMATE COMMUNICATIONS 

 
Release:  December 13, 2021 
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RFP Administrative Information
RFP Title: Inmate Communications 

RFP Project Description:  
(See Section 1.1) 

The State of Nevada in conjunction with NASPO ValuePoint, 
is seeking Contractor(s) to provide Inmate Communications.
 

RFP Lead:  
(See Section 1.2) 
 
 

Heather Moon, Purchasing Officer II 
Nevada State Purchasing Division 
515 E. Musser Street, Suite 300 
Carson City, Nevada  89701 
775-684-0179 
hmoon@admin.nv.gov  

Submit sealed proposal (if submitting manually): 
 
MANUAL PROPOSALS MUST BE RECEIVED AT THE 
PHYSICAL ADDRESS DESIGNATED FOR COURIER 
SERVICE AND TIME/DATE STAMPED BY THE STATE 
OF NEVADA DIVISION OF PURCHASING PRIOR TO 
THE CLOSING DATE AND TIME. 
 
Submit electronically via Nevada EPro: 
(See Section 2.10) 

Address for Courier: 
515 E. Musser St., Ste 300 
Carson City, NV  89701 
 
Address for US Mail: 
 
Same as Above 
 
Electronic Submission 
https://nevadaepro.com/bso/  
 

Pre-Proposal Conference: 
 
Pre-Proposal Conference Location: 
(See Section 2.3) 
 

December 21, 2021 from 1:00 p.m.  3:00 p.m. 
 
 
Please contact Heather Moon for invite information. 

Deadline To Receive Questions: 
(See Sections 1.3 and 2.1) 

December 30, 2021 

Question & Answers: 
(See Section 2.1) 

All questions, including those about Terms and Conditions, 
must be submitted through https://nevadaepro.com/bso/  
Question must be submitted by the question deadline date 

RFP Closing Date:  (See Section 1.3) January 24, 2022 

RFP Closing Time:  (See Section 1.3)  2:00 pm PST 

Initial Term of Contract and Renewals: 
(See Attachment A, Section 3) 

The initial term of the Contract will be two (2) years with the 
option, upon mutual written agreement, for three (3) 
additional renewal periods of one (1) year each.  Upon mutual 
agreement, the contract may be extended or amended. 

TAKE NOTE OF THE 0.25% NASPO VALUEPOINT ADMINISTRATIVE FEE DETAILED IN SECTION 6 OF THE NASPO 
VALUEPOINT STANDARD TERMS AND CONDITIONS, WHICH MUST BE INCORPORATED INTO YOUR BASE PRICE.  
OTHER STATES MAY NEGOTIATE ADDITIONAL ADMINISTRATIVE FEES IN THEIR PARTICIPATING ADDENDA 
FOLLOWING AWARD OF A MASTER AGREEMENT. 
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REQUEST FOR PROPOSAL 
INMATE COMMUNICATIONS 

 
Solicitation # 99SWC-S1154 

Section 1: NASPO ValuePoint Solicitation - General Information 

1.1. Purpose 

The State of Nevada, Purchasing Division (Lead State) is requesting proposals for Inmate 
Communications in cooperation with NASPO ValuePoint.  The purpose of this Request for 
Proposal (RFP) is to establish Master Agreements with qualified Offerors to provide Inmate 
Communications for all Participating States. The objective of this RFP is to obtain best value, 
and in some cases achieve more favorable pricing, than is obtainable by an individual state or local 
government entity because of the collective volume of potential purchases by numerous state and 
local government entities.  The Master Agreement(s) resulting from this procurement may be used 
by state governments (including departments, agencies, institutions), institutions of higher 
education, political subdivisions (i.e., colleges, school districts, counties, cities, etc.), the District 
of Columbia, territories of the United States, and other eligible entities subject to approval of the 
individual chief procurement official and compliance with local statutory and regulatory 
provisions.  The initial term of the master agreement shall be two (2) years with renewal provisions 
as outlined in Section 2 of the NASPO ValuePoint Master Terms and Conditions (Attachment A). 
 
It is anticipated that this RFP may result in Master Agreement awards to multiple contractors, in 

 discretion.  
 
This RFP is designed to provide interested Offerors with sufficient information to submit proposals 
meeting minimum requirements, but is not intended to limit a proposal's content or exclude any 
relevant or essential data.  Offerors are encouraged to expand upon the specifications to add service 
and value consistent with state requirements.  
 
This will be a new Master Agreement for the State of Nevada and NASPO ValuePoint.   
 

1.2. Lead State, Solicitation Number and Lead State Contract Administrator 

The State of Nevada Purchasing Division is the Lead State and issuing office for this document 
and all subsequent addenda relating to it.  The reference number for the transaction is Solicitation 
#99SWC-S1154.  This number must be referred to on all proposals, correspondence, and 
documentation relating to the RFP. 
 
The Lead State Contract Administrator identified below is the Single Point of Contact during this 
procurement process.  Offerors and interested persons shall direct to the Lead State Contract 
Administrator all questions concerning the procurement process, technical requirements of this 
RFP, contractual requirements, requests for brand approval, changes, clarifications, and protests, 
the award process, and any other questions that may arise related to this solicitation and the 
resulting Master Agreement.  The Lead State Contract Administrator designated by the State of 
Nevada Purchasing Division is:  
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Heather Moon, Purchasing Officer II
Nevada State Purchasing Division
515 E. Musser Street, Suite 300 
Carson City, Nevada  89701 
775-684-0179 
hmoon@admin.nv.gov  

1.3 Schedule of Events 

 
Solicitation Release:   December 13, 2021 
Pre-Proposal Conference:  December 21, 2021 
Question Deadline:   December 30, 2021 @ 5:00pm PST 
Closing Date and Time:  January 24, 2022 @ 2:00 pm PST 
Anticipated Award Date:  April 2022 
 
All times are Pacific Standard time unless indicated otherwise. 

1.4. Definitions 

The following definitions apply to this solicitation.  Attachment A also contains definitions of 
terms used in this solicitation and the NASPO ValuePoint Master Agreement terms and conditions.  
 
Lead State means the State conducting this cooperative procurement, evaluation, and award.  
 
Offeror means the company or firm who submits a proposal in response to this Request for 
Proposal. 
 
Proposer has the same meaning as Offeror. 
 
Proposal means the official written response submitted by an Offeror in response to this Request 
for Proposal. 
 
Request for Proposal or "RFP" means the entire solicitation document, including all parts, 
sections, exhibits, attachments, and Addenda. 
 
Inmate means 
 
Offender means 
 

1.5. NASPO ValuePoint Background Information 

NASPO ValuePoint is the cooperative contracting arm of the National Association of State 
Procurement Officials (NASPO).  NASPO is a non-profit association dedicated to strengthening 
the procurement community through education, research and communication.  It is made up of the 
directors of the central purchasing offices in each of the 50 states, the District of Columbia, and 
the territories of the United States.  NASPO ValuePoint facilities administration of the cooperative 
group contracting consortium of state chief procurement officials for the benefit of state 
departments, institutions, agencies, and Political Subdivisions (i.e., colleges, school districts, 
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counties, cities etc.) and other eligible entities (i.e., Non-Profit Organizations, etc.) for all States, 
the District of Columbia, and territories of the United States.

For more information consult the following websites www.naspovaluepoint.org and 
www.naspo.org. 
 

1.6. Participating States   

In addition to the Lead State conducting this solicitation, the following Participating States have 
requested to be named in this RFP as potential users of the resulting Master Agreement:  
 

 Hawaii 
 Illinois 
 Maine 
 Nevada 
 New Mexico 

 
Other entities may become Participating Entities after award of the Master Agreement.  Some States 
may have included special or unique terms and conditions for their state that will govern their state 
Participating Addendum.  These terms and conditions are being provided as a courtesy to proposers 
to indicate which additional terms and conditions may be incorporated into the state Participating 
Addendum after award of the Master Agreement.  The Lead State will not address questions or 
concerns or negotiate terms and conditions.  The Participating States shall negotiate 
these terms and conditions directly with the supplier.  State-specific terms and conditions are 
included in Attachment J. 

1.7. Anticipated Usage 

This is a new Master Agreement for the Lead State and NASPO ValuePoint.  No minimum or 
maximum level of sales volume is guaranteed or implied in awarded agreements made under this 
RFP.    

Section 2: Solicitation Requirements, Information and Instructions to 
Offerors 
 

2.1 RFP Question and Answer Process  

All questions, including those about Terms and Conditions, must be submitted through 
https://nevadaepro.com/bso/.   Question must be submitted by the question deadline date and time 
shown in Section 1.3 (Schedule of Events).  Answers will be given via the 
https://nevadaepro.com/bso/ site as soon as possible.   
 
The Lead State may refuse to answer questions received after the Question/Answer deadline.  
 
The identity of potential Offerors will not be published with the answers, but the text of questions 
will be restated, so Offerors are cautioned about including context in questions that may reveal the 
source of questions. 
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2.2 RFP Addenda  

Formal changes to this RFP including but not limited to contractual terms and procurement 
requirements shall only be changed via formal written addenda issued by the Lead State.  
 
The Lead State accepts no responsibility for a prospective Offeror not receiving solicitation 
documents and/or revisions to the solicitation.  It is the responsibility of the prospective Offeror to 
monitor the https://nevadaepro.com/bso/ to obtain RFP addenda or other information relating to the 
RFP. 

2.3 Pre-Proposal Conference  

A pre-proposal conference will be held on 12/21/2021 from 1:00 p.m.  3:00 p.m. via TEAMs.  
Please e-mail Heather Moon for invite information. 

2.4 Proposal Due Date 

Proposals must be received by the posted Closing date and time as described in the Schedule of 
Events in Section 1.3 of this RFP.  Proposals received after the deadline will be late and rejected.  

2.5 Cancellation of Procurement 

This RFP may be canceled at any time prior to award of the Master Agreement(s) if the Lead State 
determines such action to be in the collective best interests of Participating States.  

2.6 Governing Laws and Regulations 

This procurement is conducted by the Lead State Purchasing Division, in accordance with the Lead 
State Procurement Code.  These are available at http://purchasing.nv.gov/. 
 
This procurement shall be governed by the regulations and laws of the Lead State.  Venue for any 
administrative or judicial action relating to this procurement, evaluation, and award shall be in 
Nevada.   The provisions governing choice of law and venue for issues arising after award and 
during contract performance are specified in section 14.12 of the NASPO ValuePoint Master 
Agreement Terms and Conditions in Attachment A.   

2.7 Firm Offers 

Responses to this RFP, including proposed costs, will be considered firm for (180) days after the 
proposal due date.  

2.8 Right to Accept All or Portion of Proposal  

Unless otherwise specified in the solicitation, the Lead State may accept any item or combination 
of items as specified in the solicitation or of any proposal unless the Offeror expressly restricts an 
item or combination of items in its Proposal and conditions its response on receiving all items for 
which it provided a proposal. In the event that the Offeror so restricts its Proposal, the Lead State 

the best value to the Lead State and the NASPO ValuePoint Cooperative Purchasing Program. The 
Lead State may otherwise determine at its sole discretion that such restriction is non-responsive 
and renders the Offeror ineligible for further evaluation.  
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2.9 Proposal Content and Format Requirements 

Proposals must be detailed and concise.  Each Proposal must be labeled and organized in a manner 
that is congruent with the requirements and terminology used in this RFP and must include a point 
by point response, structured in form and reference to the RFP, addressing all requirements and 
the Scope of Work elements. Do not submit company literature, brochures and marketing 
materials.  
 

2.10 Proposal Submission Instructions 

Proposals must be received by the posted Closing date and time.  Proposals received after the 
deadline will be late and rejected.  
 
2.11 Required Format 

2.11.1 General Submission Requirements  

Vendors shall submit their proposals by using Create Quote through the 
State electronic procurement website, https://NevadaEPro.com, in 
accordance with the instructions below. 

 
 Refer to Instructions for Vendors Responding to a Bid in the Important 

Links section on the front page of NevadaEPro for instructions on how 
to submit a Quote using NevadaEPro. 

 
 The Quote/Proposal shall contain a maximum of four (4) attachments 

which may include: 
 

 Technical Proposal 
 Confidential Technical (if applicable) 
 Cost Proposal (if applicable) 
 Confidential Financial (if applicable) 

 
 Proposals shall have a technical response, which may be composed of 

two (2) parts in the event a vendor determines that a portion of their 
 

 
 If complete responses cannot be provided without referencing 

confidential information, such confidential information shall be 
provided in accordance with Section 2.11.3, Part IB  Confidential 
Technical Proposal. 
 

 Specific references made to the section, page, and paragraph where the 
confidential information can be located shall be identified on 
Attachment H, Confidentiality and Certification of Indemnification. 

 
 Proposals that do not comply with the requirements may be deemed 

non-  
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 Although it is a public opening, only the names of the vendors 
submitting proposals shall be announced per NRS 333.335(6).  
Technical and cost details about proposals submitted shall not be 
disclosed. 
 

 Assistance for handicapped, blind or hearing-impaired persons who 
wish to attend the RFP opening is available.  If special arrangements are 
necessary, please notify the Purchasing Division designee as soon as 
possible and at least two (2) days in advance of the opening. 
 

 For ease of evaluation, the technical and cost proposals shall be 
presented in a format that corresponds to and references sections 
outlined within this RFP and shall be presented in the same order.  
Written responses shall be in bold/italics and placed immediately 
following the applicable RFP question, statement and/or section. 
 

 Proposals are to be prepared in such a way as to provide a 
straightforward, concise delineation of capabilities to satisfy the 
requirements of this RFP.  Expensive color displays, promotional 
materials, etc., are not necessary or desired.  Emphasis shall be 
concentrated on conformance to the RFP instructions, responsiveness to 
the RFP requirements, and on completeness and clarity of content. 
 

 For purposes of addressing questions concerning this RFP, the sole 
contact shall be the Purchasing Division as specified on Page 1 of this 
RFP.  Upon issuance of this RFP, other employees and representatives 
of the agencies identified in the RFP shall not answer questions or 
otherwise discuss the contents of this RFP with any prospective vendors 
or their representatives.  Failure to observe this restriction may result in 
disqualification of any subsequent proposal per NAC 333.155(3).  This 
restriction does not preclude discussions between affected parties for the 
purpose of conducting business unrelated to this procurement. 

 
 Any vendor who believes there are irregularities or lack of clarity in the 

RFP or proposal requirements or specifications are unnecessarily 
restrictive or limit competition shall notify the Lead State (Nevada), in 
writing, as soon as possible, so that corrective addenda may be furnished 
by the Lead State (Nevada) in a timely manner to all vendors. 
 

 
be deemed non-responsive per NRS 333.311. 
 

 The vendor understands and acknowledges that the representations 
made in its proposal are material and important, and shall be relied on 
by the State in its evaluation of a proposal.  Any misrepresentation by a 
vendor shall be treated as fraudulent concealment from the State of the 
true facts relating to the proposal. 
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2.11.2 PART I A  TECHNICAL PROPOSAL 

The Technical Proposal must not include cost and/or pricing information.  Cost 
and/or pricing information contained in the technical proposal may cause the 
proposal to be rejected. 

 
Using Create Quote in NevadaEPro, vendors shall provide one (1) PDF Technical 
Proposal on the Attachments tab that includes the following: 

Section I  Table of Contents 
 

An accurate and updated table of contents must be provided. 

Section II  Vendor Information Sheet 
 

The vendor information sheet completed with an original signature by an 
individual authorized to bind the organization must be included in this 
section. 

Section III  State Documents 
 

The State documents tab must include the following: 
 

 The signature page from all amendments with an original signature by 
an individual authorized to bind the organization. 
 

 Attachment H  Confidentiality and Certification of Indemnification of 
RFP with an original signature by an individual authorized to bind the 
organization. 
 

 Attachment G  Vendor Certifications with an original signature by an 
individual authorized to bind the organization. 
 

 Copies of any vendor licensing agreements and/or hardware and 
software maintenance agreements. 
 

 Copies of applicable certifications and/or licenses. 

Section IV - Section 3  Scope of Work 

Vendors must place their written response(s) in bold/italics immediately 
following the applicable RFP question, statement and/or section. 

Section V  Section 4  Company Background and References 

Vendors must place their written response(s) in bold/italics immediately 
following the applicable RFP question, statement and/or section.  This section 
must also include the requested information in Subcontractor Information, if 
applicable. 
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Section VI  Other Informational Material 

Vendors must include any other applicable reference material in this section 
clearly cross referenced with the proposal. 

2.11.3 PART IB  CONFIDENTIAL TECHNICAL PROPOSAL  

 Vendors only need to submit Part IB if the proposal includes any confidential technical 
information (Refer to Attachment H, Confidentiality and Certification of 
Indemnification of RFP). 

 
 If needed, Vendors must provide one (1) PDF Confidential Technical Proposal file 

that includes the following Format and Content:  
 

Vendors must have an appendix in the confidential technical information that cross 
reference back to the technical proposal, as applicable. 

2.11.4 PART II  COST PROPOSAL 

 Vendors shall submit pricing per Attachment C - Cost. 
 
 

deemed proprietary per NRS 333.020 (5) (a) may be marked as  

2.11.5 PART III  CONFIDENTIAL FINANCIAL INFORMATION 

 If needed, Vendors must provide one (1) PDF Confidential Financial Information file that 
includes the following Format and Content: 
 

Vendors must place the information required per Section 4 - Mandatory 
Minimum Administrative Proposal Requirements in this section. 

 

2.12 Ownership or Disposition of Proposals and other Materials submitted 

Proposals submitted per proposal submission requirements become the property of the State, 

 

2.13 Confidential or Proprietary Information 

 As a potential contractor of a public entity, vendors are advised that full disclosure is 
required by law. 
 

 Vendors are required to submit written documentation in accordance with Attachment 
H, Confidentiality and Certification of Indemnification demonstrating the material 

use your proposal to be 
deemed non-compliant and will not be accepted by the State of Nevada. 
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record upon contract award. 
 

 
to defend and indemnify the State of Nevada for honoring such designation. 
 

 Failure to label any information that is released by the State shall constitute a complete 
waiver of any and all claims for damages caused by release of said information.  

2.14 Offeror Exceptions to Terms and Conditions   

The Lead State discourages exceptions to contract terms and conditions in the RFP, attached 
Participating Entity terms and conditions (if any), and the NASPO ValuePoint Master Agreement 
Terms and Conditions.  Exceptions may cause a proposal to be rejected as nonresponsive when, in 
the sole judgment of the Lead State (and its sourcing team), the proposal appears to be conditioned 
on the exception or correction of what is deemed to be a deficiency or unacceptable exception and 
would require a substantial proposal rewrite to correct.   
 
Offerors should identify or seek to clarify any problems with contract language or any other 
document contained within this RFP through their written inquiries about the RFP using the 
process in Section 2.1.  
 
Moreover, Offerors are cautioned that award may be made on receipt of initial proposals without 
clarification or an opportunity for discussion, and the nature of exceptions would be evaluated.  
Further, the nature of exceptions will be considered in the competitive range determination if one 
is conducted. In the sole discretion of the Lead State, exceptions may be evaluated to determine: 
the extent to which the alternative language or approach poses unreasonable, additional risk to the 
state; is judged to inhibit achieving the objectives of the RFP; or whose ambiguity makes 
evaluation difficult and a fair resolution (available to all Offerors) impractical given the timeframe 
for the RFP.  Exceptions may result in a Proposal being rejected as nonresponsive and the Lead 
State is under no obligation to consider exceptions.   
 

2.15 Certification of Non-Debarment  

Disclosure of any significant prior or ongoing contract failures, contract breaches, civil or criminal 
litigation in which the vendor has been alleged to be liable or held liable in a matter involving a 
contract with the State of Nevada or any other governmental entity.  Any pending claim or 

perform or fulfill its obligations if a contract is awarded as a result of this RFP must also be 
disclosed. 
 
Does any of the above apply to your company? 
 

Yes  No  

 

identified. 
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Question Response
Date of alleged contract 
failure or breach: 

 

Parties involved:  
Description of the contract 
failure, contract breach, or 
litigation, including the 
products or services involved: 

 

Amount in controversy:  
Resolution or current status of 
the dispute: 

 

If the matter has resulted in a 
court case: 

Court Case Number 
  

Status of the litigation:  
 
Each vendor must include in its proposal a complete disclosure of any alleged significant prior or 
ongoing contract failures, contract breaches, any civil or criminal litigation or investigations 
pending which involves the vendor or in which the vendor has been judged guilty or liable.  Failure 
to comply with the terms of this provision may disqualify any proposal.  The State reserves the 

party, which documents, without limitation, unsatisfactory performance, adversarial or contentious 
demeanor, significant failure(s) to meet contract milestones or other contractual failures.  Refer 
generally to NRS 333.335. 
 
The Offeror certifies that neither the Offeror nor its principals are presently debarred, suspended, 
proposed for debarment, declared ineligible, or voluntarily excluded from participation in this 
transaction (Master Agreement) by any governmental department or agency.  If the Offeror cannot 
certify this statement, attach a written explanation for review by the Lead State.  

Section 3: Evaluation and Award 

3.1  Right to Waive Minor Irregularities 

The Lead State in its sole discretion reserves the right to waive minor irregularities in the Proposal, 
which include but are not limited to corrections of deficiencies or clarification of ambiguities that in 
the judgment of the Lead State do not require a comprehensive proposal rewrite. The Lead State also 
reserves the right in its sole discretion to waive certain mandatory requirements provided that all of 
the otherwise responsive proposals fail to meet the same mandatory requirements and the failure to 
do so does not materially affect the procurement. 

3.2 Discussions with Offerors  

In the initial phase of the evaluation process, the Lead State will review all proposals timely 
received.  Unacceptable proposals (non-responsive proposals not conforming to RFP 
requirements) will be eliminated from further consideration.   
 
The Lead State reserves the right to award on receipt of initial proposals without an opportunity 
for discussion or proposal revision, so Offerors are encouraged to submit their most favorable 
proposal at the time established for receipt of proposals.   Offerors shall be accorded fair and equal 
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treatment with respect to any opportunity for discussion and/or written revisions of proposals.  In 
conducting discussions, there shall be no disclosure of any information derived from proposals 
submitted by competing Offerors.    

3.3 Award of Master Agreement(s) 

Award shall be made to the Offeror(s) whose proposal is the most advantageous to the State of 
Nevada and NASPO ValuePoint, taking into consideration price and the other evaluation factors 
set forth in this Request for Proposal.  

3.4 Evaluation Process 

 
 
Proposals shall be consistently evaluated and scored in accordance with NRS 333.335(3) based 
upon the following criteria: 
 
 

Criteria Description Weight 

Demonstrated competence 
 Did the vendor provide sufficient data to convince you that 

they will do a good job for the State? 
 Was the proof compelling? 
 Are you confident that this vendor has the knowledge, skills 

and abilities to perform all its tasks well? 
 

needs? 
 Does the vendor suggest new ways to enhance performance? 
 Does the vendor have the flexible capacity to handle all the 

needs of the State as they continue to change? 
 Did the vendor present sufficient performance history to 

convince you of their ability? 
 Has the vendor been in business long enough to provide 

good stability? 
 Has the vendor experienced ownership changes that would 

impact their services? 
 Has there been any censure or litigation history? 

 

25 

Experience in performance of comparable engagements 
 Does the vendor have prior experience that will ensure all 

the skills necessary to perform tasks well? 
 Did the vendor have success in other work for a private or 

governmental entity? 
 

successful completion of these duties? 
 Has the vendor provided adequate references? 

 

20 

Conformance with the terms of this RFP 
 necessary 

information requested in the RFP in a professional manner? 
10 
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to complete the necessary tasks? 
 Was the proposal easy to understand and did it provide 

answers to questions, or create more questions? 
 
Expertise and Availability of Key Personnel 

 Is the staff that will be assigned to this project by the vendor 
the best qualified to manage the process? 

 Will they be available to ensure completion of the project? 
 Will they be available for follow-up issues? 
 Is sufficient staff assigned to handle these duties? 
 Is there a Nevada office or contact person? 
 Will assigned staff respond to issues within a reasonable 

amount of time? 
 

15 

Cost 
 Has the vendor established a cost that is reasonable for the 

project? 
 Is the State of Nevada receiving good value for its dollars? 
 Are the costs reasonable compared to the competition? 
 Will there be any additional costs or other ongoing 

expenses? 
 

30 

 
Proposals shall be kept confidential until a contract is awarded. 
 
The evaluation committee may also contact the references provided in response to the Section 
identified as Company Background and References; contact any vendor to clarify any response; 

from any available source 
concerning any aspect of a proposal; and seek and review any other information deemed pertinent 
to the evaluation process.  The evaluation committee shall not be obligated to accept the lowest 
priced proposal, but shall make an award in the best interests of the State of Nevada per NRS 
333.335(5). 
 
Each vendor must include in its proposal a complete disclosure of any alleged significant prior or 
ongoing contract failures, contract breaches, any civil or criminal litigation or investigations 
pending which involves the vendor or in which the vendor has been judged guilty or liable.  Failure 
to comply with the terms of this provision may disqualify any proposal.  The State reserves the 

party, which documents, without limitation, unsatisfactory performance, adversarial or contentious 
demeanor, significant failure(s) to meet contract milestones or other contractual failures.  Refer 
generally to NRS 333.335. 
 

proposals determined to be acceptable and competitive per NAC 333.165.  Vendors shall be 
accorded fair and equal treatment with respect to any opportunity for discussion and/or written 
revisions of proposals.  Such revisions may be permitted after submissions and prior to award for 
the purpose of obtaining best and final offers.  In conducting discussions, there shall be no 
disclosure of any information derived from proposals submitted by competing vendors.  Any 
modifications made to the original proposal during the best and final negotiations will be included 
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as part of the contract. 

3.5 Notice of Intent to Award 

After a final selection(s) is made, the Lead State will issue an intent- to-award announcement on 
its electronic procurement system.  Proposal files are public records and available for review at the 
offices of the Lead State by appointment. 

3.6 Protest 

Any unsuccessful vendor may file an appeal in strict compliance with NRS 333.370 and Chapter 
333 of the Nevada Administrative Code. 

3.7 Post Award Formalization of the Master Agreement 

The Lead State reserves the right during contract negotiation of the Master Agreement to adjust 

schedule, scope of work, or risk to the Lead State and Participating States, with materiality defined 
in terms of the effect on the evaluation and award.   The Lead State reserves the right to accept 
contract or pricing changes that are more favorable to the Lead State.  
 
If no Master Agreement is reached with the apparent awardee, the Lead State may negotiate with 
other Offerors or elect to make no award under this RFP.  

Section 4: Administrative and Technical Response Requirements 

4.1 Mandatory Minimum Administrative Proposal Requirements 

This section contains the minimum requirements that must be met in order to be considered for the 
evaluation phase.  All of the items described in this section are non-negotiable.  All Offerors must 
state willingness and demonstrate ability to satisfy these requirements in the proposal submitted 
for consideration.    
 
Company background/history and why vendor is qualified to provide the services described in this 
RFP.  Limit response to no more than five (5) pages. 
 
Length of time vendor has been providing services described in this RFP to the public and/or 
private sector.  Please provide a brief description. 
 
Financial information and documentation to be included in Section 2.11.5, Part III  Confidential 
Financial Information.  
 

 Dun and Bradstreet Number  
 

 Federal Tax Identification Number 
 

4.2 NASPO ValuePoint Master Agreement Statement of Compliance 

NASPO ValuePoint Master Agreement(s) resulting from this RFP will constitute the final 
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Participating Addendum.   

The Master Agreement will include, but not be limited to, the NASPO ValuePoint Standard Terms 
and Conditions in Attachment A and Lead State specific terms and conditions required to execute 
a master agreement, the scope of work (Attachment B
Proposal.    
 
This section highlights particular terms and conditions of NASPO ValuePoint Master Agreement 
Terms and Conditions, although Offerors will be bound to all the terms and conditions when 
executing a Master Agreement as shown in Attachment A.   Offerors must include a statement in 
their Proposal that they have read and understand all of the terms and conditions as shown in the 
Master Agreement (Attachment A).     
 
4.2.a Insurance 
 
To be eligible for award, the Offeror agrees to acquire insurance from an insurance carrier or 

forth in Section 13 of the NASPO ValuePoint Master Agreement Terms and Conditions.  Describe 
your insurance or plans to obtain insurance satisfying the requirements in Section 13. 
 

4.2.b NASPO ValuePoint Administrative Fee and Reporting Requirements 

To be eligible for award, the Offeror agrees to pay a NASPO ValuePoint administrative fee as 
specified in Section 5.2 of the NASPO ValuePoint Master Agreement Terms and Conditions.  
Moreover, specific summary and detailed usage reporting requirements are prescribed by Section 
5.3 of the NASPO ValuePoint Master Agreement Terms and Conditions.    

 
Offeror shall identify the person responsible for providing the mandatory usage reports.  This 
information must be kept current during the contract period.    Contractor will be required to 
provide reporting contact within 15 days of Master Agreement execution. 
 
4.2.c Promotion of the NASPO ValuePoint Master Agreement 
 
The NASPO ValuePoint Master Agreement Terms and Conditions include program provisions 
governing participation in the cooperative, reporting and payment of administrative fees, and 
marketing/education relating to the NASPO ValuePoint Cooperative Procurement Program.  
Technical and management evaluation factors may include evaluation of: the likely effectiveness 
of the O O
to administration of and reporting under the Master Agreement; the risk that contractual 

ValuePoint cooperative procurement program, in which case awards could be Lead-State-Only 
awards.  In this regard,  
 

a. Briefly describe how you intend to promote the use of the Master Agreement. 
 

b. Knowing that state procurement officials (CPO) must permit use of the Master Agreement 

the agreement?  
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c. 
intended scope of the solicitation as awarded. In the context of your method of promoting 
agreements of this nature, how would you clarify any questions regarding the scope the 
agreement with respect to any potential order?  

 
d. Through its Cooperative Development Coordinators and Education & Outreach team, 

NASPO ValuePoint assists Lead States by engaging  in strategies aimed at 
promoting master agreements.  What opportunities and/or challenges do you see in 
working with NASPO ValuePoint staff in this way? 
 

e. Does your company participate in any other public procurement cooperatives?   If yes, 
explain any restrictions or requirements that other cooperatives place on your company for 
participating with NASPO ValuePoint.  
 

4.2.d Usage Fee and Reporting Plan 
 
Offerors shall include in their proposals a detailed plan for meeting the usage fee and reporting 
requirements of NASPO ValuePoint and Participating States.  All information within the plan must 
be kept current, with NASPO ValuePoint and the Lead State Contract Administrator being notified 
of any changes to the usage fee and reporting plan immediately. 
 
The plan shall include but not be limited to the following components: 
 

a. Offerors shall identify the person responsible for providing the mandatory usage reports.   
 

b. Offerors shall identify the method and frequency in which usage data will be collected from 
authorized distributors. 

 
c. Offerors shall identify the method in which usage fees will be distributed to NASPO 

ValuePoint and applicable Participating States. 
 

d. Offerors shall identify the method in which up-to-date information will be provided to 
NASPO ValuePoint and the Lead State Contract Administrator. 
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4.3 Lead State Terms and Conditions   

The Lead State reserves the right to negotiate additional terms and conditions in its Participating 
Addendum.  Offerors shall submit a statement that they understand they may be required to 
negotiate these additional terms and conditions when executing a Participating Addendum.  

4.4 Participating State Terms and Conditions  

For informational purposes only, some Participating State specific Terms and Conditions are 
provided in Attachments to this solicitation and will be negotiated with other Participating States 
after award of the Master Agreement. Each State reserves the right to negotiate additional terms 
and conditions in its Participating Addendums.  Offeror shall submit a statement that they 
understand they may be required to negotiate these additional terms and conditions when executing 
a Participating Addendum.  

4.5 Technical Requirements 

This section contains technical requirements pertaining to the Inmate Communications.  Other 
sections of this RFP contain additional requirements that must be met in order to be considered 
responsive. Offeror must identify in their Proposal how their company meets (or exceeds) all 
requirements listed in Section 4 of this RFP solicitation. 

 

4.5.1 Offeror Profile 

Provide the following information specific to your company: 

a. Your full legal name 

b. Primary business address 

c. Describe your company ownership structure 

d. Employee size (number of employees) 

e. Website 

f. Sales contact information 

g. Your client retention rate during the past 3 years 

h. A brief history of your company and the year it was founded 

i. Describe your growth during the past three years. 
 

4.5.1a Subcontractor Information 

 
Does this proposal include the use of subcontractors? 
 

Yes  No  
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Identify specific subcontractors and the specific requirements of this RFP for which each proposed 
subcontractor will perform services.

If any tasks are to be completed by subcontractor(s), vendors must: 
 

 Describe the relevant contractual arrangements; 
 

 Describe how the work of any subcontractor(s) will be supervised, channels of 
communication will be maintained and compliance with contract terms assured; and 

 
 Describe your previous experience with subcontractor(s). 

 
 Vendors must describe the methodology, processes and tools utilized for: 

 
 Selecting and qualifying appropriate subcontractors for the project/contract; 

 
 Ensuring subcontractor compliance with the overall performance objectives for the project;  

 
 Ensuring that subcontractor deliverables meet the quality objectives of the project/contract; 

and 
 

 Providing proof of payment to any subcontractor(s) used for this project/contract, if 

State will be notified of such payments. 
 
Provide the same information for any proposed subcontractors as requested in Section 4.5.1, 
Offeror Information. 
 
Business references as specified in Section 4.5.1b, Business References must be provided for any 
proposed subcontractors. 
 
Vendor shall not allow any subcontractor to commence work until all insurance required of the 
subcontractor is provided to the vendor. 
 
Vendor must notify the using agency of the intended use of any subcontractors not identified within 
their original proposal and provide the information originally requested in the RFP in Section 
4.5.1a, Subcontractor Information.  The vendor must receive agency approval prior to 
subcontractor commencing work. 
 
No part of the resulting contract from this solicitation may be performed offshore of the United 
States by persons located offshore of the United States or by means, methods, or communications 
that, in whole or in part, take place offshore of the United States.  
 

4.5.1b Business References 

Vendors should provide a minimum of three (3) business references from similar projects 
performed for private, state and/or large local government clients within the last three (3) years. 
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Vendors must provide the following information for every business reference provided by the 
vendor and/or subcontractor:

subcontractor.   
 

Reference #:  

Company Name:  

Identify role company will have for this RFP project 
(Check appropriate role below): 

 VENDOR  SUBCONTRACTOR 

Project Name:  
Primary Contact Information 
Name:  
Street Address:  
City, State, Zip:  
Phone, including area code:  
Facsimile, including area code:  
Email address:  
Alternate Contact Information 
Name:  
Street Address:  
City, State, Zip:  
Phone, including area code:  
Facsimile, including area code:  
Email address:  
Project Information 
Brief description of the 
project/contract and description 
of services performed, including 
technical environment (i.e., 
software applications, data 
communications, etc.) if 
applicable: 

 

Original Project/Contract Start 
Date: 

 

Original Project/Contract End 
Date: 

 

Original Project/Contract Value:  
Final Project/Contract Date:  
Was project/contract completed 
in time originally allotted, and if 
not, why not? 

 

Was project/contract completed 
within or under the original 
budget/ cost proposal, and if not, 
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why not?
 
Vendors must also submit Attachment E, Reference Questionnaire to the business references that 
are identified in Section 4.1.5b.   
 
The company identified as the business references must submit the Reference Questionnaire 
directly to the State of Nevada Purchasing Division.  
 

State of Nevada 
Purchasing Division on or before the deadline as specified in Section 1.3, Schedule of Events for 
inclusion in the evaluation process.  Reference Questionnaires not received, or not complete, may 

 
 
The Lead State reserves the right to contact and verify any and all references listed regarding the 
quality and degree of satisfaction for such performance. 
 

4.5.1c Vendor Staff Resumes  

A resume must be completed for key personnel responsible for administering the 
contract resulting from this RFP per Attachment F, Proposed Staff Resume. 
 

A. Key Personnel 
 

establish a standard of quality for replacements, as determined by the Lead State in its sole 
discretion.  The vendor shall replace key personnel when needed with personnel having 
equivalent education, knowledge, skills and ability.  Replacement of key personnel may be 
accomplished in the following manner: 

 
 A representative of the contractor authorized to bind the company will notify the Lead 

State in writing of the change in key personnel. 
 
 The Lead State may accept the change of the key personnel by notifying the contractor 

in writing. 
 
 The signed acceptance will be considered to be an update to the key personnel and will 

not require a contract amendment.  A copy of the acceptance must be kept in the official 
contract file. 

 
 Replacements to key personnel are bound by all terms and conditions of the contract 

and any subsequent issue resolutions and other project documentation agreed to by the 
previous personnel. 

 
 If key personnel are replaced, someone with comparable skill and experience level must 

replace them. 
 
 At any time that the contractor provides notice of the permanent removal or resignation 

of any of the management, supervisory or other key professional personnel and prior to 
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the permanent assignment of replacement staff to the contract, the contractor shall 
provide a resume and references for a minimum of two (2) individuals qualified for and 
proposed to replace any vacancies in key personnel, supervisory or management 
position. 

 
 Upon request, the proposed individuals will be made available within five (5) calendar 

days of such notice for an in-person interview with Lead State staff at no cost to the 
Lead State. 

 
 The Lead State will have the right to accept, reject or request additional candidates 

within five (5) calendar days of receipt of resumes or interviews with the proposed 
individuals, whichever comes later. 

 
 A written transition plan must be provided to the Lead State prior to approval of any 

change in key personnel. 
 
 The State reserves the right to have any contract or management staff replaced at the 

sole discretion and as deemed necessary by the State. 
 

4.5.2 Customer Service 

a.  What are your hours of operation and when are key account people available to us? 
 

b. Describe how problem identification and resolution will be handled. 
 

c. How will you service our account? Describe the system you will use to manage our 
account. 

 
d. How do you respond to customer complaints and service issues?   

 
e. How do you assess customer satisfaction? 

 
f. What are your quality assurance measures and how are they handled in your 

organization. 
 
4.5.3 Scope of Work 
 

a. Offerors shall demonstrate in their Proposal how they meet or exceed the requirements 
of each section of the Scope of Work - Attachment B.  Offerors shall show each 
requirement and its response in their Proposal.      

 
b. No part of the resulting contract from this solicitation may be performed offshore of the 

United States by persons located offshore of the United States or by means, methods, or 
communications that, in whole or in part, take place offshore of the United States.  

4.5.4 Customer Service 

g.  What are your hours of operation and when are key account people available to us? 
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h. Describe how problem identification and resolution will be handled. 

i. How do you respond to customer complaints and service issues?  
 

j. How do you assess customer satisfaction? 
 

k. What are your quality assurance measures and how are they handled in your 
organization? 

Section 5: Price and Cost Proposal 
 
The Cost Proposals will be evaluated independent of the technical evaluation.  Cost proposals must 
be submitted to the Lead State as a separate document in the Offerors  Proposals. Do not embed 
cost proposal in the technical proposal response. 
 
Offeror shall provide detailed costs for all costs associated with the responsibilities and related 
services, per Attachment C - Cost.  
 
Cost for the NASPO ValuePoint Master Agreements shall be based on the following: 
 
The Lead State is exempt from federal excise taxes and no payment will be made for any taxes 

s
applicable Lead State or local sales or use taxes on the products provided or the services rendered. 
If required by Lead State, t
The tax rules with respect to other Participating Entities may vary and are expected to be addressed 
in the Participating Addenda. 

5.1 Price and Rate Guarantee Period 

All prices and rates offered shall be guaranteed for the initial term of the Master Agreement.  Any 
request for price or rate adjustment following the initial Master Agreement term is detailed in 
Section 6.1 of the NASPO ValuePoint Master Agreement Terms and Conditions.  
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NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21) 

 

 
 

ATTACHMENT A 

NASPO VALUEPOINT MASTER AGREEMENT TERMS AND CONDITIONS 

I. Definitions 

1.1 Acceptance means acceptance of goods and services as set forth in 
Section IX of this Master Agreement. 

1.2 Contractor means a party to this Master Agreement, whether a person or 
entity, that delivers goods or performs services under the terms set forth in 
this Master Agreement. 

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

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

1.5 Lead State means the State centrally administering any resulting Master 
Agreement(s) who is a party to this Master Agreement. 

1.6 Master Agreement means the underlying agreement executed by and 
between the Lead State, acting in cooperation with NASPO ValuePoint, and 
the Contractor, as now or hereafter amended. 

1.7 NASPO ValuePoint is a division of the National Association of State 

NASPO ValuePoint facilitates administration of the NASPO cooperative 
group contracting consortium of state chief procurement officials for the 
benefit of state departments, institutions, agencies, and political 
subdivisions and other eligible entities (i.e., colleges, school districts, 
counties, cities, some nonprofit organizations, etc.) for all states, the 
District of Columbia, and territories of the United States. NASPO 
ValuePoint is identified in the Master Agreement as the recipient of reports 
and may perform contract administration functions relating to collecting 
and receiving reports, as well as other contract administration functions as 
assigned by the Lead State. 

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

1.9 Participating Addendum means a bilateral agreement executed by a 
Contractor and a Participating Entity incorporating this Master Agreement 
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NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21) 

and any additional Participating Entity-specific language or other 
requirements (e.g., ordering procedures specific to the Participating Entity, 
entity-specific terms and conditions, etc.).

1.10 Participating Entity means a state (as well as the District of Columbia 
and US territories), city, county, district, other political subdivision of a 
State, or a nonprofit organization under the laws of some states properly 
authorized to enter into a Participating Addendum, that has executed a 
Participating Addendum. 

1.11 Participating State means a state that has executed a Participating 
Addendum or has indicated an intent to execute a Participating 
Addendum. 

1.12 Product or Products and Services means any equipment, software 
(including embedded software), documentation, service, or other 
deliverable supplied or created by the Contractor pursuant to this Master 
Agreement. The term Product includes goods and services.  

1.13 Purchasing Entity means a state (as well as the District of Columbia and 
US territories), city, county, district, other political subdivision of a State, or 
a nonprofit organization under the laws of some states if authorized by a 
Participating Addendum, that issues a Purchase Order against the Master 
Agreement and becomes financially committed to the purchase. 

II. Term of Master Agreement 

2.1 Initial Term. The initial term of this Master Agreement will be for two (2) 
years.  The term of this Master Agreement may be amended beyond the 
initial term for three (3) additional renewal periods of one (1) year each at 

 upon review of 
requirements of Participating Entities, current market conditions, and 
Contractor performance. 

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

2.3 Amendment Term. The term of the Master Agreement may be amended 
past the initial term and stated renewal periods for a reasonable period if 
in the judgment of the Lead State a follow-on competitive procurement will 
be unavoidably delayed (despite good faith efforts) beyond the planned 
date of execution of the follow-on master agreement. This subsection will 
not be deemed to limit the authority of a Lead State under its state law to 
otherwise negotiate contract extensions. 

III. Order of Precedence  

3.1 Order. Any Order placed under this Master Agreement will consist of the 
following documents:  

3.1.1  
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3.1.2 NASPO ValuePoint Master Agreement, including all attachments 
thereto;

3.1.3 A Purchase Order or Scope of Work/Specifications issued against 
the Master Agreement; 

3.1.4 The Solicitation or, if separately executed after award, the Lead 
 

3.1.5 
and accepted by the Lead State. 

3.2 Conflict. These documents will be read to be consistent and 
complementary. Any conflict among these documents will be resolved by 
giving priority to these documents in the order listed above. Contractor 
terms and conditions that apply to this Master Agreement are only those 
that are expressly accepted by the Lead State and must be in writing and 
attached to this Master Agreement as an Exhibit or Attachment. 

3.3 Participating Addenda. Participating Addenda will not be construed to 
dimmish, modify, or otherwise derogate any provisions in this Master 
Agreement between the Lead State and Contractor. Participating Addenda 
will not include a term of agreement that exceeds the term of the Master 
Agreement.  

IV. Participants and Scope 

4.1 Requirement for a Participating Addendum. Contractor may not deliver 
Products under this Master Agreement until a Participating Addendum 
acceptable to the Participating Entity and Contractor is executed.  

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

4.3 Authorized Use. Use of specific NASPO ValuePoint Master Agreements 
by state agencies, political subdivisions and other Participating Entities is 
subject to applicable state law and the approval of the respective State 
Chief Procurement Official. Issues of interpretation and eligibility for 
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participation are solely within the authority of the respective State Chief 
Procurement Official.

4.4 Obligated Entities. Obligations under this Master Agreement are limited 
to those Participating Entities who have signed a Participating Addendum 
and Purchasing Entities within the scope of those Participating Addenda.  
States or other entities permitted to participate may use an informal 
competitive process to determine which Master Agreements to participate 
in through execution of a Participating Addendum. Participating Entities 
incur no financial obligations on behalf of other Purchasing Entities.  

4.5 Notice of Participating Addendum. Contractor shall email a fully 
executed PDF copy of each Participating Addendum to 
pa@naspovaluepoint.org to support documentation of participation and 
posting in appropriate databases. 

4.6 Eligibility for a Participating Addendum. Eligible entities who are not 
states may under some circumstances sign their own Participating 
Addendum, subject to the consent of the Chief Procurement Official of the 
state where the entity is located. Coordinate requests for such 
participation through NASPO ValuePoint. Any permission to participate 
through execution of a Participating Addendum is not a determination that 
procurement authority exists; the entity must ensure that they have the 
requisite procurement authority to execute a Participating Addendum. 

4.7 Prohibition on Resale. Subject to any specific conditions included in the 

explicitly permitted in a Participating Addendum, Purchasing Entities may 
not resell Products purchased under this Master Agreement. Absent any 
such condition or explicit permission, this limitation does not prohibit: 
payments by employees of a Purchasing Entity for Products; sales of 
Products to the general public as surplus property; and fees associated 
with inventory transactions with other governmental or nonprofit entities 

or transfer permitted by this subsection must be consistent with license 
rights granted for use of intellectual property. 

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

4.9 Release of Information. Throughout the duration of this Master 
Agreement, Contractor must secure from the Lead State prior approval for 
the release of information that pertains to the potential work or activities 
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covered by the Master Agreement. This limitation does not preclude 
publication about the award of the Master Agreement or marketing 
activities consistent with any proposed and accepted marketing plan. 

4.10 No Representations. The Contractor shall not make any representations 
of NASPO ValuePoint, the Lead State, any Participating Entity, or any 

the services that are the subject of this Master Agreement without prior 
written consent.  

V. NASPO ValuePoint Provisions 

5.1 Applicability. NASPO ValuePoint is not a party to the Master Agreement. 
The terms set forth in Section V are for the benefit of NASPO ValuePoint 
as a third-party beneficiary of this Master Agreement. 

5.2 Administrative Fees   

5.2.1 NASPO ValuePoint Fee. Contractor shall pay to NASPO 
ValuePoint, or its assignee, a NASPO ValuePoint Administrative 
Fee of one-quarter of one percent (0.25% or 0.0025) no later than 
sixty (60) days following the end of each calendar quarter. The 
NASPO ValuePoint Administrative Fee must be submitted quarterly 
and is based on all sales of products and services under the Master 
Agreement (less any charges for taxes or shipping). The NASPO 
ValuePoint Administrative Fee is not negotiable. This fee is to be 
includ

 

5.2.2 State Imposed Fees. Some states may require an additional fee 
be paid directly to the state on purchases made by Purchasing 
Entities within that state. For all such requests, the fee rate or 
amount, payment method and schedule for such reports and 
payments will be incorporated into the applicable Participating 
Addendum. Unless agreed to in writing by the state, Contractor 
may not adjust the Master Agreement pricing to include the state 
fee for purchases made by Purchasing Entities within the 
jurisdiction of the state. No such agreement will affect the NASPO 
ValuePoint Administrative Fee percentage or the prices paid by 
Purchasing Entities outside the jurisdiction of the state requesting 
the additional fee.  

5.3 NASPO ValuePoint Summary and Detailed Usage Reports  

5.3.1 Summary Sales Data.  The Contractor shall submit quarterly sales 
reports directly to NASPO ValuePoint using the NASPO ValuePoint 
Quarterly Sales/Administrative Fee Reporting Tool found at 
http://calculator.naspovaluepoint.org. All sales made under this 
Master Agreement must be reported as cumulative totals by state. 
Contractor must submit a report for each quarter, including quarters 
during which a Contractor has no sales, in which case this will be 
indicated in the Reporting Tool. Reports must be submitted no later 
than thirty (30) days following the end of the calendar quarter (as 
specified in the reporting tool). 
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5.3.2 Detailed Sales Data. Contractor shall also report detailed sales 
data by: (1) state; (2) entity/customer type, e.g. local government, 
higher education, K12, non-profit; (3) Purchasing Entity name; (4) 
Purchasing Entity bill-to and ship-to locations; (4) Purchasing Entity 
and Contractor Purchase Order identifier/number(s); (5) Purchase 
Order Type (e.g. sales order, credit, return, upgrade, determined by 
industry practices); (6) Purchase Order date; (7) Ship Date; (8) and 
line item description, including product number if used. The report 
must be submitted in any form required by the solicitation.  Reports 
are due on a quarterly basis and must be received by the Lead 
State and NASPO ValuePoint Cooperative Development Team no 
later than thirty (30) days after the end of the reporting period. 
Reports must be delivered to the Lead State and to the NASPO 
ValuePoint Cooperative Development Team electronically through 
a designated portal or other method as determined by the Lead 
State and NASPO ValuePoint. Detailed sales data reports must 
include sales information for all sales under Participating Addenda 
executed under this Master Agreement. 

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

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

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

5.4 NASPO ValuePoint Cooperative Program Marketing, Training, and 
Performance Review 
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5.4.1 Staff Education. Contractor shall work cooperatively with NASPO 
ValuePoint personnel.  Contractor shall present plans to NASPO 

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

5.4.2 Onboarding Plan. Upon request by NASPO ValuePoint, 
Contractor shall, as Participating Addendums are executed, provide 
plans to launch the program for the Participating Entity. Plans will 
include time frames to launch the agreement and confirmation that 

bsite has been updated to properly reflect the 
scope and terms of the Master Agreement as available to the 
Participating Entity and eligible Purchasing Entities. 

5.4.3 Annual Contract Performance Review. Contractor shall 
participate in an annual contract performance review with the Lead 
State and NASPO ValuePoint, which may at the discretion of the 
Lead State be held in person and which may include a discussion 
of marketing action plans, target strategies, marketing materials, 
Contractor reporting, and timeliness of payment of administration 
fees. 

5.4.4 Use of NASPO ValuePoint Logo. The NASPO ValuePoint logos 
may not be used by Contractor in sales and marketing until a 
separate logo use agreement is executed with NASPO ValuePoint. 

5.4.5 Most Favored Customer. Contractor shall, within thirty (30) days 
of their effective date, to notify the Lead State and NASPO 
ValuePoint of any contractual most-favored-customer provisions in 
third-party contracts or agreements that may affect the promotion of 
this Master Agreements or whose terms provide for adjustments to 
future rates or pricing based on rates, pricing in, or Orders from this 
Master Agreement. Upon request of the Lead State or NASPO 
ValuePoint, Contractor shall provide a copy of any such provisions. 

5.5 Cancellation. In consultation with NASPO ValuePoint, the Lead State 
may, in its discretion, cancel the Master Agreement or not exercise an 

not warrant further administration of the Master Agreement. The Lead 
State may also exercise its right to not renew the Master Agreement if 
vendor fails to record or report revenue for three consecutive quarters, 
upon 60-calendar day written notice to the Contractor. Cancellation based 
on nonuse or under-utilization will not occur sooner than [two years] after 
execution of the Master Agreement. This subsection does not limit the 
discretionary right of either the Lead State or Contractor to cancel the 
Master Agreement or terminate for default subject to the terms herein. 
This subsection also does not limit any right of the Lead State to cancel 
the Master Agreement under applicable laws. 
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5.6 Canadian Participation. Subject to the approval of Contractor, any 
Canadian provincial government or provincially funded entity in Alberta, 
British Columbia, Manitoba, New Brunswick, Newfoundland and Labrador, 
Nova Scotia, Ontario, Prince Edward Island, Quebec, or Saskatchewan, 
and territorial government or territorial government funded entity in the 
Northwest Territories, Nunavut, or Yukon, including municipalities, 
universities, community colleges, school boards, health authorities, 
housing authorities, agencies, boards, commissions, and crown 
corporations, may be eligible to use Contractor's Master Agreement. 

5.7 Additional Agreement with NASPO. Upon request by NASPO 
ValuePoint, awarded Contractor shall enter into a direct contractual 

NASPO ValuePoint under the terms of the Master Agreement, the terms 
of which shall be the same or similar (and not less favorable) than the 
terms set forth in the Master Agreement.   

VI. Pricing, Payment & Leasing 

6.1 Pricing. The prices contained in this Master Agreement or offered under 
this Master Agreement represent the not-to-exceed price to any 
Purchasing Entity.  

6.1.1 All prices and rates must be guaranteed for the initial term of the 
Master Agreement.   

6.1.2 Following the initial term of the Master Agreement, any request for 
a price or rate adjustment must be for an equal guarantee period 
and must be made at least 60 days days prior to the effective date.  

6.1.3 Requests for a price or rate adjustment must include sufficient 
documentation supporting the request. Any adjustment or 
amendment to the Master Agreement will not be effective unless 
approved in writing by the Lead State.  

6.1.4 No retroactive adjustments to prices or rates will be allowed. 

6.2 Payment. Unless otherwise agreed upon in a Participating Addendum or 
Order, Payment after Acceptance will be made within thirty (30) days 
following the date the entire order is delivered or the date a correct invoice 
is received, whichever is later. After 45 days the Contractor may assess 
overdue account charges up to a maximum rate of one percent per month 
on the outstanding balance, unless a different late payment amount is 
specified in a Participating Addendum or Order, or otherwise prescribed 
by applicable law. Payments will be remitted in the manner specified in the 
Participating Addendum or Order. Payments may be made via a 
purchasing card with no additional charge. 

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

VII. Ordering  

7.1 Order Numbers. Master Agreement order and purchase order numbers 
must be clearly shown on all acknowledgments, packing slips, invoices, 
and on all correspondence.    

7.2 Quotes. Purchasing Entities may define entity-specific or project-specific 
requirements and informally compete the requirement among companies 

also be used when requirements are aggregated or other firm 
commitments may be made to achieve reductions in pricing. This 
procedure may be modified in Participating Addenda and adapted to the 

sole discretion determine which Master Agreement Contractors should be 
solicited for a quote. The Purchasing Entity may select the quote that it 
considers most advantageous, cost, and other factors considered. 

7.3 Applicable Rules. Each Purchasing Entity will identify and utilize its own 
appropriate purchasing procedure and documentation. Contractor is 

and procedures regarding the ordering of supplies and/or services 
contemplated by this Master Agreement.  

7.4 Required Documentation. Contractor shall not begin work without a valid 
Purchase Order or other appropriate commitment document under the law 
of the Purchasing Entity.  

7.5 Term of Purchase. Orders may be placed consistent with the terms of 
this Master Agreement and applicable Participating Addendum during the 
term of the Master Agreement and Participating Addendum.  

7.5.1 Orders must be placed pursuant to this Master Agreement prior to 
the termination date thereof, but may have a delivery date or 
performance period up to 120 days past the then-current 
termination date of this Master Agreement.  

7.5.2 Notwithstanding the previous, Orders must also comply with the 
terms of the applicable Participating Addendum, which may further 
restrict the period during which Orders may be placed or delivered.  

7.5.3 Financial obligations of Purchasing Entities payable after the 
current applicable fiscal year are contingent upon agency funds for 
that purpose being appropriated, budgeted, and otherwise made 
available. 

7.5.4 Notwithstanding the expiration, cancellation or termination of this 
Master Agreement, Contractor shall perform in accordance with the 
terms of any Orders then outstanding at the time of such expiration 
or termination. Contractor shall not honor any Orders placed after 
the expiration, cancellation, or termination of this Master 
Agreement, or in any manner inconsistent with this Master 
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7.5.5 Orders for any separate indefinite quantity, task order, or other form 
of indefinite delivery order arrangement priced against this Master 
Agreement may not be placed after the expiration or termination of 
this Master Agreement, notwithstanding the term of any such 
indefinite delivery order agreement. 

7.6 Order Form Requirements. All Orders pursuant to this Master 
Agreement, at a minimum, must include: 

7.6.1 The services or supplies being delivered; 

7.6.2 A shipping address and other delivery requirements, if any; 

7.6.3 A billing address; 

7.6.4 Purchasing Entity contact information; 

7.6.5 Pricing consistent with this Master Agreement and applicable 
Participating Addendum and as may be adjusted by agreement of 
the Purchasing Entity and Contractor; 

7.6.6 A not-to-exceed total for the products or services being ordered; 
and  

7.6.7 The Master Agreement number or the applicable Participating 
Addendum number, provided the Participating Addendum 
references the Master Agreement number. 

7.7 Communication. All communications concerning administration of Orders 
placed must be furnished solely to the authorized purchasing agent within 

identified in writing in the Order. 

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

VIII. Shipping and Delivery  

8.1 Shipping Terms. All deliveries will be F.O.B. destination, freight pre-paid, 
with all transportation and handling charges paid by the Contractor. 

8.1.1 Notwithstanding the above, responsibility and liability for loss or 

acceptance when responsibility will pass to the Purchasing Entity 
ty 

obligations.  

8.2 Minimum Shipping. The minimum shipment amount, if any, must be 
contained in the Master Agreement. Any order for less than the specified 
amount is to be shipped with the freight prepaid and added as a separate 
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item on the invoice. Any portion of an Order to be shipped without 
transportation charges that is back ordered will be shipped without charge. 

8.3 Inside Deliveries. 

placing the Order. Inside Delivery refers to a delivery to a location other 
than a loading dock, front lobby, or reception area. Specific delivery 
instructions will be noted on the order form or Purchase Order. Costs to 
repair any damage to the building interior (e.g., scratched walls, damage 

will be the responsibility of the Contractor. Immediately upon becoming 
aware of such damage, Contractor shall notify the Purchasing Entity 
placing the Order. 

8.4 Packaging. 
package. Costs must include all packing and/or crating charges. Cases 
must be of durable construction, in good condition, properly labeled and 
suitable in every respect for storage and handling of contents. Each 
shipping carton must be marked with the commodity, brand, quantity, item 

 

IX. Inspection and Acceptance  

9.1 Laws and Regulations.  Any and all Products offered and furnished must 
comply fully with all applicable Federal, State, and local laws and 
regulations. 

9.2 Applicability. Unless otherwise specified in the Master Agreement, 
Participating Addendum, or ordering document, the terms of this Section 
IX will apply. This section is not intended to limit rights and remedies 
under the applicable commercial code. 

9.3 Inspection. All Products are subject to inspection at reasonable times and 
places before Acceptance. Contractor shall provide right of access to the 
Lead State, or to any other authorized agent or official of the Lead State or 
other Participating or Purchasing Entity, at reasonable times, to monitor 
and evaluate performance, compliance, and/or quality assurance 
requirements under this Master Agreement.  

9.3.1 Products that do not meet specifications may be rejected. Failure to 
reject upon receipt, however, does not relieve the contractor of 
liability for material (nonconformity that substantial impairs value) 
latent or hidden defects subsequently revealed when goods are put 
to use.   

9.3.2 Acceptance of such goods may be revoked in accordance with the 
provisions of the applicable commercial code, and the Contractor is 
liable for any resulting expense incurred by the Purchasing Entity 
related to the preparation and shipping of Product rejected and 
returned, or for which Acceptance is revoked. 

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

9.5 Acceptance Testing. Purchasing Entity may establish a process, in 
keeping with industry standards, to ascertaining whether the Product 
meets the standard of performance or specifications prior to Acceptance 
by the Purchasing Entity.  

9.5.1 The Acceptance Testing period will be thirty (30) calendar days, 
unless otherwise specified, starting from the day after the Product 
is delivered or, if installed by Contractor, the day after the Product 
is installed and Contractor certifies that the Product is ready for 
Acceptance Testing.  

9.5.2 If the Product does not meet the standard of performance or 
specifications during the initial period of Acceptance Testing, 
Purchasing Entity may, at its discretion, continue Acceptance 
Testing on a day-to-day basis until the standard of performance is 
met.  

9.5.3 Upon rejection, the Contractor will have fifteen (15) calendar days 
to cure. If after the cure period, the Product still has not met the 
standard of performance or specifications, the Purchasing Entity 
may, at its option: (a) declare Contractor to be in breach and 
terminate the Order; (b) demand replacement Product from 
Contractor at no additional cost to Purchasing Entity; or, (c) 
continue the cure period for an additional time period agreed upon 
by the Purchasing Entity and the Contractor.  

9.5.4 Contractor shall pay all costs related to the preparation and 
shipping of Product returned pursuant to the section.  

9.5.5 No Product will be deemed Accepted and no charges will be paid 
until the standard of performance or specification is met.  

X. Warranty 

10.1 Applicability. Unless otherwise specified in the Master Agreement, 
Participating Addendum, or ordering document, the terms of this Section X 
will apply.  

10.2 Warranty. The Contractor warrants for a period of one year from the date 
of Acceptance that: (a) the Product performs according to all specific 
claims that the Contractor made in its response to the solicitation, (b) the 
Product is suitable for the ordinary purposes for which such Product is 
used, (c) the Product is suitable for any special purposes identified in the 
solicitation or for which the Purchasing Entity has relied on the 

manufactured in a commercially reasonable manner, and (e) the Product 
is free of defects.  
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10.3 Breach of Warranty. Upon breach of the warranty set forth above, the 
Contractor will repair or replace (at no charge to the Purchasing Entity) the 
Product whose nonconformance is discovered and made known to the 
Contractor. If the repaired and/or replaced Product proves to be 
inadequate, or fails of its essential purpose, the Contractor will refund the 
full amount of any payments that have been made.  

10.4 Rights Reserved. The rights and remedies of the parties under this 
warranty are in addition to any other rights and remedies of the parties 
provided by law or equity, including, without limitation, actual damages, 
and, as applicable and awarded under the law, to a prevailing party, 

 

10.5 Warranty Period Start Date. The warranty period will begin upon 
Acceptance, as set forth in Section IX. 

XI. Product Title 

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

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

 

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

XII. Indemnification  

12.1 General Indemnification. The Contractor shall defend, indemnify and 
hold harmless NASPO, NASPO ValuePoint, the Lead State, Participating 
Entities, and Purchasing Entities, along with their officers and employees, 
from and against third-party claims, damages or causes of action including 

damage to tangible property arising from any act, error, or omission of the 
Contractor, its employees or subcontractors or volunteers, at any tier, 
relating to performance under this Master Agreement.   

12.2 Intellectual Property Indemnification. The Contractor shall defend, 
indemnify and hold harmless NASPO, NASPO ValuePoint, the Lead 
State, Participating Entities, Purchasing Entities, along with their officers 
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and employees ("Indemnified Party"), from and against claims, damages 

arising out of the claim that the Product or its use infringes Intellectual 
Property rights of another person or entity ("Intellectual Property Claim"). 

12.2.1 
any combination of the Product with any other product, system 
or method, unless the Product, system or method is: 

12.2.1.1 
subsidiaries or affiliates; 

12.2.1.2 specified by the Contractor to work with the Product; 

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

12.2.1.4 reasonably expected to be used in combination with 
the Product. 

12.2.2 The Indemnified Party shall notify the Contractor within a 
reasonable time after receiving notice of an Intellectual Property 
Claim. Even if the Indemnified Party fails to provide reasonable 
notice, the Contractor shall not be relieved from its obligations 
unless the Contractor can demonstrate that it was prejudiced in 
defending the Intellectual Property Claim resulting in increased 
expenses or loss to the Contractor. If the Contractor promptly 
and reasonably investigates and defends any Intellectual 
Property Claim, it shall have control over the defense and 
settlement of the Intellectual Property Claim. However, the 
Indemnified Party must consent in writing for any money 
damages or obligations for which it may be responsible.  

12.2.3 
reasonable request and expense, information and assistance 
necessary for such defense. If the Contractor fails to vigorously 
pursue the defense or settlement of the Intellectual Property 
Claim, the Indemnified Party may assume the defense or 
settlement of the Intellectual Property Claim and the Contractor 
shall be liable for all costs and expenses, including reasonable 

Party in the pursuit of the Intellectual Property Claim.  

12.2.4 Unless otherwise set forth herein, Section 12.2 is not subject to 
any limitations of liability in this Master Agreement or in any 
other document executed in conjunction with this Master 
Agreement. 

XIII. Insurance   

13.1 Term. Contractor shall, during the term of this Master Agreement, 
maintain in full force and effect, the insurance described in this section. A 
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Participating Entity may negotiate alternative Insurance requirements in 
their Participating Addendum. 

13.2 Class. Contractor shall acquire such insurance from an insurance carrier 

and having a rating of A-, Class VII or better, in the most recently 
 Reports. Failure to buy and 

Participating Addendum. 

13.3 Coverage. Coverage must be written on an occurrence basis. The 
minimum acceptable limits will be as indicated below: 

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

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

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

13.5 Notice of Endorsement. Prior to commencement of performance, 
Contractor shall provide to the Lead State a written endorsement to the 

evidence acceptable to the Lead State that (1) provides that written notice 
of cancellation will be delivered in accordance with the policy provisions, 

primary, with any liability insurance of any Participating State as 
secondary and noncontributory.  

13.6 Participating Entities. Contractor shall provide to Participating States 
and Participating Entities the same insurance obligations and 
documentation as those specified in Section XIII, except the endorsement 
is provided to the applicable Participating State or Participating Entity. 

13.7 Furnishing of Certificates. Contractor shall furnish to the Lead State 
copies of certificates of all required insurance in a form sufficient to show 
required coverage within thirty (30) calendar days of the execution of this 
Master Agreement and prior to performing any work. Copies of renewal 
certificates of all required insurance will be furnished within thirty (30) days 
after any renewal date to the applicable state Participating Entity. Failure 
to provide evidence of coverage may, at the sole option of the Lead State, 
or any Parti
the termination of any Participating Addendum. 
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13.8 Disclaimer.
liability and obligations under this Master Agreement, any Participating 
Addendum, or any Purchase Order. 

XIV. General Provisions 

14.1 Records Administration and Audit   

14.1.1 The Contractor shall maintain books, records, documents, and 
other evidence pertaining to this Master Agreement and Orders 
placed by Purchasing Entities under it to the extent and in such 
detail as will adequately reflect performance and administration 
of payments and fees. Contractor shall permit the Lead State, a 
Participating Entity, a Purchasing Entity, the federal government 
(including its grant awarding entities and the U.S. Comptroller 
General), and any other duly authorized agent of a 
governmental agency, to audit, inspect, examine, copy and/or 
transcribe Contractor's books, documents, papers and records 
directly pertinent to this Master Agreement or orders placed by a 
Purchasing Entity under it for the purpose of making audits, 
examinations, excerpts, and transcriptions. This right will survive 
for a period of six (6) years following termination of this 
Agreement or final payment for any order placed by a 
Purchasing Entity against this Master Agreement, whichever is 
later, or such longer period as is required by the Purchasing 

hereof or to evaluate performance hereunder. 

14.1.2 Without limiting any other remedy available to any governmental 
entity, the Contractor shall reimburse the applicable Lead State, 
Participating Entity, or Purchasing Entity for any overpayments 
inconsistent with the terms of the Master Agreement or Orders 
or underpayment of fees found as a result of the examination of 

 

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

14.2 Confidentiality, Non-Disclosure, and Injunctive Relief 

14.2.1 Confidentiality. Contractor acknowledges that it and its 
employees or agents may, in the course of providing a Product 
under this Master Agreement, be exposed to or acquire 
information that is confidential to Purchasing Entity or 

 

14.2.1.1 Any and all information of any form that is marked as 
confidential or would by its nature be deemed 
confidential obtained by Contractor or its employees 
or agents in the performance of this Master 
Agreement, including but not necessarily limited to (1) 
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records, and (3) information concerning individuals, is 
confidential information of Purchasing Entity 

 

14.2.1.2 Any reports or other documents or items (including 
software) that result from the use of the Confidential 
Information by Contractor shall be treated in the same 
manner as the Confidential Information.  

14.2.1.3 Confidential Information does not include information 
that (1) is or becomes (other than by disclosure by 
Contractor) publicly known; (2) is furnished by 
Purchasing Entity to others without restrictions similar 
to those imposed by this Master Agreement; (3) is 

obligation of nondisclosure prior to the time of its 
disclosure under this Master Agreement; (4) is 
obtained from a source other than Purchasing Entity 
without the obligation of confidentiality, (5) is 
disclosed with the written consent of Purchasing 
Entity; or (6) is independently developed by 
employees, agents or subcontractors of Contractor 
who can be shown to have had no access to the 
Confidential Information. 

14.2.2 Non-Disclosure.  Contractor shall hold Confidential Information 
in confidence, using at least the industry standard of 
confidentiality, and shall not copy, reproduce, sell, assign, 
license, market, transfer or otherwise dispose of, give, or 
disclose Confidential Information to third parties or use 
Confidential Information for any purposes whatsoever other than 
what is necessary to the performance of Orders placed under 
this Master Agreement.  

14.2.2.1 Contractor shall advise each of its employees and 
agents of their obligations to keep Confidential 
Information confidential. Contractor shall use 
commercially reasonable efforts to assist Purchasing 
Entity in identifying and preventing any unauthorized 
use or disclosure of any Confidential Information.  

14.2.2.2 Without limiting the generality of the foregoing, 
Contractor shall advise Purchasing Entity, applicable 
Participating Entity, and the Lead State immediately if 
Contractor learns or has reason to believe that any 
person who has had access to Confidential Information 
has violated or intends to violate the terms of this 
Master Agreement, and Contractor shall at its expense 
cooperate with Purchasing Entity in seeking injunctive 
or other equitable relief in the name of Purchasing 
Entity or Contractor against any such person.  
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14.2.2.3 Except as directed by Purchasing Entity, Contractor 
will not at any time during or after the term of this 
Master Agreement disclose, directly or indirectly, any 
Confidential Information to any person, except in 
accordance with this Master Agreement, and that upon 
termination of this Master Agreement or at Purchasing 

Purchasing Entity all documents, papers, and other 
matter in Contractor's possession that embody 
Confidential Information.  

14.2.2.4 Notwithstanding the foregoing, Contractor may keep 
one copy of such Confidential Information necessary 
for quality assurance, audits, and evidence of the 
performance of this Master Agreement. 

14.2.3 Injunctive Relief. 
breach of Section 14.2 would cause irreparable injury to the 
Purchasing Entity that cannot be inadequately compensated in 
monetary damages. Accordingly, Purchasing Entity may seek 
and obtain injunctive relief against the breach or threatened 
breach of the foregoing undertakings, in addition to any other 
legal remedies that may be available.  Contractor acknowledges 
and agrees that the covenants contained herein are necessary 
for the protection of the legitimate business interests of 
Purchasing Entity and are reasonable in scope and content. 

14.2.4 Purchasing Entity Law. These provisions will be applicable 
only to extent they are not in conflict with the applicable public 
disclosure laws of any Purchasing Entity. 

14.2.5 NASPO ValuePoint. The rights granted to Purchasing Entities 

not limited to Participating Addenda, Orders or transaction data 
relating to Orders under this Master Agreement that identify the 
entity/customer, Order dates, line-item descriptions and 
volumes, and prices/rates. This provision does not apply to 
disclosure to the Lead State, a Participating State, or any 
governmental entity exercising an audit, inspection, or 
examination pursuant to this Master Agreement. To the extent 
permitted by law, Contractor shall notify the Lead State of the 
identify of any entity seeking access to the Confidential 
Information described in this subsection. 

14.2.6 Public Information. This Master Agreement and all related 
documents are subject to disclosure pursuant to the Lead 

 

14.3 Assignment/Subcontracts   

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

14.3.2 The Lead State reserves the right to assign any rights or duties, 
including written assignment of contract administration duties, to 
NASPO ValuePoint and other third parties. 

14.4 Changes in Contractor Representation. The Contractor must, within ten 
(10) calendar days, notify the Lead State in writing of any changes in the 

Agreement. The Lead State reserves the right to approve or reject 
changes in key perso
Contractor shall propose replacement key personnel having substantially 
equal or better education, training, and experience as was possessed by 
the key person propos  

14.5 Independent Contractor. Contractor is an independent contractor. 
Contractor has no authorization, express or implied, to bind the Lead 
State, Participating States, other Participating Entities, or Purchasing 
Entities to any agreements, settlements, liability or understanding 
whatsoever, and shall not to hold itself out as agent except as expressly 
set forth herein or as expressly set forth in an applicable Participating 
Addendum or Order. 

14.6 Cancellation. Unless otherwise set forth herein, this Master Agreement 

to the effective date of the cancellation. Further, any Participating Entity 
may cancel its participation upon thirty (30) 
otherwise limited or stated in the Participating Addendum. Cancellation 
may be in whole or in part. Any cancellation under this provision will not 
affect the rights and obligations attending Orders outstanding at the time 
of cancellation, including any right of a Purchasing Entity to 
indemnification by the Contractor, rights of payment for Products delivered 
and accepted, rights attending any warranty or default in performance in 
association with any Order, and requirements for records administration 
and audit. Cancellation of the Master Agreement due to Contractor default 
may be immediate. 

14.7 Force Majeure. Neither party to this Master Agreement shall be held 
responsible for delay or default caused by fire, riot, unusually severe 

reasonable control. The Lead State may terminate this Master Agreement 
upon determining such delay or default will reasonably prevent successful 
performance of the Master Agreement. 

14.8 Defaults and Remedies  

14.8.1 The occurrence of any of the following events will be an event of 
default under this Master Agreement: 

14.8.1.1 Nonperformance of contractual requirements; 

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

Docusign Envelope ID: B2218F01-FA21-4235-9B2A-90FCFE13FD1D



NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21) 

14.8.1.3 Any certification, representation or warranty by 
Contractor in response to the solicitation or in this 
Master Agreement that proves to be untrue or 
materially misleading; 

14.8.1.4 Institution of proceedings under any bankruptcy, 
insolvency, reorganization or similar law, by or against 
Contractor, or the appointment of a receiver or similar 
officer for Contractor or any of its property, which is 
not vacated or fully stayed within thirty (30) calendar 
days after the institution or occurrence thereof; or 

14.8.1.5 Any default specified in another section of this Master 
Agreement. 

14.8.2 Upon the occurrence of an event of default, the Lead State shall 
issue a written notice of default, identifying the nature of the 
default, and providing a period of fifteen (15) calendar days in 
which Contractor shall have an opportunity to cure the default. 
The Lead State shall not be required to provide advance written 
notice or a cure period and may immediately terminate this 
Master Agreement in whole or in part if the Lead State, in its 
sole discretion, determines that it is reasonably necessary to 
preserve public safety or prevent immediate public crisis. Time 

liability for damages, including liquidated damages to the extent 
provided for under this Master Agreement. 

14.8.3 If Contractor is afforded an opportunity to cure and fails to cure 
the default within the period specified in the written notice of 
default, Contractor shall be in breach of its obligations under this 
Master Agreement and the Lead State shall have the right to 
exercise any or all of the following remedies: 

14.8.3.1 Any remedy provided by law; 

14.8.3.2 Termination of this Master Agreement and any related 
Contracts or portions thereof; 

14.8.3.3 Assessment of liquidated damages as provided in this 
Master Agreement; 

14.8.3.4 Suspension of Contractor from being able to respond 
to future bid solicitations; 

14.8.3.5  

14.8.3.6 Withholding of payment until the default is remedied. 

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

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

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

14.11 No Waiver of Sovereign Immunity  

14.11.1 In no event will this Master Agreement, any Participating 
Addendum or any contract or any Purchase Order issued 
thereunder, or any act of the Lead State, a Participating Entity, 
or a Purchasing Entity be a waiver of any form of defense or 
immunity, whether sovereign immunity, governmental immunity, 
immunity based on the Eleventh Amendment to the Constitution 
of the United States or otherwise, from any claim or from the 
jurisdiction of any court. 

14.11.2 This section applies to a claim brought against the Participating 
Entities who are states only to the extent Congress has 

not consent by the state to be sued in federal court. This 
section is also not a waiver by the state of any form of 
immunity, including but not limited to sovereign immunity and 
immunity based on the Eleventh Amendment to the 
Constitution of the United States. 
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14.12 Governing Law and Venue   

14.12.1 The procurement, evaluation, and award of the Master 
Agreement will be governed by and construed in accordance 
with the laws of the Lead State sponsoring and administering 
the procurement. The construction and effect of the Master 
Agreement after award will be governed by the law of the state 
serving as Lead State. The construction and effect of any 
Participating Addendum or Order against the Master Agreement 
will be governed by and construed in accordance with the laws 

 

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

 

14.12.3 If a claim is brought in a federal forum, then it must be brought 
and adjudicated solely and exclusively within the United States 
District Court for (in decreasing order of priority): the Lead State 
for claims relating to the procurement, evaluation, award, or 
contract performance or administration if the Lead State is a 
party; a Participating State if a named party; the state where the 
Participating Entity or Purchasing Entity is located if either is a 
named party. 

14.13 Assignment of Antitrust Rights. Contractor irrevocably assigns to a 
Participating Entity who is a state any claim for relief or cause of action 
which the Contractor now has or which may accrue to the Contractor in 
the future by reason of any violation of state or federal antitrust laws (15 
U.S.C. § 1-
in effect and as may be amended from time to time, in connection with any 
goods or services provided in that state for the purpose of carrying out the 
Contractor's obligations under this Master Agreement or Participating 
Addendum, including, at the Participating Entity's option, the right to 
control any such litigation on such claim for relief or cause of action.
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â€œAuthorized Userâ€? means any employee or agent of Subscriber, identified by a unique
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may register, access or use the Subscription Service as the same Authorized User.
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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
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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
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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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