NASPO ValuePoint
PARTICIPATING ADDENDUM

WIRELESS VOICE, DATA &

ACCESSORIES
Led by the State of Utah

Master Agreement #: PD180-1
Contractor; DISCOUNTCELL

Participating Entity: STATE OF KENTUCKY
MA 758 2000000255

The following products or services are included in this contract portfolio:

o All products and accessories listed on the Contractor page of the NASPO ValuePoint
website.

Master Agreement Terms and Conditions:

1. Scope: This addendum covers the Wireless Voice, Data and Accessories led by the State of
Utah for use by state agencies and other entities located in the Participating State
authorized by that State's statutes to utilize State contracts with the prior approval of the
State’s Chief Procurement Official.

2. Participation: This NASPO ValuePoint Master Agreement may be used by all state
agencies, institutions of higher institution, political subdivisions and other entities authorized
to use statewide contracts in the State of Kentucky. Issues of interpretation and eligibility for
participation are solely within the authority of the State Chief Procurement Official.

3. Primary Contacts: The primary contact individuals for this Participating Addendum are as
follows (or their named successors):

Contractor

Name: Jennifer King

Address: 350 West 500 South, Provo, UT 84601
Telephone: | 801.235.9809

Email; corp@discountcell.com
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Participaiing Entity
Name: Jay Dutta

Address: | 702 Capital Avenue Room 096

Telephone: | 502-564-0983
Email: jay.dutta@ky.gov

4. PARTICIPATING ENTITY MODIFICATIONS OR ADDITIONS TO THE MASTER

AGREEMENT
These modifications or additions apply only to actions and relationships within the Participating
Entity.

Participating Entity must check one of the boxes below.

{__]No changes to the terms and conditions of the Master Agreement are required.

[X] The following changes are modifying or supplementing the Master Agreement terms and
conditions.

Commonwealth Information Technology Policies and Standards
The vendor and any subcontractors shall be required to adhere to applicable Commonweailth
policies and standards related to technology use and security.

hitps:/ftechnology.ky.qov/ciso/Pages/informationSecurityPolicies%2CStandardsandProceduras.
aspx

Contract Provisions

if any provision of this contract {including items incorporated by reference) is declared or found
to be illegal, unenforceable, or void, then both the Commonwealth and the contractor shall be
relieved of all obligations arising under such provision. If the remainder of this confract is
capable of performance, it shall not be affected by such declaration or finding and shail be fully
performed.

Confract Usage

The cantractual agreement with the selected vendor will in no way cbligate the Commonwealth
of Kentucky to purchase any services or equipment under this contract. The Commonwealth
agrees, in entering into any contract, to purchase only such services in such quantities as
necessary to meet the actual requirements as determined by the Commonwealth.

Consolidated Quarterly Administrative Fee
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The Contractor agrees to provide a quarterly administrative fee to the Commonwealth of
Kentucky as part of the Contractor's unit prices and is not to be charged directly to the customer
in the form of a separate line item. The administrative fee percentage is only applicable to
amounts actually received by the contractor during the quarter and is not applicable to the
amounts ordered by customers but not yet paid. The administrative shall be paid in the form of
a check payable to the Commonwealth of Kentucky-Office of Procurement Services for an
amount equal to one percent (1%) of the net sales (less any returns, credits, or adjustments)
under the PA for the period. Fees shall be paid 45 days after the close of the quarter. Check to
be mailed to Office of Procurement Services, 702 Capital Ave., New Capital Annex, Room 095,
Frankfort, KY 40601.

Addition or Deletion of ltems or Services

The Office of Procurement Services reserves the right to add new and similar items, by issuing
a contract modification, to this contract with the consent of the vendor. Until such time as the
vendor receives a modification, the vendor shall not accept delivery orders from any agency
referencing such items or services.

Contract Conformance

If the Commonwealith Buyer determines that deliverables due under the contract are not in
conformance with the terms and conditions of the contract and the mutually agreed-upon project
plan, the Buyer may request the contractor to deliver assurances in the form of additional
contractor resources and to demonstrate that other major schedules will not be affected. The
Commonwealth shall determine the quantity and quality of such additional resources and failure
to comply may constitute default by the contractor.

Assignment

The contract shalt not be assigned in whole or in part without the prior written consent of the
Commonwealth Buyer.

Payment
The Commonwealth will make payment within thirty (30) working days of receipt of contractor's

invoice or of acceptance of goods and/or services in accordance with KRS 45.453 and KRS
45.454.

Payments are predicated upon successful completion and acceptance of the described work,
services, supplies, or commodities, and delivery of the required documentation. Invoices for
payment shall be submitted to the agency contact person or his representative.

Contractor Affiliation

"Affiliate” shall mean a branch, division or subsidiary that is effectively controlled by another
party. If any affiliate of the contractor shall take any action that, if done by the contractor, would
constitute a breach of this agreement, the same shall be deemed a breach by such party with
like legal effect.

Confidential Information
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The contractor shall comply with the provisions of the Privacy Act of 1974 and instruct its
employees to use the same degree of care as it uses with its own data to keep confidential
information concerning client data, the business of the Commonwealth, its financial affairs, its
relations with its citizens and its employees, as well as any other information which may be
specifically classified as confidential by the Commonwealth in writing to the contractor. All
Federal and State Regulations and Statutes related to confidentiality shall be applicable to the
contractor. The contractor shall have an appropriate agreement with its employees, and any
subcontractor employees, to that effect, provided however, that the foregoing will not apply to:

A. Information which the Commonwealth has released in writing from being
maintained in confidence;

B. Information which at the time of disclosure is in the public domain by
having been printed an published and available to the public in libraries or
other public places where such data is usually collected; or

C. Information, which, after disclosure, becomes part of the public domain as
defined above, thorough no act of the contractor.

Patent or Copyright Infringement

The contractor shall report to the Commonwealth promptly and in reasonable written detail,
each notice of claim of patent or copyright infringement based on the performance of this
contract of which the contractor has knowledge.

The Commonwealth agrees to notify the contractor promptly, in writing, of any such claim, suit
or proceeding, and at the contractor's expense give the contractor proper and full information
needed to settle and/or defend any such claim, suit or proceeding.

If, in the contractor's opinion, the equipment, materials, or information mentioned in the
paragraphs above is likely to or does become the subject of a claim or infringement of a United
States patent or copyright, then without diminishing the contractor's obligation to satisfy any final
award, the contractor may, with the Commonwealth's written consent, substitute other equally
suitable equipment, materials, and information, or at the contractor’s options and expense,
obtain the right for the Commonwealth to continue the use of such equipment, materials, and
information.

The Commonwealth agrees that the contractor has the right to defend, or at its option, to settle
and the contractor agrees to defend at its own expense, or at its option to settle, any claim, suit
or proceeding brought against the Commonwealth on the issue of infringement of any United
States patent or copyright or any product, or any part thereof, supplied by the contractor to the
Commonwealth under this agreement. The contractor agrees to pay any final judgment entered
against the Commonwealth on such issue in any suit or proceeding defended by the contractor.

If principles of govermmental or public law are involved, the Commonwealth may participate in
the defense of any such action, but no costs or expenses shall be incurred for the account of the
contractor without the contractor's written consent.

The contractor shall have no liability for any infringement based upon:
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A. the combination of such product or part with any other product or part not
furnished to the Commonwsalth by the contractor

B. the modification of such product or part unless such modification was
made by the contractor

C. the use of such product or part in a manner for which it was not designed

Permits, Licenses, Taxes and Commonwealth Registration

The contractor shall procure all necessary permits and licenses and abide by all applicable
laws, regulations, and ordinances of all Federal, State, and local governments in which work
under this contract is performed.

The contractor shall maintain certification of authority to conduct business in the Commonwealth
of Kentucky during the term of this contract. Such registration is obtained from the Secretary of
State, who will also provide the certification thereof. However, the contractor need not be
registered as a prerequisite for responding to the RFP. Additional local registration or license
may be required.

The contractor shall pay any sales, use, and personal property taxes arising out of this contract
and the transaction contemplated hereby. Any other taxes levied upon this contract, the
transaction, or the equipment or services delivered pursuant hereto shall be borne by the
contractor.

EEO Requirements

The Equal Employment Opportunity Act of 1978 applies to All State government projects with an
estimated value exceeding $500,000. The contractor shall comply with all terms and conditions
-of the Act.

http:/ffinance ky.gov/services/eprocurement/Pages/VendorServices.aspx.

Bankruptcy

in the event the contractor becomes the subject debtor in a case pending under the Federal
Bankruptcy Code, the Commonwealth's right to terminate this contract may be subject to the
rights of a trustee in bankruptcy to assume or assign this contract. The trustee shall not have
the right to assume or assign this contract unless the trustee (a) promptly cures all defaults
under this contract; (b) promptly compensates the Commonwealth for the monetary damages
incurred as a result of such default, and (c) provides adequate assurance of future performance,
as determined by the Commonwealth.

Conformance with Commonwsalth & Federal Laws/Regulations

This contract shall be governed by and construed in accordance with the laws of the
Commonwealth of Kentucky. Any action brought against the Commonweaith on the contract,
including but not limited to actions either for breach of contract or for enforcement of the
contract, shall be brought in Franklin Circuit Court, Franklin County, Kentucky in accordance
with KRS 45A.245.
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Accessibility

Vendor hereby warrants that the products or services to be provided under this contract comply
with the accessibility requirements of Section 504 of the Rehabilitation Act of 1973, as amended
(29 U.S.C. § 794d), and its implementing regulations set forth at Title 36, Code of Federal
Regulations, part 1194. Vendor further warrants that the products or services to be provided
under this contract comply with existing federal standards established under Section 255 of the
Federal Telecommunications Act of 1996 (47 U.S.C. § 255), and its implementing regulations
set forth at Title 368, Code of Federal Regulations, part 1193, to the extent the vendor's products
or services may be covered by that act. Vendor agrees to promptly respond to and resolve any
complaint regarding accessibility of its products or services which is brought to its attention.

Access to Records

The state agency certifies that it is in compliance with the provisions of KRS 45A.695, "Access
to contractor's books, documents, papers, records, or other evidence directly pertinent to the
contract." The Contractor, as defined in KRS 45A.030, agrees that the contracting agency, the
Finance and Administration Cabinet, the Auditor of Public Accounts, and the Legislative
Research Commission, or their duly authorized representatives, shall have access to any
books, documents, papers, records, or other evidence, which are directly pertinent to this
agreement for the purpose of financial audit or program review. The Contractor also recognizes
that any books, documents, papers, records, or other evidence, received during a financial audit
or program review shall be subject to the Kentucky Open Records Act, KRS 61.870 to 61.884.
Records and other prequalification information confidentially disclosed as part of the bid process
shall not be deemed as directly pertinent to the agreement and shall be exempt from disclosure
as provided in KRS 61.878(1)(c).

Prohibitions of Certain Conflicts of Interest

In accordance with KRS 45A.340, the contractor represents and warrants, and the
Commonwealth relies upon such representation and warranty, that it presently has no interest
and shall not acquire any interest, direct or indirect, which would conflict in any manner or
degree with the performance of its services. The contractor further represents and warrants that
in the performance of the contract, no person, including any subcontractor, having any such
interest shall be employed.

In accordance with KRS 45A.340 and KRS 11A.040 (4), the contractor agrees that it shall not
knowingly allow any official or employee of the Commonwealth who exercises any function or
responsibility in the review or approval of the undertaking or carrying out of this contract to
voluntarily acquire any ownership interest, direct or indirect, in the contract prior to the
completion of the contract.

No Contingent Fees

No person or selling agency shall be employed or retained or given anything of monetary value
to solicit or secure this contract, excepting bona fide employees of the offeror or bona fide
established commercial or selling agencies maintained by the offeror for the purpose of securing
business. For breach or viotation of this provision, the Commonwealth shall have the right to
reject the proposal or cancel the contract without liability.
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Contract Claims
The Parties acknowledge that KRS 45A.225 to 45A.290 governs contract claims.

L.imitation of Liability
The liability of the Commonwealth related to contractual damages is set forth in KRS 45A.245,

Discrimination {Effective April 8, 2015)

Discrimination (because of race, religion, color, national origin, sex, sexual orientation, gender
identity, age, or disability) is prohibited. This section applies only to contracts utilizing federal
funds, in whole or in part. During the performance of this contract, the contractor agrees as

follows:

1. The contractor will not discriminate against any employee or applicant for
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employment because of race, religion, color, national origin, sex, sexual
orientation, gender identity, or age. The contractor further agrees to comply with
the provisions of the Americans with Disabilities Act (ADA), Public Law 101-336,
and applicable federal regulations relating thereto prohibiting discrimination
against otherwise qualified disabled individuals under any program or activity.
The contractor agrees to provide, upon request, needed reasonable
accommodations. The contractor will take affirnative action to ensure that
applicants are employed and that employees are treated during employment
without regard to their race, religion, coler, national origin, sex, sexual orientation,
gender identity, age or disability. Such action shall include, but not be limited to
the following; employment, upgrading, demotion or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of
compensations; and selection for training, including apprenticeship. The
contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices setting forth the provisions of this non-
discrimination clause.

The contractor will, in all solicitations or advertisements for employees placed by
or on behalf of the contractor, state that all qualified applicants will receive
consideration for employment without regard to race, religion, color, national
origin, sex, sexual orientation, gender identity, age or disability.

The contractor will send to each labor union or representative of workers with
which he has a collective bargaining agreement or other contract or
understanding, a notice advising the said labor union or workers' representative
of the contractor's commitments under this section, and shall post copies of the
notice in conspicuous places available to employees and applicants for
employment. The contractor will take such action with respect to any subcontract
or purchase order as the administering agency may direct as a means of
enforcing such provisions, including sanctions for noncompliance.

The contractor will comply with all provisions of Executive Order No. 11246 of
September 24, 1965 as amended, and of the nules, regulations and relevant
orders of the Secretary of Labor.
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5. The contractor will furnish all information and reports required by Executive Order
No. 11246 of September 24, 1965, as amended, and by the rules, regulations
and orders of the Secretary of Labor, or pursuant thereto, and will permit access
to his books, records and accounts by the administering agency and the
Secretary of Labor for purposes of investigation to ascertain compliance with
such rules, regulations and orders.

6. Inthe event of the contractor's noncompliance with the nondiscrimination clauses
of this contract or with any of the said rules, reguiations or orders, this contract
may be cancelled, terminated or suspended in whole or in part and the contractor
may be declared ineligible for further government contracts or federally-assisted
construction contracts in accordance with procedures authorized in Executive
Order No. 11246 of September 24, 1965, as amended, and such other sanctions
may be imposed and remedies invoked as provided in or as otherwise provided
by law.

7. The contractor will include the provisions of paragraphs (1) through (7) of section
202 of Executive Order 11246 in every subcontract or purchase order unless
exempted by rules, regulations or orders of the Secretary of Labor, issued
pursuant to section 204 of Executive Order No. 11246 of September 24, 1965, as
amended, so that such provisions will be binding upon each subcontractor or
vendor. The contractor will take such action with respect to any subcontract or
purchase order as the administering agency may direct as a means of enforcing
such provisions including sanctions for noncompliance; provided, however, that
in the event a contractor becomes involved in, or is threatened with, litigation with
a subcontractor or vendor as a result of such direction by the agency, the
contractor may request the United States to enter into such litigation to protect
the interests of the United States.

Agencies to Be Served
This contract shall be for use by All State Agencies. No shipments shali be made except upon
receipt by vendor of an official delivery order from the using agency.

Political Subdivisions

Under Kentucky Statutes, palitical subdivisions of this State including cities of all classes,
counties, and school districts may participate in All State Agency Master Agreements to the
same extent as agencies of the Commonwealth.

5. Lease Agreements: Reserved

6. Subcontractors: All contactors, dealers, and resellers authorized in the State of Kentucky, as
shown on the dedicated Contractor (cooperative contract) website, are approved to provide
sales and service support to participants in the NASPO ValuePoint Masier Agreement. The
contractor's dealer participation will be in accordance with the terms and conditions set forth
in the aforementioned Master Agreement.
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7. Qrders: Any order placed by a Participating Entity or Purchasing Entity for a product and/or
service available from this Master Agreement shall be deemed to be a sale under (and
governed by the prices and other terms and conditions) of the Master Agreement unless the
parties to the order agree in writing that another contract or agreement applies to such

order.

IN WITNESS, WHEREOF, the parties have executed this Addendum as of the date of execution

by both parties below.

Participating Entity: Contractor:
State of Kentucky DiscountCell, Inc.
Signature: Signat|
C )00/%/ /éﬂ/\ﬂ//\mw %
I
Name: Name:
Joan Graham Jennifer King
Title: Title:
Executive Director-Office of Procurement President
Services
Date: Date:
i2]20]14 12/20/2019 \

[Additional signalures may be added if required by the Participating Entity]
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For questions on executing a participating addendum, please contact:

NASPO ValuePoint
Cooperative Development Coordinator: Shannon Berry
Telephone: (775) 430-4355
Email: she naspovaluepoint.or

[Please email fully executed PDF copy of this
document to

PA@naspovaluepoint.org

to support documentation of participation and posting
in appropriate data bases.]
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