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i.6 OVERVIEW

1.1

1.2

1.3

1.5

CONTRACT SCOPE

The purpose of this contract is the purchase of vendor-provided equipment and services for Fire
Trucks and Fire Apparatus. Contracts may be established with one or more vendors for each of these

ices and may be modified a3 necessary 10 add new lechnology or enhancements to existing

o

ST

equipment/service available from the contract vendor,

CONTRACT SCOPE AND MODIFICATIONS

The State of Mississippi (SOM) reserves the right to modify this Contract by mutual agreement
between the SOM and the Contractor, so long as such modification is substantially within the scope
of the original Contract. Such modifications will be evidenced by issuance of a written anthorized

amendment by the Contract Administrator.

RECITALS

The State of Mississippi (acting as the Lead State for the NASPO ValuePoint Cooperative
Purchasing Program), acting by and through the Mississippi Department of Finance and
Administration, issued a Request for Proposals (RFP) for the purpose of purchasing equipment and
services for Fire Trucks and Fire Apparatus in accordance with is authority under 31-7-1, et seq,, of
Mississippi Cede of 1972, as amended.

E-ONE, Inc., Inc. submitted a timely Response to the SOM’s Solicitation (incorporated by
reference).

The SOM evaluated all properly submitted Responses to the above-referenced RFP and has
identified E-ONE, Inc. as one of the apparently successful Contractors.
The SOM has determined that entering into a Contract with E-ONE, Inc. for the attached categories

of Fire Trucks and Fire Apparatus will meet Purchaser’s needs and will be in Purchaser’s best
interest.

This Contract is not for personal use.
IN CONSIDERATION of the mutual promises as hereinafter set forth, the parties agree as follows:

ESTIMATED USAGE

Based on past and/or projected fulure usage, it is cstimated that purchases over the initial three (3)
year term of the Contract may approximate $45,000,000 for contract products and services. This
estimate was provided solely for the purpose of assisting Bidders in preparing their Response.
Orders will be placed by Purchasers (Participating Entities) only on an as needed basis.

The State of Mississippi/NASPO ValuePoint Cooperative Purchasing Organization does not

represend or guaranise any minimam leyvel of purchase,

CONTRACT TERM

The initial term of this contract is for approximately three (3) years from September 1, 2016, or the
date of last signature whichever is later, through August 31, 2019 with the option to extend for two
(2) additional one (1) year term(s) or portions thereof. Extension for each additional term shall be
offered at the sole discretion of the SOM and are subicct to writien mutual agreement. The total
contract term, including the initial term and all subsequent extensions, shall not exceed five (5) years
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unless an emergency exists and/or special circumstances require a partial term extension. The SOM
reserves the right to extend with all or some of the Contractors, solely determined by the SOM.

PURCHASERS/PARTICIPATING ENTITIES
Participating Entities
Potential Purchasers/Participating Entities include members of the NASPO ValuePoint Cooperative

Purchasing Program and other authorized public entities. The NASPO ValuePoint Cooperative
Purchasing Program is a cooperative group-contracting consortium for state government

departments, institutions, institutions of higher cducation, agencics and political subdivisions (e.g.,
school districts, counties, citics, cte.)  All 50 states, the District of Columbia, US Teiritories and
other public entities may use NASPO ValuePoint contracts subject to the participation rules set forth
in section 5, Participants and Scope, of the NASPO ValuePoint Master Agreement Terms and

Conditions (attached).

in addiiion to the State of Mississippi, the following Participating Entities have signified their intent
to participate in this contract: State of Hawaii, State of Alaska, State of Oklahoma, State of Nevada,
State of Washington, and State of Colorado. An estimated anticipated annual spend amount was
provided in the Request for Proposals document to assist vendors in preparing their proposals.

35
£

However, this Intent {o Participate document is not binding. During the term of this Contract, states
and public entities may use this contract by executing a Participating Addendum between themselves
and the Contractor.

2.0 CONTRACT ADMINISTRATION

2.1

)
i

2.3

SOM CONTRACT ADMINISTRATOR

The SOM shall appoint a single point of contact that will be the Contract Administrator for this
Contract and will provide oversight of the activities conducted hereunder. The Contract
Administrator will be the principal contact for Contractor concerning business activities under this
Contract. The SOM will notify Contractor, in writing, when there is a new Contract Administrator
assigned to this Contract.

ADMIRNISTRATION OF CONTRACT
SOM will maintain Contract information and pricing and make it available on the DFA web site.

CONTRACTOR SUPERVISION AND COORDINATION
Contractor shall:

1. Compstently and efficiently, supcrvise and coordinato the implemontation and completion of

all Contract requirements specified herein;

2. Identify the Contractor’s Representative, who will be the principal point of contact for the
SOM Contract Administrator concerning Contractor’s performance under this Contract;

3. Immediately notify the Contract Administrator in writing of any change of the designated
Contractor’s Representative assigned to this Contract;

4. Agree that any violation of any provision of this paragraph may be considered a material
breach establishing grounds for Contract termination; and

5. Be bound by all written communications given to or received from the Contractor’s
Representative.
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POST AWARD CONFERENCE

The Contractor may be required to attend a post award conference scheduled by the Procurement
Coordinator o discuss contract performance requirements. The time and place of this conference
will be scheduled following contract award.

CONTRACT MANAGEMENT
Upon award of this Contract, the Contractor shall:

I. Review the impact of the award and take the necessary steps needed to ensure that
contractual obligations will be fulfilled.

2. Promote and market the use of this Contract to all authorized contract
Purchasers/Participating Entities.

3. Ensure thai those who endeavor to utilize this Contract are authorized
Purchasers/Participating Entitics under the terms and conditions of this Contract.

4. At no additional charge, assist Purchasers/Participating Entities in the following manner to
make the most cost effective, value based, purchases including, but not limited to:
a) Visiting the Purchaser/Participating Entities site and providing them with
materials/supplies/equipment recommendations.
b) Providing Purchascrs/Participating Entities with a detailed list of contract products

and services including current contract pricing.

5. Designate a customer service representative who will be responsible for addressing
Purchaser/Participating Entities issues including, but not limited to:

a) Logging requests for service, ensuring equipment repairs are completed in a timely
manner, dispatching service technicians, and processing warranty claim
documentation,

b) Providing Purchasers/Participating Entities with regular and timely status updates in
the event of an order or repair fulfillment delay.

6. Act as the lead and liaison between the Contractor and Purchaser/Participating Entities in
resolving warranty claims for Contract items purchased.

CHANGES

Alterations to any of the terms, conditions, or requirements of this Contract shall only be effective
upon written issuance of a mutually agreed Contract Amendment by the Contract Administrator.
However, changes to point of contact information may be updated without the issuance of a mutually
agreed Contract Amendment.

CONTRACT ADMINISTRATION FEE

The Contract(s) will be subject to a NASPO ValuePoint Administration Fee. Bidder(s) will include
this fee in its bid pricing and not as a separate line item to Purchasers/Participating Entities. The
Contractor(s) will collect the fees and distribute the fees to NASPO ValuePoint as prescribed in
section 6 of the NASPQO ValuecPoint Master Agreement Terms and Conditions (attached).

The NASPO ValuePoint Administrative fee shall be paid within sixty (60) days after the end of the
calendar quarter. It is the Contractor’s responsibility to calculate and remit the Administrative Fee
since NASPO ValuePoint does not issue an invoice for this fee. Contractor shall indicate the
Contract Number 8200027989 and include with the remittance, a quarterly sales report by NASPO
YValuePoint coniract participant.
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The administraiive fee shall be paid to:

NASPO VALUEPOINT COOPERATIVE PURCHASING ORGANIZATION

Post OFFicE Box 711
LEXINGTON, KY 40588
In addition to the NASPO ValuePoint Administration Tee as stated above, some Participating

Bntities may also require an administrative fee, and it will be incomporated into the Pacticipating
Entity’s Participating Addendum As prescribed by section 6 of the NASPO ValuePoint Master
Agreement Terms and Conditions (attached).

MISSISSIPPI’S STATEWIDE VENDOR PAYMENT REGISTRATION

Contractors are required 1o be registered in the Statewide Vendor Payment system, prior to
submitting a request for payment from Purchasers located within the State of Mississippi under this
Contract. Purchasers who are Mississippi state agencies require registration to be completed prior to
payment.

SALES & SUBCONTRACTOR REPORTS

The Coniractor shall provide a Sales and Subcontractor Report to the DFA Office of Purchasing,
Travel and Fleet Management on a quarterly basis in an electronic format. Reports to NASP
ValuePoint are identified in section 7 of the NASPO ValuePoint Master Agreement Terms and
Conditions (attached).

Reports must be submitted electronically within thirty (30) days after the end of the calendar quarter,
i.e., no later than April 30th, July 31st, October 31st and January 31st.

MISSISSIPPI’S ELECTRONIC BUSINESS SOLUTION (MAGIC)

Contractor shall be registered in the Contractor registration system, MAGIC,
hitp://www.dfa.ms.gov/dfa-offices/mmrs/mississippi-suppliers-vendors/supplier-self-service/ .
Contractors already registered need not re-register. It is the sole responsibility of Contractor to
properly register with MAGIC and mainiain an sccurate Coniractor profile in MAGIC.

PRICING

3.1

3.2

PRICE PROTECTION
Contractor warrants that prices of materials, supplies, services, and/or equipment set forth herein do

-t e coan cmas phanaart ot i il 42 v Rr £ . s yetes . NS, "ppr mpu, I ZEVies S [P S
1ot exceed those charped by the Contraclor to any other customer purchasing the same under similar

S
conditions and in like or similar quantitics.

NO ADDITIONAL CHARGES

Unless otherwise specified herein, no additional charges by the Contractor will be allowed including,
but not limited to: handling charges such as packing, wrapping, bags, containers, reels; or the
processing fees associated with the use of credit cards. Notwithstanding the foregoing, in the event
that market conditions, laws, regulations or other unforcscen factors dictate, at the Contrac

Administrator’s sole discretion, additional charges may be allowed.

VOLUME/PROMOTIONAL DISCOUNTS

Contract prices are the maximum or ceiling price Contractor can charge. The Contractor may also
offer volume and/or promotional price discounts to Purchasers/Participating Entities.
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REW PRODUCTS/SERVICES

A Contractor may propose a revision to its contract offerings to reflect technical product upgrades or
other changed products and/or services appropriate to the scope of the Contract. These proposed
new products/services with associated pricing may be provided to the SOM Contract Administrator
for approval. Contract Administrator has the sole discretion to accept or reject such product/service
offerings and pricing. New or changed producis/services proposed by Contractor must meet the
requirements established in the original solicilation document or au’@mquent revisions. If approved
by SOM, the new products/services will be added to the Contract by written amendment.

PRICE ADJUSTMENTS

At least one hundred twenty (12()) calendar days before the end of the current term of this Contract
and subscquent extension periods, Contractor may proposc purchase price rate increases by writien
notice to the SOM’s Csuzcs.u Administrator. Price adjustments may be taken into consideration by
the SOM’s Contract Administrator when determining whether to extend this Contract. Price
increases will not be considered without supporting documentation sufficient to justify the requested
increase. Contractor shall provide a detailed breakdown of their costs upon request.

Contractors shall not make contract extensions contingent on price adjustments.

b4

Documentation must be based on published indices, such as the Produccr Price Index and/or the
result of increases at the manufacturer's level, incurred after contract commencement date. The grant
of any price adjustment will be at the sole discretion of the SOM and, if granted, shall not produce a
higher profit margin for the Contractor than that established by the original contract pricing. The
Contractor shall be notified in writing by the Contract Administrator of any price adjustment granted

v the %7 & 3 ench nrics %3 Faont chisll ke cof frrth :-ﬁ P € 7 EiTe] =
by the SOM, and such price adjustment shall be set forth in a written amendment o the contract.

4.0 CONTRACTOR QUALIFICATIONS AND REQUIREMENTS

4.1

4.2

ESTABLISHED BUSINESS

Prior to commencing performance, or prior to that time if required by the SOM, law or regulation
Contractor must 1?3 an anidi; i"‘ﬂ?‘s{id Ulisii"iﬂSS firm ﬁli’}} all irqdhrd 33&;&*?1%(;% oo 8, ;}U‘x ggiﬁﬁ‘ {a¢ Hiii!“{g
equipment and trained personnel necessary to meet all requirements and perform the work as
specified in the Solicitation. Contractor shall maintain compliance with these requirements
throughout the life of this contract.

The SOM reserves the right to require receipt of pronf of comphanre with said re q irements within
ten (10) calendar days from the date of request, and to terminate this Contract as a material breach
for noncompliance with any requirement of this paragraph.

USE OF SUBCONTRACTORS

In accordance with RFP requirements, Contractor agrees to take complete responsibility for all
actions of its Subcontractors.

Prior to performance, Contractor shall identify all subcontractors who will perform services in
fulfillment of contract requirements, including their name, the nature of services to be performed,
address, telephone, facsimile, email, federal tax identification number (TIN), and anticipated dollar
value of each subcontract:

‘The SOM reserves the right to approve or reject any and all Subcontractors that are identified by the
Contractor. Any Subcontractors not listed in the Bidder’s Response, who are engaged by the Contractor,
must be pre-approved, in writing, by the SOM.
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43 SUBCONTRACTS AND ASSIGNMENT
Contractor shall not Subcontract, assign, or otherwise transfer its obligations under this Contract without
the prior written consent of the Contract Adminisirator. Coniractor shall provide a minimum of thiry
(30) calendar days advance notification of intent to Subcontract, assign, or otherwise transfer its
obligations under this Contract. Violation of this condition may be considered a material breach
establishing grounds for Contract termination. The Contractor shall be responsible to ensure that all
requirements of the Contract shall flow down to any and all Subcontractors. In no event shall the
existence of a Subcontract operate to release or reduce the liability of Contractor to the State for any
breach in the performance of the Contractor’s dufies.

44

4.5

CONTRACTOR AUTHORITY AND INFRINGEMENT

Contractor is authorized to sell under this Contract, only those materials, supplies, services and/or
equipment as stated herein and allowed for by the provisions of this Contract. Contractor shall not
represent to any Purchasers that they have the contract authority to sell any other materials, supplies,
services and/ot cquipment. Further, Contractor may not infentionally inlvinge on other established
Mississippi State Contracts.

MATERIALS AND WORKMANSHIP

The Contractor shall be required to furnish all materials, supplies, equipment and/or services
necessary to perform Contractual requirements. Materials, supplies and workmanship used in the
construction of equipment for this Contract shall conform to all applicable federal, state, and local
codes, regulations and requirements for such equipment, specifications contained herein, and the
normal uses for which intended. Materials, supplies and equipment shall be manufactured in
accordance with the best commercial practices and standards for this type of materials, supplies, and

equipment.

5.0 DELIVERY REQUIREMENTS

5.1

ORDER FULFILLMENT REQUIREMENTS

Authorized Purchasers/Participating Entities may place orders against this Contract either in person,
electronically, facsimile or by phone. Once an order is issued, the following shall apply:

1. Faor purposcs of price verification and auditing, upon receipt of a purchase order the
Contractor shall send the Purchaser an order confirmation notification that identifies
applicable Contract prices to be applied to the order.

2. Upon the request of the Purchaser, the Contractor shall supply Purchaser documentation
needed to verify Contract pricing compliance.

3. Product damaged prior {o acceptance will either be replaced or repaired in an expedited
rnanner at Contractor’s expense. Alternatively, at the Purchaser’s option, any possible
damage to the product can be noted on the receiving report and the cost deducted from final
paymerit.

The Contractor is responsible to verify delivery conditions/requirements with the Purchaser prior to
the delivery.

EQUIFMENT DEMONSTRATIOR
During the term of the contract the Contractor may be requested by a Purchaser/Participating Entity
to provide an on-site demonstration of the equipment and services available through this contract.

Such demonstration(s) shall be provided at no additional cost to the Purchaser/Participating Entity at

a mutually agresd upon date and location,
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SHIPPING AND RISK OF LOSS
Contractor shall ship all Products purchased pursuant to this Contract, freight prepaid, FOB

Purchaser’s specified destination. The method of shipment shall be consistent with the nature of the
Products and hazards of transportation. Regardless of FOB point, Contractor agrees to bear all risks
of loss, damage, or destruction of the Products ordered hereunder that occurs prior to delivery,
except loss or damage attributable to Purchaser’s fault or negligence; and such loss, damage, or
destruction shall not release Contractor from any obligation hereunder. After delivery, the risk of
loss or damage shall be borne by Purchaser, except loss or damage attributable to Contractor’s fault

or nogligence,

54 DELIVERY

3.5

5.7

The Contractor shall provide the following delivery options as specified below to all purchasing
entities. The purchasing entity shall be permitted to sclect the most cost effective delivery options
best meeting their needs.

“We Pay Freight” - this option includes, but not limited to, the following; no additional handling
fees, other charges shall be permitted. Purchasing entity shall make arrangements to have its
designated representatives’ pick-up the unit.

FOB Destination, Freight Prepaid and Added to the invoice — the Contractor must ship FOB

destination, Freight Prepaid and may add only the feight charges incurred to the inveice. Mo other
charges shall be included in the freight charge.

FOB Destination, Freight Prepaid — the Contractor shall make freight arrangements and deliver to
any destination within the United States. Freight shall be included in the price per unit for the final
destination.

The tax rules with respect to other Pasticipating Intities may vary and are expected to be addressed in

the Participating Addenda.

SITE SECURITY

While on Purchaser’s/Participating Entity’s premises, Contractor, its agents, employees, or
Subcontractors shall conform in all respects with physical, fire, or other security regulations.

INSPECTION AND REJECTION

The Purchaser's/Participating Entity’s inspection of all materials, supplies and equipment upon
delivery is for the purpose of forming a judgment as to whether such delivered items are what was
ordered, were properly delivered and ready for Acceptance. Such inspection shall not be construed
as final acceptance, or as acceptance of the materials, supplies or equipment, if the materials,
supplies or equipment does not conform to contractual requirements. If there are any apparent
defects in the materials, supplies, or equipment at the time of delivery, the Purchaser will promptly
notify the Contractor. Without limiting any other rights, the Purchaser may require the Contractor
to: (1) repair or replace, at Contractor's expense, any or all of the damaged goods; (2) refund the
price of any or all of the damaged goods; or (3) accept the return of any or all of the damaged goods.

TREATMENT OF ASSKETS
1. Title to all property furnished by the Purchascr/Participating Entity shall temain with the
Purchaser/Participating Entity, as appropriate. Title to all property furnished by the Confractor,

the cost for which the Contractor is cntitled to be reimbursed as a direct item of cost under this
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contract, shall pass to and vest in the Purchaser upon delivery of such property by the Contractor
and acceptance by the Purchaser. Title to other property, the cost of which is reimbursable to the
Coniractor under this Coniract, shall pass to and vest in the Purchaser upon (1) issuance for use of
such property in the performance of this Contract, or (ii) commencement of use of such property
in the performance of this Contract, or (iii) reimbursement of the cost thereof by the Purchaser in

whole or in part, whichever first occurs.

2. Any property of the Purchaser furnished to the Contractor shall, unless otherwise provided herein
or approved by the Purchaser, be used only for the performance of this Contract.

3. The Contractor shall be responsible for damages as a result of any loss or damage to property of
the Purchaser which results from the negligence of the Contractor or which results from the
failure on the part of the Contractor to maintain, administer and protect that property in a
reasonable manner and to the extent practicable in all instances.

4, 1t any Purchaser property is lost, desiroyed, or damaged, the Contractor shall immediately notify
the Purchaser and shall take all reasonable steps to protect the property from further damage.

5. The Contractor shall surrender to the Purchaser all property of the Purchaser prior to settlement
upon completion, termination, or cancellation of this contract.

6. Al reference to the Contractor under this clause shall also include Contractor's employces,

agents or Subcontractors.
6.0 PAYMENT

6.1 ADVANCE PAYMENT PROHIBITED
No advance payment shall be made for the Products and Services furnished by Contractor pursuant
to this Contract.

6.2 IDENTIFICATION

All invoices, packing lists, packages, instruction manuals, correspondence, shipping notices,
shipping containers, and other written materials associated with this Contract shall be identified by
the Contract number and the applicable Purchaser’s/Participating Entity’s order number. Packing

i o~ —
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lists shall be enclosed with each shipment and elearly identify all contents and any backorders,

6.3 PAYMENT, INVOICING AND DISCOUNTS
Payment is the sole responsibility of, and will be made by, the Purchaser/Participating Entity.

Contractor shall provide a properly completed invoice to Purchaser/Participating Entity. All
invoices are to be delivered to the address indicated in the purchase order,

Bach invoice shall be identified by the associated NASPO ValuePoint Contract Number; the
Purchaser’s/Participating Entity’s contract/purchase order number (as applicable), and shall be in
U.S. dollars. Invoices shall be prominently annotated by the Contractor with all applicable prompt
payment and/or volume discount(s) and shipping charges unless otherwise specified in the
Solicitation. Hard copy credit memos are to be issued when the State has heen overcharged.

Invoices for payment will accurately reflect all discounts due the Purchaser/Participating Entity.
Invoices will not be processed for payment, nor will the period of prompt payment discount
commence, until receipt of a properly completed invoice denominated in U.S. dollars and until all
invoiced items are received and satisfactory performance of Contractor has been accepted by the
Purchascr/Participating Entity. If an adjustinent in payment is necessary due o damage or disputs,
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any prompt payment discount period shall commence on the date final approval for payment is
authorized.

s

Payment for materials, supplies and/or equipment received and for services rendered shall be made
by Purchaser/Participating Entity and be redecmable in U.S. dollars. Unless otherwise specified, the
Purchaser’s/Participating Entity’s sole responsibility shall be to issue this payment. Any bank or
transaction fees or similar costs associated with currency exchange procedures or the use of
purchasing/credit cards shall be fully assumed by the Contractor.

TAXES FERS AND LICENSES

Taxes:

Where required by statute or regulation, the Contractor shall pay for and maintain in current status
all taxes that are necessary for Contract performance. No charge by the Contractor shall be made for
federal excise taxes and the Purchaser/Participating Entity agrees to furnish Contractor with an
exemption certificate where appropriate.

Fees/Licenses:

After award of Contract, and prior to commencing performance under the Contract, the Contractor
shall pay for and maintain in a current status any licenses, fees, assessments, permit charges, etc.,
which are necessary for Contract performance. It is the Contractor's sole responsibility to maintain
licenses and to monitor and determine any ehange% or the enactment of any subsequent regulations
for said foes, asscssments, or charg liately comply with said changes or regulations
during the entire term of this Luixmet

OVERPAYMENTS TO CONTRACTOR

Contractor shall refund to Purchaser/Participating Entity the full amount of any erroneous payment
or overpayment under this Contract within thirty (30) days’ written notice. If Contractor fails to
make timely reﬁmd Purchaser may charge Contractor one percent (1.5%) per month on the amount
duc, until paid in full.

AUDITS

The SOM Contract Administrator and/or the Purchaser/Participating Entity reserves the right to
audit, or have a designated third party audit, applicable records to ensure that the
Purchaser/Participating Entity has been properly invoiced. Any remedies and penalties allowed by
law 1o recover monies determined owed will be enforced, Qx-_xfyi itive instances of incorrect i“}visnﬁm-?
may be considered complete cause for contract termination.

7.0 QUALITY ASSURANCE

7.1

7.2

RIGHT OF INSPECTION
Contractor shall provide right of access to its facilities to SOM, or any of SOM’s officers, or to any
other authorized agent or official of the State of Mississippi or other Participating Entity, or the

federal government, at all reescnab}e tnms in order to monitor and evaluate performance,
compliance, and/or quality assurance under this Contract.

CONTRACTOR COMMITMENTS, WARRANTIES AND REPRESENTATIONS

Any written commitment by Contractor within the scope of this Contract shall be binding upon
Conteactor. Failure of Coniractor to {ulfill such a commiiment may constifute breach and shall
render Contractor liable for damages under the terms of this Contract. For purposes of this section, a
commitment by Contractor includes: (i) Prices; discounts; and options committed to remain in force
over a specified period of time; and (ii) any warranty or representation made by Contractor in its
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Response to the RFP or contained in any Contractor or manufacturer publications, written materials,
schedules, charts, diagrams, tables, descriptions, other written representations, and any other
communication medium accompanying or referred to in its Response or used to effect the sale to

& WO
LUrSHascr.

73 PRODUCT WARRANTY

Warranty(ies): Unless otherwise specified, full parts and labor warranty period shall be for a
minimum period of one (1) year after receipt of materials or equipment by the Purchaser. All
materials or equipment provided shall be new and unused of the latest model or design and of
recent manufactore,

In the event of conflict between Contract terms and conditions and Contractor’s submitted
warranty, the Contract terms and conditions shall prevail; except, to afford the
Purchaser/Participating Entity maximum benefits, the SOM may avail itself of the
Contractor’s warranty if deemed more beneficial to the Purchaser/Participating Entity.

74 WARRANTIES
Contractor warrants that all materials, supplies, services and/or equipment provided under this
Contract shall be fit for the purpose(s) for which intended, for merchantability, and shall conform to
the requirements and specifications herein. Acceptance of any materials, supplies, service and/or
equipments and inspection incidental thereto, by the Purchaser shall not alter or affect the obligations
of the Contractor or the rights of the Purchaser.

The Contractor warrants for a period of one year(s) 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 Participating Entity
has relicd on the Contractor’s skill or judgment, (d) the Product is designed and manufactured ina
comimercially reasonable manner, and () the Product is free of defects. Upon breach of the
warranty, the Contractor will repair or replace (at no charge to the Participating 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. 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, inchiamg, without limitation, actual damages, and, as applicable and awarded under the law,
to a prevailing party, reasonable attorneys’ fees and costs.

7.5 COST OF REMEDY
Cost of Remedying Defects: All defects, indirect and consegu

e

cntial costs of correcting, removing or
replacing any or all of the defective materials or equipment will

be charged against the Contractor.

7.6 TRAINING
Customer training shall be as specified in the RFP.

8.0 INFORMATION AND COMMUNICATIONS

8.1 ADVERTISINRG

Contractor shall not publish or use any information concerning this Contract in any format or media
for advertising or publicity without prior written consent from the SOM Contract Administrator.
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RETENTION OF RECORDS

The Contractor shall maintain all books records documents, data and other evidence relatmg to this
Contract and the provision of material plies, services and/or equipment described herein,
including, but not limited to, accounting procedures and practices wineh sufficiently and properly
reflect all direct and indirect costs of any nature expended in the performance of this Contract.
Contractor shall retain such records for a period of seven (7) years following the date of final
payment. At no additional cost, these records, including materials generated under the Contract,
shall be subject at all reasonable times to inspection, review, or audit by the SOM, personnel duly
authorized by the SOM, personnel duly authorized by the Purchaser, the Mississippl State Auditoc’s

Qf’ﬁg», and federal and state officials so authorized by law, regulation or agreement.

If any litigation, claim or audit is started before the expiration of the seven (7) year period, the
records shall be retained until final resolution of all litigation, claims, or audit findings involving the
records.

PROPRIETARY OR CONFIDENTIAL INFORMATION

The SOM shall maintain the confidentiality of Contractor’s information marked confidential or
proprietary. If a request is made to view Contractor’s proprietary information, the SOM will notify
Contractor of the request and of the date that the records will be relcased to the requester unless
Contractor obtains a court order enjoining that disclosure. If Contractor fails to obtain the court
order enjoining disclosure, the SOM will release the requested information on the date specified.

The SOM’s sole responsibility shall be limiled to maintaining the above data in a sceure area and to
notify Contractor of any request(s) for disclosure for so long as the SOM retains Contractor’s
information in the SOM records. Failure to so label such materials or failure to timely respond after
notice of request for public disclosure has been given shall be deemed a waiver by Contractor of any
claim that such materials are exempt from disclosure.

NON-ENDORSEMENT AND PUBLICITY

Neither the SOM nor the Purchasers/Participating Entities are endorsing the Contractor’s Products or
Services, nor suggesting that they are the best or only solution to their needs. Contractor agrees to
make no reference to the State of Mississippi or Purchaser/Participating Entity in any literature,
promotional material, brochures, sales presentation or the like, regardless of method of distribution,
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Entity.

9.0 GENERAL PROVISIONS

9.1

GOVERNING LAW/VENUE

This Contract shall be construed and interpreted in accordance with the laws of the State of
Mississippi, and the venue of any action brmght hereunder shall be in the Circuit Court of Hinds
County, First Judicial District. Governing law and venue for participating entities outside the State
of Mississippi are prescribed in section 35 of the NASPO ValuePoint Master Agreement Terms and
Conditions (attached).

If any provision of this Contract or any provision of any document incorporated by reference shall be
held invalid, such invalidity shall not affect the other provisions of this Contract that can be given
effect without the invalid provision, and to this end the provisions of this Contract are declared to be
severable.
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SURVIVORSHIP

All transactions executed for Products and Services provided pursuant to the authority of this
Contract shall be bound by all of the terms, conditions, Prices and Price discounts sct forth herein,
notwithstanding the expiration of the initial term of this Contract or any extension thereof. Further,
the terms, conditions and warranties contained in this Contract that by their sense and context are
intended to survive the completion of the performance, canceliation or termination of this Contract
shall so survive. In addition, the terms of the sections titled Overpayments to Contractor;
Contractor’q (‘ommitments Warranties and Representations Protection cf Confidentia.l and Personal

Elmm seme:u{ gzuéi Pu{“mc;ty, Rea&uumz (xf R&:@Gm 8; Pmpnudry or CGnﬁugmmi Inmrm&ii{m, Disputes
and Remedies; and Limitation of Liability shall survive the termination of this Contract.

INDEPENDENT STATUS OF CONTRACTOR
In the performance of this Contract, the parties will be acting in their individual, corporate or

363/?;‘%443*:535,4 Lé;} cities and not ay agents, 5”’31\13 yees, pariners, }{,f’i veniurers, or associates of one
another. The partics inlend that an independent contractor relationship will be created by this
Contract. The employees or agents of one party shall not be deemed or construed to be the
employees or agents of the other party for any purpose whatsoever. Contractor shall not make any

claim of right, privilege or benefit which would accrue to an employee.

GIFTS ANDR GRATUITIES

Contractor shall comply with all state laws regarding gifts and gratuitics, under which it is unlawful
for any person to directly or indirectly offer, give or accept gifts, gratuities, loans, trips, favors,
special discounts, services, or anything of economic value in conjunction with state business or
contract activities.

INDEMNIFICATION AND HOLD TARMIISS

To the fullest extent allowed by law, Contractor shall indemnify, defend, save and hold harmless,
protect, and exonerate DFA, the State of Mississippi, its Commissioners, Board Members, officers,
employees, agents, and representatives from and against all claims, demands, liabilities, suits,
actions, damages, losses, and costs of every kind and nature whatsoever, mcludmg, without
limitation, court costs, investigative fees and expenscs, and alion

ive foes and expenscs, and atiomeys’ fecs, arising out of or caused
by Contractor’s and/or its pariners, principals, agents, employees, and/or subcontractors in the
performance of or failure to perform this Agreement. In the State’s sole discretion, Contractor may
be allowed to control the defense of any such claim, suit, etc. In the event Contractor defends said
claim, suit, etc., Contractor shall use legal counsel acceptable to the State. Contractor shall be solely
liable for all reasonable costs and/or expenses associated with such defense and the State shall be
cntitled to participate in said defense, Contractor shall not scttle any claim, suit, etc., without the

State’s concurrence, which the State shall not unreasonably withhold.

NO WAIVER OF SOVEREIGN IMMUNITY

In no event shall this Master Agreement, any Participating Addendum or any contract or any
purchase order issued thereunder, or any act of a Lead State or a Participating Entity, be a waiver by
the Participating Entity 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.

If a claim must be brought in a federal forum, then it must be brought and adjudicated solely and
exclusively within the United States District Court for the Participating State. This section applies to
a claim brought against the Participating State only to the extent Congress has appropriately
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abrogated the Participating State’s sovereign immunity and is not consent by the Participating State
to be sued in federal court. This section is also not a waiver by the Participating State of any form of

immunity, including but not limited to sovereign immunity and immunity based on the Eleventh

EEERSE

Amendment to the Constitution of the United States.

PERSONAL LIABILITY

It is agreed by and between the parties hereto that in no event shall any official, officer, employee or
agent of the State of Mississippi, when executing their official duties in good faith, be in any way
personally liable or responsible for any agreement herein contained whether expressed or implied,

e Frr any cbators $ e panresantall ey harain ar in ang cnnaaction with thic aoresmoan
nor for any statement or representation made herein or in any connection with this agreement,

INSURANCE
General Requirements:

Contractor shall, at their own expense, obtain and keep in force insurance as follows until
completion of the Contract. Upon request, Contractor shall furnish evidence in the form of a
certificate of insurance satisfactory to the State of Mississippi that insurance, in the following kinds
and minimum amounts, has been secured. Failure to provide proof of insurance, as required, will
result in Contract cancellation.

Contractor shall include all Subcontractors as insureds under all required insurance policies, or shall
furnish separate Certificates of Insurance and endorscments for each Subcontractor.
Subcontractor(s) must comply fally with all insurance requirements stated herein. Failuce of
Subcontractor(s) to comply with insurance requirements does not limit Contractor’s liability or
responsibility.

All insurance provided in compliance with this Contract shall be primary as to any other insurance or
self-insurance programs afforded to or maintained by the state.

Specific Reguirements:

Employers Liability (Stop Gap): The Contractor will at all times comply with all applicable
workers’ compensation, occupational disease, and occupational health and safety laws, statutes, and
regulations to the full extent applicable and will maintain Employers Liability insurance with a limit
of no less than $1,000,000.00. The State of Mississippi will not be held responsible in any way for
claims filed by the Contracior or their employees for services performed under the terms of this

Coniract.

Commercial General Liability Insurance: The Contractor shall at all times during the term of this
Contract, carry and maintain commercial general liability insurance for bodily injury and property
damage arising out of services provided under this Contract. This insurance shall cover such claims
as may be caused by any act, omission, or negligence of the Contractor or its officers, agents,

representatives, assigns, or servants.

The insurance shall also cover bodily injury, including disease, illness and death, and property
damage arising out of the Contractor’s premises/operations, products/completed operations, personal
injury and advertising injury, and contractual liability, and contain separation of insured’s (cross
liability) conditions.

Contractor waives all rights against the State of Mississippi for the recovery of damages to the oxiont
they are covered by general liability or umbrella insurance.

The limits of liability insurance shall not be Iess than as follows:

General Aggregate Limits (other than products-completed operations)  $2,000,000
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Products-Completed Operations Aggregate $2,000,000
Personal and Advertising Injury Aggregate $1,000,000
Each Cccurrence (applies to all of the abovc) $1,600,000
Fire Damage Limit (per occurrence) $ 50,000
Medical Expense Limit (any one person) § 5,000

Excess Coverage:

The Eimits of all insurance required to be provided by the Contractor shall be no less than the
minimum amounts specified. However, coverage in the amounts of these minimum limits shall not
be construed to relieve the Contractor from liability in excess of such limits.

Limit Adjustments:

The State reserves the right to increase or decrease limits as appropriate.

NONDISCRIMINATION
During the performance of this Contract, the Contractor shall comply with all applicable federal and

state nondiscrimination laws, regulations and policies, including, but not limited to, Title VII of the
Civil Rights Act, 42 U.S.C. section 12101 et. seq.; and the Americans with Disabilities Act (ADA.

OSHA REQUIREMENTS

Contractor agrees to comply with conditions of the Federal Occupational Safety and Health
Administration (OSHA) and the standards and regulations issued there under, and certifies that all
items furnished and purchased will conform to and comply with said laws, standards and regulations.
Contractor further agrees to indemnify and hold harmless the State of Mississippi and Purchaser
from all damages assessed against Purchaser as a result of Contractor’s failure to comply with those
laws, standards and regulations, and for the failure of the items furnished under the Contract to s0

comply.

ANTITRUST

The State maintains that, in actual practice, overcharges resulting from antitrust violations are borne
by the Purchaser. Therefore, the Contractor hereby assigns to the State of Mississippi any and all of
the Contractor’s claims for such price fixing or overcharges which arise under federal or state
antitrust laws, relating to the materials, supplies, services and/or equipment purchasced under this
Contract in the State of Mississippi. Antitrust rights assignment in connection with purchases
outside the State of Mississippi is prescribed in section 26 of the NASPO ValuePoint Master

Agreement Terms and Conditions (attached).

WAIVER

Failure or delay of the State of Mississippi or Purchaser to insist upon the strict performance of any
term or condition of the Contract or to exercise any right or remedy provided in the Contract or by
law; or the State of Mississippi’s or Purchaser’s acceptance of or payment for materials, supplies,
services and/or equipment, shall not release the Contractor from any responsibilities or obligations
imposed by this Contract or by law, and shall not be deemed a waiver of any right of the State of
Mississippi or Purchaser to insist upon the strict performance of the entire agreement by the
Contractor. In the event of any claim for breach of Contract against the Contractor, no provision of
this Contract shall be construed, expressly or by implication, as a waiver by the State of Mississippi
or Purchaser of any existing or future right and/or remedy available by law.
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9.14 APPLICARLY STANDARD TERMS AND CONDITIONS

Appendix B titled: NASPO ValuePoint Master Agreement Standard Terms and Conditions, shall
supplement the terms and conditions appearing elsewhere within this contract.

10.0 DISPUTES AND REMEDIES

18.1

10.2

PROBLEM RESOILUTION AND DISPUTES

Problems arising out of the performance of this Contract shall be resolved in a timely manner at the
lowest possible level with authority to resolve such problem. If a problem persists and cannot be
resolved, it may be escalated within each organization.

In the event a bona fide dispute concerning a question of fact arises between the State of Mississippi
or the Purchaser and Contractor and it cannot be resolved between the parties through the normal
cscalation processcs, cither party may initiate the dispute resolution procedure provided herein.

The initiating party shall reduce its description of the dispute to writing and deliver it to the
responding party. The responding party shall respond in writing within three (3) Business Days.
The initiating party shall have three (3) Business Days to review the response. If after this review a
resolution cannot be reached, both parties shall have three (3) Business Days to negotiate in good
faith fo resolve the dispute.,

If the dispute cannot be resolved after three (3) Business Days, a Dispute Resolution Panel may be
requested in writing by either party who shall also identify the first panel member. Within three (3)
Business Days of receipt of the request, the other party will designate a panel member. Those two
panel members will appoint a third individual to the Dispute Resolution Panel within the next three
(3) Business Days,

The Dispute Resolution Panel will review the written descriptions of the dispute, gather additional
information as needed, and render a decision on the dispute in the shortest practical time.

Each party shall bear the cost for its panel member and share equally the cost of the third panel
member.

Both parties agree to exercise good faith in dispute resolution and to setfle disputes prior to using a
Dispute Resolution Panel whenever possible.

Unless irreparable harm will result, neither party shall commence litigation against the other before
the Dispute Resolution Panel has issued its decision on the matter in dispute.

The State of Mississippi, the Purchaser and Contractor agree that, the existence of a dispute
notwithstanding, they will continue without delay to carry ot all their respective responsibilities
under this Contract that are not affected by the dispute.

If the subject of the dispute is the amount due and payable by Purchaser for materials, supplies,
services and/or equipment being provided by Contractor, Contractor shall continue providing
materials, supplies, services and/or equipment pending resolution of the dispute provided Purchaser
pays Contractor the amount Purchaser, in good faith, believes is due and payable, and places in
escrow the difference between such amount and the amount Contractor, in good faith, believes is due
and payable.

ADMINISTRATIVE SUSPENSION

When it is in the best interest of the State, the State of Mississippl may at any time, and without
cause, suspend the Contract or any portion thereof for a period-of not mere than thirty (30) calendar
days per event by written notice from the Contract Administrator to the Contractor’s Representative.
Contractor shall resume performance on the next business day following the 30™ day of suspension
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unless an earlier resumption date is specified in the notice of suspension. I no resumption date was
specified in the notice of suspension, the Contractor can be demanded and required to resume
performance within the 30 day suspension period by the Contract Administrator providing the
Coniractor’s Representative with written notice of such demand.

FORCE MAJEURE

The term “force majeure” means an occurrence that canses a delay that is beyond the control of the
parly affected and could not have been avoided by exercising reasonable diligence. Force majeure
shall include acts of God, war, riots, strikes, fire, floods, epidemics, or other similar occurrences.

L8

Exceptions: Except for payment of sums due, neither party shall be liable to the other or deemed in
breach under this Contract if, and to the extent that, such party's performance of this Contract is
prevented by reason of force majeure.

Notification: If cither party is delayed by force majeure, said party shall provide written notification
within forty-eight (48) hours. The notification shall provide evidence of the force majeure to the
satisfaction of the other party. Such delay shall cease as soon as practicable and written notification
of same shall likewise be provided. So far as consistent with the Rights Reserved below, the time of
completion shall be extended by Contract amendment for a period of time equal to the time that the
tosults or effects of such delay prevented the delayed parly from performing in accordance with this
Contract,

Rights Reserved: The State of Mississippi and/or Purchaser reserves the right to authorize an
amendment to this Contract, terminate the Contract, and/or purchase materials, supplies, equipment
and/or services from the best available source during the time of force majeure, and Contractor shall
have no recourse against the Purchaser or Participating Entity.

ALTERRNATIVE DISPUTE RESOLUTION FEES AND COSTS

In the event that the parties engage in mediation or any other alternative dispute resolution forum to
resolve a dispute in lieu of litigation, both parties shall share equally in the cost of the alternative
dispute resolution method, including cost of mediator. In addition, each party shall be responsible
for its own attorneys’ fees incurred as a result of the alternative dispute resolution method.

NON-EXCLUSIVE REMEDILS
The remedies provided for in this Contract shall not be exclusive but are in addition to all other
remedies available under law.

FEDERAL FUNDING

In the event that & federally funded acquisition results from this procurement, the Contractor may be
required to provide additional information (free of charge) at the request of the State of Mississippi
or Purchaser. Further, the Contractor may be subject to those federal requirements specific to the
commodity.

FEDERAL RESTRICTIONS ON LORBYING

Contractor certiftes that under the requirements of Lobbying Disclosure Act, 2 U.8.C., Section 1601
ct seq., no Federal appropriated funds have been paid or will be paid, by or on behalf of the
Contractor, to any person for influencing or attempting to influence an officer or employee of any
agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with the awarding of any Federal contract, the making of any Federal prant,
the making of any Federal foan, the entering into of any cooperative agreement, and the extension,






Contract 8200027989 with E-One, Inc. for Fire Trucks and Fire Apparatus

-
i

continuation, tenewal, amendment, or modification of any Federal contract, grant, loan, or

cooperative agreement.

10.8 FEDERAL DEBARMENT AND SUSPENSION
The Contractor certifies, that neither it nor its “principals” (as defined in 49 CFR. 29.105 (p) is
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded
from participation in this transaction by any Federal department or agency.

11.6 CONTRACT TERMINATION

11.1 MATERIAL BREACH
A Contractor may be terminated for Cause by the State of Mississippi, at the sole discretion of the
Contract Administrator, for failing to perform a contractual requirement or for a material breach of
any term or condition. Material breach of a term or condition of the Contract may include but is not

. 2,
timited to;

1. Contractor failure to perform services or deliver materials, supplies, or equipment by the date
required or by an alternate date as mutually agreed in a written amendment to the Contract;

2. Contractor failure to carry out any warranty or failure to perform or comply with any
mandatory provision of the contract;

3. Contractor becomes insolvent or in an unsound financial condition so as to endanger
performance hereunder;

4. Contractor becomes the subject of any proceeding under any law relating to bankruptcy,
insolvency or reorganization, or relief from creditors and/or debtors that endangers the
Contractor’s proper performance hereunder;

5. Appointment of any receiver, trustee, or similar official for Contractor or any of the
Contractor’s property and such appointment endangers the Contractor’s proper performance
hereunder;

6. A determination that the Contractor is in violation of federal, state, or local laws or
regulations and that such determination renders the Contractor unable to perform any aspect
of the Contract.

11.2 OPPORTUNITY TO CURE

In the event that Contractor fails to perform a contractual requirement or materially breaches any
term or condition, the State of Mississippi may issue a written cure notice. The Contractor may have
a period of time in which to cure. The State of Mississippi is not required to allow the Contractor to
cure defects if the opportunity for cure is not feasible as determined selely within the discretion of
the State of Mississippi. Time allowed for cure shall not diminish or climinate Contractor's liability
for liquidated or other damages, or otherwise affect any other remedies available against Contractor
under the Contract or by law.

If the breach remains after Contractor has been provided the opportunity to cure, the State of
Mississippi may do any one or more of the following;:

1. Exercise any remedy provided by law;

2. Terminate this Contract and any related Contracts or portions thereof;

3. Procure replacements and impose damages as set forth elsewhere in this Contract;
4

Traposs actual or Hauidated damaves:
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5. Suspend or bar Contractor from receiving future Solicitations or other ophortunities;

6. Require Contractor to reimburse the State for any loss or additional expense incurred as a
result of default or failure to satisfactorily perform the terms of the Contract,

TERMINATION FOR CAUSE

In the event the Contract Administrator, in its sole discretion, determines that the Contractor has
failed to comply with the conditions of this Contract in a timely manner or is in material breach, the
Contract Administrator has the cight to suspend or terminate this Conlract, in part or in whole. The
Contract Administrator shall notify the Contractor in writing of the need to take corrective action. If
corrective action is not taken within thirty (30) calendar days or as otherwise specified by the
Contract Administrator, or if such corrective action is deemed by the Contract Administrator to be
insufficient, the Contract may be terminated. The Contract Administrator reserves the right to
suspend all or part of the Contract, withhold further payments, or prohibit the Contractor from
incurring additional obligations of funds during investigation of the alleped breach and pending
corrective action by the Contractor or a decision by the Contract Administrator to terminate the
Contract,

In the event of termination, the State of Mississippi shall have the right to procure for all Purchasers
any replacement materials, supplies, services and/or equipment that are the subject of this Contract
on the open market, Ta addition, the Contractor shall be Hable for damages as authorized by lasw
including, but not limited to, any price difference between the original contract and the replacement
or cover contract and all administrative costs directly related to the replacement contract, e.g., cost of
the competitive bidding, mailing, advertising and staff time.

Ifit is determined that: (1) the Contractor was not in material breach; or (2) failure to perform was
outside of Contractor's or its Subcontractor’s control, fault or negligence, the termination shall be
deemed to be a "Termination for Convenience". The rights and remedies of the State of Mississippi
and/or the Purchaser provided in this Coniract are not exclusive and are in addition to any other
rights and remedies provided by law.

TERMINATION FOR CONVENIFNCE

Except as otherwise provided in this Contract, the State of Mississippi, at the sole discretion of the
Contract Administrator, may terminate this Contract, in whole or in part by giving thirty (30)
calendar days written notice beginning on the second day after mailing to the Contractor. If this
Contract is so terminated, Purchasers shall be liable only for payment required under this Contract
for properly authorized services rendered, or materials, supplies and/or equipment delivered to and
accepted by the Purchaser prior to the effective date of Cont acl lenmination. Neither the State of
Mississippi nor the Purchaser shall have any other obligation whatsoever to the Contractor for such
termination. This Termination for Convenience clause may be invoked by the State of Mississippi
when it is in the best interest of the State of Mississippi and/or NASPO ValuePoint.

TERMINATION FOR WITHDRAWAL OF AUTHORITY

in the event that the State of Mississippi and/or Purchaser’s authority to perform any of its dutics is
withdraws, reduced, or limited in any way after the commencement of this Contract and prior to
normal completion, the State of Missi ssippi may terminate this Contract, in whole or in part, by

thirty (30) calendar days written notice to Contractor.
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TERMINATION FOR NON-ALLOCATION OF FUNDS

It is expressly understood and agreed that the obligation of the State to proceed under this
Agreement is conditioned upon the appropriation of funds by the Mississippi State Legislature and
the receipt of state and/or federal funds. If the funds anticipated for the continuing fulfiliment of the
agreement are, at any time, not forthcoming or insufficient, either through the failure of the federal
government to provide funds or of the State of Mississippi to appropriate funds or the discontinuance
available to the State, the State shall have the right upon ten (10) working days written notice to the
Contractor, to terminate this Agreement without damage, penalty, cost or expenses to the State of
any kind whatsoever. The effective date of termination shall be as specified in the notice of

termination.

TERMINATION FOR CONFLICT OF INTEREST
The State of Mississippi Inay terminate this Coniract by written notice fo Contractor if it is
determined, after due notice and examination, that any party to this Contract has violated any laws

TERMINATION BY MUTUAL AGREEMENT

The State of Mississippi and the Contractor may terminate this Contract in whole or in part, at any
time, by mutual agreement.

TERMINATION PROCEDURE

In addition to the procedures set forth below, if the State of Mississippi terminates this Contract,
Contractor shall follow any procedures the Contract Administrator specifies in the termination
notice,

Upon termination of this Contract and in addition to any other rights provided in this Contract,
Contract Admimistrator may require the Contractor to deliver to the Purchaser any property
specifically produced or acquired for the performance of such part of this contract as has been
terminated. The provisions of the "Treatment of Assets" clause shall apply in such property transfer.

The Purchaser shall pay to the Contractor the agreed upon price, if separately stated, for completed
work and service(s) accepted by the Purchaser, and the amount agreed upon by the Contractor and
the Purchaser for (i) completed materials, supplics, services rendered and/or equipment for which no
separate price is stated, (ii) partially completed materials, supplies, services rendered and/or
equipment, (iii) other materials, supplies, services rendered and/or equipment which are accepted by
the Purchaser, and (iv) the protection and preservation of property, unless the termination is for
cause, in which case the State of Mississippi and the Purchaser shall determine the extent of the
liability of the Purchaser. Failure to agree with such determination shall be a dig e within the
meaning of the "Disputes” clause of this contract. The Purchaser may withhold from any amounts
due the Contractor such sum as the Contract Administrator and Purchaser determine to be necessary
to protect the Purchaser against potential loss or liability.

The rights and remedies of the State of Mississippi and/or the Purchaser provided in this section
shall 20t be exclusive and are in addition o any other rights and remedies provided by law e under
ihis-contract,
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After receipt of a termination notice, and except as otherwise expressly directed in writing by the
Contract Administrator, the Contractor shall:

o sarlr  porrtor Sl e direvientc  and da sriac pndae the (lamirant e a Ao oo
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to the extent specified, in the notice;

2. Place no further orders or subcontracts for materials, services, supplies, equipment and/or
facilities in relation to the Contract except as is necessary to complete or fulfill such portion
of the Contract that is not terminated;

3. Complete or fulfill such portion of the Contract that is not terminated in compliance with all

coniractual requirements;

4. Assign to the Purchaser, in the manner, at the times, and to the extent directed by the
Contract Administrator on behalf of the Purchaser, all of the rights, title, and interest of the
Contractor under the orders and subcontracts so terminated, in which case the Purchaser has
the right, at its discretion, to settle or pay any or all claims arising out of the termination of

such orders and subcontracts;

5. Settle all outstanding liabilities and all claims arising out of such termination of orders and
subcontracts, with the approval or ratification of the Contract Administrator and/or the
Purchaser to the extent Contract Administrator and/or the Purchaser may require, which
approval or ratification shall be final for all the purposes of this clause;

Transfer title to the Purchascr and deliver in the mannet, af the times, and to the extent
directed by the Contract Administrator on behalf of the Purchaser any property which, if the
Contract had been completed, would have been required to be furnished to the Purchaser;

53‘\

7. Take such action as may be necessary, or as the Contract Administrator and/or the Purchaser
may direct, for the protection and preservation of the property related to this Contract which
is in the possession of the Contractor and in which the State of Mississippi and/or the
Purchaser has or may acquire an interest.

12.0 CONTRACT EXECUTION

i2.1

12.2

12.3

This Contract (“Contract”) is entered into by and between the State of Mississippi, acting by and
through the Department of Finance and Administration, an agency of the State of Mississippi located
at 501 North West Street Suite 701-A, Jackson, Mississippi 39201, and E-ONE, Inc. Fire Trucks,
Inc. a corporation licensed to conduct business in the state of Mississippi (“Contractor”), located at
601 SW 37" Ave., Ocala, FI. 34474 for the purpose of providing products and services for Fire

Trucks and Fire Apparatus.

ENTIRE AGREEMENT

This Contract document and all subsequently issued amendments comprise the entire agreement
between the State of Mississippi and the Contractor, No other statements or representations, written
ot oral, shall be deemed a part of the Contract,

ORDER OF PRECEDENCE, INCORPORATED DOCUMENTS, CONFLICT AND
CONFORMITY

Incorporated Documents:

iach of the dacuments listed below is; by this reference. incorporated fmto this Contract as
7 o Ed

i 1,
b £
fully sct forth herein.
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though
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1. The State of Mississippi’s Solicitation document #3120000620 with all attachments and
exhibits, and all amendments thereto;

Contractor’s response to the Solicitation #3126006620;
A Participating Entity’s Participating Addendum (“PA™);

The terms and conditions contained on Purchaser’s Order Documents, if used; and

“oswoN

All Contractor or manufacturer publications, written materials and schedules, charts,
diagrams, tables, descriptions, other written representations and any other supporting
materials Contractor made available to Purchascr and used to affect the sale of the Product
and /or Service to the Purchaser.

Order of Precedence:

In the event of a conflict in such terms, or between the terms and any applicable statute or rule, the
inconsistency shall be resolved by giving precedence in the following order:

1. Applicable Federal statutes and regulations.

2. A Participating Entity’s Participating Addendum (“PA”).

3. Mutually agreed written amendments to this Contract,

4. This Contract Number 8200027989.

5, The Statement of Work or Work Order,

6. The State of Mississippi’s Solicitation document with all attachments and exhibits, and all

amendments thereto.
7. Contractor’s response to the Solicitation.
8. Any other provision, term, or materials incorporated into the Contract by reference.
Confliet: To the extent possible, the terms of this Contract shall be read consistently.

Conformity: If any provision of this Contract violates any Federal or State of Mississippi statute or
rule of law, it is considered modified to conform to that statute or rule of law.

12.4 LEGAL NOTICES
Any notice or demand or other communication required or permitted to be given under this Contract
or applicable law (except notice of malfunctioning Equipment) shall be effective only if it is in
writing and signed by the applicable party, properly addressed, and either delivered in person, or by
a recognized courier service, or deposited with the United States Postal Service as first-class mail,
(postage prepaid), via facsimile or by electronic mail, to the parties at the addresscs, fax numbers, or
e-mail addresses provided in this section. For purposes of complying with any provision in this
Contract or applicable law that requires a “writing,” such communication, when digitally
transmitted, shall be considered to be “in writing” or “written” to an extent no less than if it were in

paper form.
Te Contractor at: To State of Mississippi at:
E-ONE, Inc. State of Mississippi
Department of Finance and Administration
Office of Purchasing, Travel and Fleet
o Management
Attm: Atin:
“Jay Johnson Contract Administrator
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1601 SW 37" Avenue Mail:
Ocala, FL 34474 Street: 501 North West Street Suite 701-A
| Jackson, MS 39201
Phone: (352) 851-3501 Phone: (601) 359-5171
 Fax: Fax: (601) 576-2740
| E-mail: jjohnson@e-one.com E-mail: billy.beard@dfa.ms.gov

Notices shall be effective upon receipt or four (4) Business Days after mailing, whichever is earlier,
The notice address as provided herein may be changed by written notice given as provided above.

In the event that a subpoena or other legal process commenced by a third party in any way

concerning the Equipment or Services provided pursuant to this Contract is served upon Contractor
or State of Mississippi, such party agrees to notify the other party in the most expeditious fashion
possible following receipt of such subpoena or other legal process. Contractor and the State of
Mississippi further agree to cooperate with the other party in any lawful effort by the other party to

contest the legal validity of such subpoena or other legal process commenced by a third party.
12.5 LIENS, CLAIMS AND ENCUMBRANCES
All materials, equipment, supplics and/or services shall be free of all liens, claims, or encumbrances

of any kind, and if the State of Mississippi or the Purchaser requests, a formal release of same shall
be delivered to the respective requestor.

12.6 AUTHORITY TO BIND
The signatories to this Contract represent that they have the authority to bind their respective
ofganizations {o this Contract.

12.7 COUNTERPARTS

This Contract may be executed in counterparts or in duplicate originals. Each counterpart or each
duplicate shall be deemed an original copy of this Contract signed by each party, for all purposes.

SIGNATURES

In Witness Whereof, the parties hereto, having read this Contract in its entirety, including all attachments,
do agree in each and every particular and have thus set their hands hereunto.

This Contract is effective September 1, 2016 or the date of last signature whicheover is later,
This is a Partial award for: Solicitation # 3120000620

Approved (Lead State) Approved

State of Mississippi E-ONE, Inc.
Department of Finance and Administration 1601 SW 37" Avenue
Office of Purchasing, Travel & Fleet Ocala, FL 34474
Management

501 North West Street, Suite 701-A
Jackson, MS 39201

%M 10-6-/{ < . S er. zorg

Siguature ] ' Date ’jm@y Date
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Billy Beard, CMPA Joay Jewns0D

Print or Type Name Print or TypolName §
E] \\.4 &Qa(‘t\. 1//2#~ﬂwrzamr

Tide Contract Administrator T

/s/
Stgnatie Date

Print or Type Name

TRk

Aubrey Leigh Goodwin, CMPA, Esq.

Pt oF Type Nome

Prwdoray (eigh Gouduojn

T Chief Procurement Officer
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APPENDIX A STANDARD DEFINITIONS

This section contains definitions of terms commonly used in Solicitations conducted by the State of Mississippi.
Section 2 of the NASPO ValuePoint Master Agreement Terms and Conditions has additional definitions
applicable to Orders place under the cooperative program.

Agency “Agency” means any state board, commission, committee, council, university,
department or unit thereof created by the Constitution or statutes if such board,
commission, committee, council, university, department, unit or the head thereof is
authorized to appoint subordinate staff by the Constitution or statute, except a
legislative or judicial board, commission, committee, council, department or unit
thereof; except a charter school authorized by the Mississippi Charter School
Authorizer Board; and except the Mississippi State Port Authority.

Authorized “Authorized Purchaser” means an individual authorized by a Participating Entity

Parchaser to place orders against this contract.

Award “Award” means the final execution of the contract document.

Business Hours

Close of Business

“Close of Business” means 5:00 PM. CST

“Business Hours” means 8:00 AM thru 5:00 PM, CST

Trade Secrets and
Confidential

Commercial or

“Trade Secrets and Confidential Commercial or Financial Information” means

PR, -

records furnished to public bodies by third parties which contain trade secrets or

confidential commercial or financial information shall not be subject to inspection,

Financial examination, copying or reproduction under this chapter until notice to said third

Information parties has been given, but such records shall be released within a reasonable period
of time unless the said third parties shall have obtained a court order protecting such
records as confidential -

Contraet “Contract” means all types of Mississippi agreements, regardless of what (hey
may be called, for the procurement or disposal of commodities, equipmerit,
services, or construction.

Contractor “Contractor” means any person having a contract with a governmental body.
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Determination “Determination” means the written documentation of a decision of a procurement
officer including findings of fact required to support a decision. A determination
becomes part of the procurement file to which it pertains.

Evaluation “Evaluation Committee” means a body appointed to perform the evaluation of

Committee Offeror’s proposals.

Evaluation “Evaluation Committee Report” means a report prepared by the State of

Committee Report Mississippi Contract Administrator and the Evaluation Committee for contract
award. Ji will contain written determinations resulting from the procurement.

Finalist “Finalist” means an Offeror who meets all the mandatory specifications of this
Request for Proposals and whose score on evaluation factors is sufficiently high to
merit further consideration by the Evaluation Committee.

State of Mississippi | “State of Mississippi” means the State of Mississippi conducting this cooperative
procurement, evaluation, and award.

Mandatory “Mandatory” — the terms “must”, “shall”, “will”, “is required”, or “are required”,
identify a mandatory item or factor. Failure to meet 2 mandatory item or factor will
result in the rejection of the Offeror’s proposal.

Master Agreement “Master Agreement” means the underlymé Béi'ééigeﬁt executed by and between

the State of Mississippi, acting on behalf of NASPO ValuePoint, and the
Contractor, as now or hereafter amended. '

‘Minor Technical

“Minor Technical Irreguiarities” méao'fléan;tﬁfnighm ﬁilg'ﬁi‘dbd'sawlwt'ﬁétwdoewsﬂﬁbT

Irregularities affect the price quality and quantity or any other mandatory requirement.
Multiple Source “Multiple Source Award" means an award of an indefinite quantity contract for
Aweard ne or more similar scrvices, items of tangible personal property or construction to
more than one Offeror.
NASPO ValuePoint “NASPQ ValuePoint” means the cooperative purchasing program of the National
Association of State Procurement Officials (NASPO).
| Offerer - “QHferor” means the company or firm who submits 2 proposal in response to this

Request for Proposal.
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Other Supporting
Materials

“Other Supporting Materials” means materials Offerors include to enhance their
proposal.

Participating Entity

“Participating Entity” means a state, or other legal Entity, propeily authorized to
enter into a Participating Addendum.

Frimie Contractor

Price Agreement

“Price Agreement” means a definite quantity contract or indefinite quantity
contract which reguires the contractor to fornish items of tangible personal
property, sefvices, or construction to a procuring agency or a local public body
which issues a purchase order, if the purchase order is within the quantity
limitations of the contract, if any.

“Prime Contractor” means the entity submitting the responsc to this RFP

Agency
Procurement Officer

“Agency Procurement Officer” means any person duly authorized to enter into
and administer contracts and make written determinations with respect thereto. The
term also includes an autharized representative acting within the limits of authority.

Purchasing Agency /"‘Al’u;c”l‘iaﬂtéfﬁngéncy” means any governmental body other than the Office of
Purchasing, Travel and Fleet Management which is authorized by regulations, or by
way of delegation from the Chief Procurement Officer, to enter into contracts.

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

Request for “Request for Proposals” or “RFP” means the entire solicitation document,

Proposals or RFP including all parts, sections, exhihits, attachments, and Addenda.

 Responsible Offeror | “Responsible Offeror” means an Offeror who submits 2 responsive proposal and

who has furnished, when re<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>