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ARRA Version
PROJECT NUMBER 40729
EXPRESS PRODUCTS LIST (“EPL")
MASTER PURCHASE & MAINTENANCE AGREEMENT FOR TWO-WAY RADIOS
BETWEEN
J & R COMMUNICATIONS & ELECTRONICS LLC
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
AS CONTRACTING AGENT FOR THE
AGENCIES, INSTITUTIONS AND GOVERNING AUTHORITIES OF THE
STATE OF MISSISSIPPI

This Master Purchase and Maintenance Agreement for Two-Way radios and accessories
(hereinafter referred to as “EPL Agreement”) is entered into by and between J & R
Communications & Electronics LLC, a Mississippi corporation having its principal offices at 1305
North Frontage Road, Baldwyn, Mississippi 38824 (hereinafter referred to as “Seller") and the
Mississippi Department of Information Technology Services, having its principal place of
business at 3771 Eastwood Drive, Jackson, Mississippi 39211 (hereinafter referred to as “ITS"),
as contracting agent for the governmental agencies, governing authorities, and educational
institutions of the State of Mississippi (hereinafter referred to as “Purchaser”). ITS and
Purchaser are sometimes collectively referred to herein as "State”.

WHEREAS, Seller is an authorized dealer of certain two-way radios and accessories; and

WHEREAS, ITS, desires to acquire an Express Products List (*“EPL") Agreement containing the
terms and conditions which will govern any orders placed by a Purchaser during the term of this
EPL Agreement for the acquisition, installation and maintenance of two-way radios and
accessories (hereinafter referred to as “Products”) and services from Seller that were listed in
the published EPL as a result of Request for Proposals (“RFP"} Number 3744;

NOW THEREFORE, in consideration of the mutual understandings, promises, consideration
and agreements set forth, the parties hereto agree as follows:

ARTICLE 1 TERM OF AGREEMENT

Unless terminated as prescribed elsewhere herein, this EPL Agreement will become effective
on the date it is signed by all parties (the “Effective Date”) and will continue in effect through
May 31, 2017, or until all warranties provided by Seller to Purchaser have expired, whichever
occurs last. At the end of the initial term, the EPL Agreement may, upon the written agreement
of the parties, be renewed for additional terms, the length of which will be agreed upon by the
parties. Sixty (60) days prior to the expiration of the initial or any renewal term of this EPL
Agreement, Seller shall notify ITS in writing of the impending expiration and thereafter ITS shall
notify Seller of its intent to either renew or cancel the EPL Agreement.
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ARTICLE 2 MODIFICATION OR RENEGOTIATION

This EPL Agreement and any supplement and/or purchase order thereto may be modified only
by written agreement signed by the parties hereto, and any attempt at oral modification shall be
void and of no effect. The parties agree to renegotiate the EPL Agreement and pertinent
supplement and/or purchase order if federal andfor state revisions of any applicable laws or
regulations make changes in this EPL Agreement and any pertinent supplement andjfor
purchase order necessary.

ARTICLE 3 INCLUDED PARTIES

Seller will accept orders from and furnish the Products and services under this EPL Agreement
to any governmental agency, governing authority or educational institution within Mississippi
authorized to use the published EPL, in line with ITS policies and procedures, at prices not to
exceed those prices specified in the published EPL.

ARTICLE 4 ADDITIONAL TERMS AND CONDITIONS
All provisions in this EPL Agreement are in addition to the requirements of RFP No. 3744 and
the published EPL, which are both incorporated into and made a part of this EPL Agreement.

ARTICLE 5 ORDERS
5.1 The State does not guarantee that it will purchase any minimum amount under this EPL
Agreement.

5.2  When a Purchaser decides to procure any Products andfor services from Seller, the
Purchaser shall execute a supplement and/or purchase order to be signed by Seller and an
authorized representative of the Purchaser. The supplement andfor purchase order shall set
forth the Products/services to be procured; the prices for same; the warranty period, the specific
details of the transaction, including but not limited to the equipment to be maintained, the
maintenance plan selected, the prices for the maintenance service and the length of the desired
maintenance term, if maintenance is applicable, as well as any additional terms and conditions
agreed to by the parties. All supplements andfor purchase orders shall be governed by, and
incorporate by reference, the terms and conditions of this EPL Agreement. The terms and
conditions of this EPL Agreement shall supersede any conflicting terms and conditions set forth
in any document provided by Seller or its subcontractors. The parties agree that the Purchaser
has the right to adjust the quantities of purchases based upon the availability of funding or as
determined necessary by the Purchaser.

5.3  Seller guarantees its pricing for the duration of each EPL cycle in accordance with the
Update provisions stated in the RFP. In the event there is a national price decrease of the
Products proposed during that time, Seller agrees to extend the new, lower pricing to
Purchaser.

5.4  The parties acknowledge and agree that Purchaser may, from time to time, order and
receive Products from Seller that it determines upon initiating implementation, are not all
needed to complete a project order. In such cases, the parties agree to arrange returns on a
mutually satisfactory basis, provided the Products ordered maintain their packaging and returns
are initiated by Purchaser within thirty (30) days of receipt of the Products from Seller, subject to
return authorization by Seller.
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ARTICLE 6 METHOD OF PAYMENT

6.1 Once the Products have been accepted by Purchaser as prescribed in Article 7 herein or
there has been lack of notice to the contrary, Seller shall submit an invoice for the cost and shall
certify that the billing is true and correct. Services will be invoiced as they are rendered. Seller
shall submit invoices and supporting documentation electronically during the term of this EPL
Agreement using the processes and procedures identified by the State. Purchaser agrees to
pay Seller in accordance with Mississippi law on “Timely Payments for Purchases by Public
Bodies”, Sections 31-7-301, et seq. of the 1972 Mississippi Code Annotated, as amended,
which generally provides for payment of undisputed amounts by the State within forty-five (45)
days of receipt of the invoice. All payments shall be in United States currency. Payments by
state agencies using the Statewide Automated Accounting System (“SAAS") shall be made and
remittance information provided electronically as directed by the State. These payments by
SAAS agencies shall be deposited into the bank account of the Seller's choice. Seller
understands and agrees that Purchaser is exempt from the payment of taxes. No payment,
including final payment, shall be construed as acceptance of defective Products or incomplete
work, and Seller shall remain responsible and liable for full performance in strict compliance with
the contract documents specified in the Article herein titled “Entire Agreement".

6.2  If payment of undisputed amounts is not made to Seller within forty-five (45) days of
Purchaser's receipt of the invoice, Purchaser shall be liable to Seller for interest at a rate of one
and one-half percent (1 '2%) per month (or such lesser rate as may be the maximum
permissible rate under the law) on the unpaid balance from the expiration of such forty-five (45)
day period until such time as payment is made. This provision for late payments shall apply only
to undisputed amounts for which payment has been authorized.

6.3  Acceptance by Seller of the last payment from the Purchaser under a supplement and/or
purchase order shall operate as a release of all claims against the State by Seller and any
subcontractors or other persons supplying labor or materials used in the performance of any
work under a supplement and/or purchase order.

ARTICLE 7 DELIVERY, RISK OF LLOSS, INSTALLATION, AND ACCEPTANCE
7.4 Seller shall deliver the Products to the location specified by Purchaser and pursuant to
the delivery schedule set forth by Purchaser.

7.2 Seller shall assume and shall bear the entire risk of loss and damage to the Products
from any cause whatsoever while in transit and at all times throughout its possession thereof,
with risk of loss passing to Purchaser upon installation.

7.3  If installation by Seller is required, Seller shall complete installation of the Products
pursuant to the requirements of the Purchaser based on the guidelines specified in RFP No.
3744,

7.4 Ifinstallation by Seller is required, Seller shall be responsible for installing all Products in
accordance with all state, federal and industry standards for such items. Further, Seller
acknowledges that instaliation of the Products shall be accomplished with minimal interruption
of Purchaser's normal day to day operations.
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7.5  Seller warrants that all Products shall be properly delivered, installed and integrated, if
necessary, for acceptance testing within the scheduling deadlines set forth by Purchaser as the
site is deemed ready for installation. If installation by Seller is required, Seller shall provide
Purchaser with an installation schedule identifying the date, time and location within the
scheduling deadlines agreed to by the parties.

7.6 Unless a different acceptance period is agreed upon by Seller and the Purchaser and
specified in the supplement and/or purchase order, Purchaser shall accept or reject the
Products provided by Seller after a thirty (30) calendar day testing period utilizing testing criteria
developed jointly by the parties. During the acceptance period, Purchaser shall have the
opportunity to evaluate and test the Products to confirm that they perform without any defects
and perform pursuant to the specifications set forth in RFP No. 3744 and the published EPL.
Purchaser may be deemed to have accepted the Product at the end of the thirty (30) day period,
unless Purchaser notifies Seller that the Product fails to perform as stated herein.

7.7  In the event the Product fails to perform as stated in Article 7.6 herein, Purchaser shall
notify Seller. Unless a different period of time is agreed upon by the Seller and Purchaser and
specified in the supplement and/or purchase order, Seller shall, within four {4) working days,
correct the defects identified by Purchaser or replace the defective Product. If Seller is unable to
correct the defects or replace the defective Product, Purchaser reserves the right to return the
Product to Seller at Seller's expense; to cancel the supplement and/or purchase order, and to
cancel this EPL Agreement as to itself only.

7.8 Upon receipt of a corrected or replaced Product, Purchaser shall have another
acceptance period as set forth in Article 7.6 herein, in which to reevaluate/retest such Product.

7.9 If, after Seller has tendered to Purchaser Seller's attempt to correct the Product,
Purchaser again determines the Product to have a defect, Purchaser may take such actions as
it deems appropriate, including but not limited to, either (i) notifying Seller that it has elected to
keep the Product despite such defects; (ii) returning the Product to Seller and providing Seller
with an opportunity to deliver a substitute Product acceptable to Purchaser within the time
period specified by Purchaser, or (iii) returning the Product to Seller at Seller's expense and
canceling the supplement and/or purchase order pursuant to Article 18.4 herein.

7.10 Itis understood by the Seller that Purchaser will not sign the acceptance document until
the following conditions have been met: (a) the network and equipment have operated for
fourteen (14) consecutive days of operation with no problems, however, should the fourteen
(14) day period be interrupted as a direct result of matters beyond Seller's reasonable control,
the parties agree that when the interruption is cleared, rather than re-starting such fourteen (14)
day period, Purchaser shall have however many days of the fourteen (14) day period that are
left in which to determine whether the network and equipment will operate without problems; (b)
the quality and level of transmission from the Purchaser's equipment back to the DEMARC is
consistent with the published specifications for the system, however, problems that arise on the
Central Office side of the DEMARC are Purchaser's responsibility to resolve with its Service
Provider, though Seller will work with the Purchaser and its Service Provider to determine the
cause of the problem; (c) the agreed upon training program for system administrators and
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station user personnel has been satisfactorily completed, and (d) the system documentation is
complete and on file at Purchaser’s offices.

7.11  During warranty and post-warranty services, Seller shall be responsible for damage to
Purchaser's Products from power surges, lightning or any other foreign voltage. None of these
events shall be excluded from coverage as acts of God.

ARTICLE 8 TITLE TO EQUIPMENT
Title to the hardware Products provided under this EPL Agreement shall pass to Purchaser
upon its acceptance of the hardware Product.

ARTICLE 9 WARRANTIES
9.1 Seller represents and warrants that it has the right to sell the Products provided under
this EPL Agreement.

9.2  Seller represents and warrants that Purchaser shall acquire good and clear title to the
Products purchased hereunder, free and clear of all liens and encumbrances.

9.3  Seller represents and warrants that unless otherwise specified in RFP No. 3744 and/or
the published EPL, each Product delivered for new installations shall be delivered new and not
as a “used, substituted, rebuilt, refurbished or reinstalled” Product. It is understood that parts
supplied by Seller during maintenance may be new or refurbished and warranted as new.

9.4  Seller represents and warrants that it has and will obtain and pass through to Purchaser
any and all warranties obtained or available from the manufacturer/licensor of the Product.

8.5  Seller represents and warrants that all hardware Products provided pursuant to this EPL
Agreement shall, for the warranty period specified in the supplement and/or purchase order or in
the published EPL, whichever is longer, be free from defects in material, manufacture, design
and workmanship. Seller's obligation pursuant to this warranty shall include, but is not limited to,
the repair or replacement of the hardware Product, or the redoing of the faulty instaliation, at no
cost to Purchaser. Response times and maintenance requirements during the warranty period
shall be as specified in Article 15 herein. In the event Seller can not repair or replace the
hardware Product during the warranty period, Selier shall refund the purchase price of the
hardware Product, and Purchaser shall have the right to terminate the supplement and/or
purchase order and this EPL Agreement in whole or in part, solely as between those two
parties. Purchaser’s rights hereunder are in addition to any other rights Purchaser may have.

9.6  Seller represents and warrants that ali Products provided by Seller shall meet or exceed
the minimum specifications set forth in RFP No. 3744 and the published EPL.

9.7  Seller represents and warrants that all software Products provided pursuant to this EPL
Agreement shall, for the warranty period specified in the supplement and/or purchase order or in
the published EPL, whichever is longer, be free from reproducible defects and provide
Purchaser complete functionality necessary for the operation of the system. Seller's obligation
pursuant to this warranty shall include, but is not limited to, the repair of all reproducible defects
or the replacement of the software Product, at no cost to Purchaser. In the event Seller is
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unable to repair or replace the software Product during the warranty period, Purchaser shall be
entitled to a full refund of the price paid for the defective software Product, and Purchaser shall
have the right to terminate the supplement and/or purchase order and this EPL Agreement in
whole or in part, solely as between those two parties. Purchaser's rights hereunder are in
addition to any other rights Purchaser may have.

9.8  Seller represents and warrants that its services hereunder, including but not limited to,
consulting, training and technical support, have been performed by competent personnel in a
professional and workmanlike manner and consistent with generally accepted industry
standards for same and shall comply in all respects with the requirements of this EPL
Agreement. For any breach of this warranty, Seller shall, for a minimum period of ninety (90)
days from performance of the service, perform the services again, at no cost to Purchaser, or if
Seller is unable to perform the services as warranted, Seller shall reimburse Purchaser the fees
paid to Seller for the unsatisfactory services.

9.9  Seller represents and warrants that there is no disabling code or lockup program or
device embedded in the Products provided to Purchaser. Seller further agrees that it will not,
under any circumstances, (a) install or trigger a lockup program or device, or (b) take any step
which would in any manner interfere with Purchaser's use of the Products and/or which would
restrict Purchaser from accessing its data files or in any way interfere with the transaction of
Purchaser's business. For any breach of this warranty, Seller at its expense shall, within five (5)
working days after receipt of notification of the breach, deliver Products to Purchaser that are
free of such disabling code, lockup program or device.

9.10 Seller represents and warrants that the Products, as delivered to Purchaser, do not
contain a computer virus. For any breach of this warranty, Seller at its expense shall, within five
(5) working days after receipt of notification of the breach, deliver Products to Purchaser that are
free of any virus, and shall be responsible for repairing, at Seller's expense, any and all damage
done by the virus to Purchaser’s site.

9.11 Seller represents and warrants that it will ensure its compliance with the Mississippi
Employment Protection Act, Section 71-11-1, et seq. of the Mississippi Code Annotated
(Supp2008), and will register and participate in the status verification system for all newly hired
employees. The term “employee” as used herein means any person that is hired to perform
work within the State of Mississippi. As used herein, “status verification system” means the
llegal Immigration Reform and Immigration Responsibility Act of 1996 that is operated by the
United States Department of Homeland Security, also known as the E-Verify Program, or any
other successor electronic verification system replacing the E-Verify Program. Seller agrees to
maintain records of such compliance and, upon request of the State and approval of the Social
Security Administration or Department of Homeland Security where required, to provide a copy
of each such verification to the State. Seller further represents and warrants that any person
assigned to perform services hereunder meets the employment eligibility requirements of all
immigration laws of the State of Mississippi. Seller understands and agrees that any breach of
these warranties may subject Seller to the following: (a) termination of this Agreement and
ineligibility for any state or public contract in Mississippi for up to three (3) years, with notice of
such cancellation/termination being made public, or (b) the loss of any license, permit,
certification or other document granted to Seller by an agency, department or governmental
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entity for the right to do business in Mississippi for up to one (1) year, or (¢} both. In the event of
such termination/cancellation, Seller would also be liable for any additional costs incurred by the
State due to contract cancellation or loss of license or permit.

9.12 Seller understands and agrees that some, all or none of the purchases made under this
EPL Agreement may be funded by the American Recovery and Reinvestment Act of 2009
(hereinafter referred to as "ARRA") and, as such, represents and warrants that for any ARRA
purchases, it will comply with the requirements of ARRA as set forth in Exhibit A, which is
attached hereto and incorporated herein by reference and will maintain adequate records to
verify its full compliance with those requirements.

ARTICLE 10 INFRINGEMENT INDEMNIFICATION

10.1  Seller represents and warrants to the best of its knowledge that neither the Products,
replacement parts, their elements nor the use thereof violates or infringes on any copyright,
patent, trademark, servicemark, trade secret or other proprietary right of any person or entity.
Purchaser shall notify Seller promptly in writing of any infringement claim of which it has
knowledge, and shall cooperate with Seller in the defense of such claim by supplying
information, all at Seller's expense. Seller shall, to the extent authorized by Mississippi law,
have sole control of the defense of such suit and all negotiations for its settlement, and Seller, at
its own expense, shall defend or settle any and all infringement actions filed against Seller or
Purchaser which involve the Products provided under this EPL Agreement and shall pay all
costs, attorney fees, settlements, damages and judgment finally awarded against Purchaser.

10.2 H, in any such suit arising from such claim, the continued use of the Products for the
purpose intended is enjoined or threatened to be enjoined by any court of competent
jurisdiction, Seller shall, at its own expense: (i) first procure for Purchaser the right to continue
using the Product, or upon failing to procure such right; (b) modify or replace the Product or
components thereof with non-infringing Products so it becomes non-infringing while maintaining
substantially similar functionality, or upon failing to secure either such right, (c) request
Purchaser to return the infringing items to Seller and Seller shall refund the hardware purchase
price and/or software license fees previously paid by Purchaser for the Products Purchaser may
no longer use. Said refund shall be paid within ten (10) working days of notice to Purchaser to
discontinue said use.

10.3  Seller shall have no indemnification obligations to Purchaser under this Article for any
breach of the preceding warranties caused directly by: (i) infringement resulting from the
combination or use of the Product with other items not provided by Seller; (i) infringement
resulting from material modification of the Product by someone other than Seller, its agents or
subcontractors or Purchaser's employees who were working at Seller's direction; or (iii)
infringement resulting from Purchaser’'s use of an allegedly infringing version of the Product if
the alleged infringement would have been avoided by the use of a different version Seller made
available to Purchaser at no cost to Purchaser, as long as the new or corrected version did not
adversely affect the Purchaser's system'’s functionality.

ARTICLE 11 EMPLOYMENT STATUS
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11.1  Seller shall, during the entire term of this EPL Agreement, be construed to be an
independent contractor. Nothing in this EPL Agreement is intended to nor shall it be construed
to create an employer-employee relationship or a joint venture relationship.

11.2 Seller represents that it is qualified to perform the duties to be performed under a
supplement andfor purchase order and this EPL Agreement and that it has, or will secure, if
needed, at its own expense, applicable personnel who shall be qualified to perform the required
duties. Such personnel shall not be deemed in any way directly or indirectly, expressly or by
implication, to be employees of Purchaser. Seller shall pay when due, all salaries and wages of
its employees and it accepts exclusive responsibility for the payment of federal income tax, state
income tax, social security, unemployment compensation and any other withholdings that may
be required. Neither Seller nor employees of Seller are entitled to state retirement or leave
benefits.

ARTICLE 12 BEHAVIOR OF EMPLOYEES/SUBCONTRACTORS

Seller will be responsible for the behavior of all its employees and subcontractors while on the
premises of any Purchaser location. Any employee or subcontractor acting in a manner
determined by the administration of that location to be detrimental, abusive or offensive to any
of the staff andfor student body, will be asked to leave the premises and may be suspended
from further work on the premises. All Seller employees and subcontractors who will be working
at such locations to install or repair Products shall be covered by Seller's general liability
insurance policy.

ARTICLE 13 STAFFING; PROJECT MANAGEMENT; TRAINING, AND SERVICES

13.1 Seller will render all services under a supplement and/or purchase order in a
professional and workmanlike manner. Seller guarantees that the personnel assigned to
perform services pursuant to a supplement and/or purchase order will function in the capacity
for which their services were acquired throughout the duration of the project as long as the
personnel are employed by Seller, and any failure by Seller to so provide these persons shall
entitle the Purchaser to terminate the supplement and/or purchase order for cause subject to
the terms and conditions of Article 18.4 herein. Seller will, within ten (10) working days of
Purchaser's request, replace any Seller personnel that are rendering services on-site at a
Purchaser facility if Purchaser considers the personne! to be unacceptable and provides Seller
with notice to that effect, provided that such replacement does not violate any law or
governmental regulation applicable to such personnel replacement. Seller will not permanently
divert any Seller personnel assigned to provide services under a supplement and/or purchase
order from meeting work schedules developed and approved under the supplement andfor
purchase order uniess approved in writing by the Purchaser. In the event of Seller personnel
loss or redirection, the services will be performed by Seller without interruption using other
Seller personnel, and Seller shall report in required status reports its efforts and progress in
finding replacements and the effect of the absence of those personnel. All substitute personnel
assigned to the project shall have equal or greater ability, experience and qualifications than the
departing personnel. If Purchaser reasonably determines that any Seller personnel providing
services on-site does not possess the requisite skill sets to perform services for which he/she
has been assigned, then upon Purchaser providing Seller with notice to that effect, Seller shall
replace such Seller personnel.
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13.2 Unless otherwise agreed to in a supplement and/or purchase order, in each instance in
which Seller is providing Purchaser with services, Seller and Purchaser will develop a project
plan that identifies each party's responsibilities for such services. The project plan will describe
in detail the schedule for and the scope of services that Seller shall provide. Purchaser will
establish the overall project direction, including assigning and managing the Purchaser's project
personnel team. Seller shall designate and identify for Purchaser a Seller project manager to
serve as an interface to Purchaser and to oversee and manage Seller's responsibilities in
connection with each project plan. Seller's responsibilities include, without limitation, providing
Purchaser with periodic status reports on the project. Purchaser must assign a project manager
who will assume responsibility for management of the project. If the parties do not develop a
project plan in any instance, Seller shall nonetheless provide Purchaser with services on an as-
directed basis.

13.3 When ordered by Purchaser, Seller agrees to provide Purchaser with consulting;
implementation; training; technical support, and modification services pursuant to the
requirements set forth in the supplement and/or purchase order. Seller agrees to provide, upon
delivery, all user documentation and technical manuals needed to fully acquaint the user with
operation of all of the Products.

ARTICLE 14 CHANGE ORDER RATE AND PROCEDURE

14.1  Itis understood that the Purchaser may, at any time by a written order, make changes in
the scope of the project that is the subject of a supplement and/or purchase order. No changes
in scope are to be conducted or performed by Seller except by the express written approval of
the Purchaser. Seller shall be obligated to perform all changes requested by the Purchaser
which have no price or schedule effect.

14.2  Seller shall have no obligation to proceed with any change that has a price or schedule
effect until the parties have mutually agreed in writing thereto. Neither the Purchaser nor Seller
shall be obligated to execute such a change order; and if no such change order is executed,
Seller shall not be obliged or authorized to perform services beyond the scope of the
supplement and/or purchase order and the contract documents. All executed change orders
shall be incorporated into previously defined deliverables.

14.3 With respect to any change orders issued in accordance with this Article, Seller shall be
compensated for work performed under a change order according to the not-to-exceed hourly
rates specified in the published EPL. Unless agreed to otherwise in a supplement and/or
purchase order, Seller agrees that each change order rate shall be a “fully loaded rate”, that is,
it includes the cost of travel expenses, per diem, and all other expenses and incidentals incurred
by Seller in the performance of the change order. Seller shall invoice the Purchaser upon
acceptance by the Purchaser of all work documented in the change order, and the Purchaser
shall pay invoice amounts on the terms set forth in the supplement andfor purchase order.

14.4 Upon agreement of Seller and the Purchaser to enter into a change order, they will
execute such a change order setting forth in reasonable detail the work to' be performed
thereunder, the revisions necessary to the specifications or performance schedules of any
affected project work plan, and the negotiated, fixed number of professional services hours that
will be necessary to implement the work. The price of the work to be performed under any
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