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Participating Addendum Number 82888 
for 

COMPUTER EQUIPMENT, PERIPHERALS & RELATED SERVICES 
between 

STATE OF TENNESSEE  
and 

Microsoft

This Participating Addendum is entered into by STATE OF TENNESSEE Participating Entity and the following 
Contractor ( for the purpose of participating in NASPO ValuePoint 
Master Agreement Number 82888 executed by Contractor and the State of Minnesota for Computer Equipment, 
Peripherals & Related Services : 

Microsoft Corporation  
One Microsoft Way 
Redmond, WA 98052 

I. PARTICIPATING ADDENDUM CONTACTS. 
this Participating 

Addendum is: 

Daniel Roberts 
Partner Development Manager 
Daniel.Roberts@Microsoft.com 
(216) 544-9988 

 contact for this Participating 
Addendum is: 

Zohreh Hurd 
Category Specialist  Technology 
Zohreh.hurd@tn.gov 
615-741-2026 

II. TERM. The term, renewal, and extension provisions of this Participating Addendum are set forth in 
Attachment A, Special Terms and Conditions, Sections 25-27. This Participating Addendum will terminate 
upon termination of the Master Agreement, as amended, unless the Participating Addendum is terminated 
sooner in accordance with the terms set forth herein. 

III. PARTICIPATION AND USAGE. This Participating Addendum may be used by all state agencies, institutions 
of higher education, cities, counties, districts, and other political subdivisions of the state, and nonprofit 
organizations within the state if authorized herein and by law. Participating Entity has sole authority to 
determine which entities are eligible to use this Participating Addendum. If Contractor becomes aware that an 

 use of this Participating Addendum is not authorized, Contractor will notify NASPO ValuePoint to 
initiate outreach to the appropriate parties. 

IV. GOVERNING LAW. The construction and effect of this Participating Addendum and any Orders placed 
 

V. SCOPE. Except as otherwise stated herein, this Participating Addendum incorporates the scope, pricing, 
terms, and conditions of the Master Agreement and the rights and obligations set forth therein as applied to 
the Contractor and Participating Entity and Purchasing Entities. 

a. Contractor Partners. All subcontractors, dealers, distributors, resellers, and other partners identified 

Participating Entity may provide Products and Services to users of this Participating Addendum. 

resellers, and other partners is in accordance with the terms and conditions set forth in the Master 
Agreement and in this Participating Addendum. 

Any amendment to the Master Agreement shall be deemed incorporated into this Participating Addendum 
unless the amendment is rejected by the Participating Entity in writing to Contractor within ten (10) calendar 

ctive date and is documented thereafter via written amendment hereto.  
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Any conflict between this Participating Addendum and the Master Agreement will be resolved in favor 
of the Participating Addendum. 
 

VI. ORDERS. Purchasing Entities may place orders under this Participating Addendum by referencing the 
Participating Addendum Number on an Order. Each Order placed under this Participating Addendum is 
subject to the pricing and terms set forth herein and in the Master Agreement, including applicable discounts, 
reporting requirements, and payment of administrative fees to NASPO ValuePoint and Participating Entity, if 
applicable. 

VII. PARTICIPATING ENTITY REPORTING REQUIREMENTS AND ADMINISTRATIVE FEE. See Special 
Terms and Conditions Term #22. Statewide Contract Reports and Term #30. Administrative Fees   

VIII. FEDERAL FUNDING REQUIREMENTS. Orders funded with federal funds may have additional contractual 
requirements or certifications that must be satisfied at the time the Order is placed or upon delivery. When 
applicable, a Purchasing Entity will identify in the Order any alternative or additional requirements related to 
the use of federal funds. By accepting the Order, Contractor agrees to comply with the requirements set forth 
therein. 

IX. INFORMATION TECHNOLOGY SECURITY STANDARDS. 

X. ATTACHMENTS. This Participating Addendum includes the following attachments: 

a. Attachment A: Participating Entity Modifications and Additions to Master Agreement Terms and 
Conditions 

b. Attachment B: Commitment to Diversity 
c. Attachment C: Attestation 
d. Attachment D: Participating Entity Product and Service Exclusions and Clarifications 

 
XI. NOTICE. Any notice required herein shall be sent to the following:

For Contractor: 

Daniel Roberts 
Partner Development Manager 
Daniel.Roberts@Microsoft.com 
(216) 544-9988 

For Participating Entity: 

Zohreh Hurd 
Category Specialist  Technology 
Zohreh.hurd@tn.gov 
615-741-2026 

XII. SUBMISSION OF PARTICIPATING ADDENDUM TO NASPO VALUEPOINT. Upon execution, Contractor 
shall email a copy of this Participating Addendum and any amendments hereto to NASPO ValuePoint at 
pa@naspovaluepoint.org. While Participating Entity will maintain the official record of this Participating 
Addendum, the Parties agree that this Participating Addendum, as amended, may be published on the 
NASPO ValuePoint website. 

SIGNATURE 

The undersigned for each Party represents and warrants that this Participating Addendum is a valid and legal 
agreement binding on the Party and enforceable in accordance with the  terms and that 
the undersigned is duly authorized and has legal capacity to execute and deliver this Participating Addendum and 
bind the Party hereto. 

IN WITNESS WHEREOF, the Parties have executed this Participating Addendum. 
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CONTRACTOR: PARTICIPATING ENTITY: 

__________________________________________  __________________________________________ 
Signature  Signature 

__________________________________________  __________________________________________ 
Printed Name  Printed Name 

__________________________________________  __________________________________________ 
Title Title 

___________________________________________ __________________________________________ 
Date Date 

Microsoft Corporation

06/10/2024

Kim Vogel

Michael F. Perry

Chief Procurement Officer

6/11/2024
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Attachment A 

State of Tennessee 
 

NASPO ValuePoint COMPUTER EQUIPMENT, PERIPHERALS & RELATED SERVICES 2023-2028 

 

 Supplemental Terms and Conditions 

Standard Terms and Conditions 
1. Required Approvals.  The State is not bound by this Contract until it is duly approved by the Parties and 

all appropriate State officials in accordance with applicable Tennessee laws and regulations.  Depending 
upon the specifics of this Contract, this may include approvals by the Commissioner of Finance and 
Administration, the Commissioner of Human Resources, the Comptroller of the Treasury, and the Chief 
Procurement Officer.  Approvals shall be evidenced by a signature or electronic approval.  

2. Communications and Contacts.  All instructions, notices, consents, demands, or other communications 
required or contemplated by this Contract shall be in writing and shall be made by certified, first class 
mail, return receipt requested and postage prepaid, by overnight courier service with an asset tracking 
system, or by email with recipient confirmation.  All communications, regardless of method of 
transmission, shall be addressed to the respective Party at the appropriate mailing address or email 
address as stated below or any other address provided in writing by a Party. 
 
The State: 
 
Zohreh S. Hurd, Category Specialist  Technology 
Central Procurement Office, Department of General Services (DGS) 
312 Rosa L. Parks Ave., Nashville, TN 37243 
Tennessee Tower, 3rd Floor 
Zohreh.hurd@tn.gov 
615-741-2026 
 
The Contractor: 
 
Daniel Roberts  Partner Development Manager 
Microsoft Corporation 
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One Microsoft Way, Redmond, WA 98052 
Daniel.Roberts@Microsoft.com 
(216) 544-9988 
 
 
All instructions, notices, consents, demands, or other communications shall be considered effective upon 
receipt or recipient confirmation as may be required. 

3. Modification and Amendment.  This Contract may be modified only by a written amendment signed by all 
Parties and approved by all applicable State officials. 

4. Subject to Funds Availability.  The Contract is subject to the appropriation and availability of State or 
federal funds.  In the event that the funds are not appropriated or are otherwise unavailable, the State 

its right to terminate this Contract shall not constitute a breach of Contract by the State.  Upon receipt of 
the written notice, the Contractor shall cease all work associated with the Contract.  If the State 
terminates this Contract due to lack of funds availability, the Contractor shall be entitled to compensation 
for all conforming goods requested and accepted by the State and for all satisfactory and authorized 
services completed as of the termination date.  Should the State exercise its right to terminate this 
Contract due to unavailability of funds, the Contractor shall have no right to recover from the State any 
actual, general, special, incidental, consequential, or any other damages of any description or amount. 

5. Termination for Convenience.  The State may terminate this Contract for convenience without cause and 
for any reason.  The State shall give the Contractor at least thirty (30) days written notice before the 
termination date.  The Contractor shall be entitled to compensation for all conforming goods delivered and 
accepted by the State or for satisfactory, authorized services completed as of the termination date.  In no 
event shall the State be liable to the Contractor for compensation for any goods neither requested nor 
accepted by the State or for any services neither requested by the State nor satisfactorily performed by 
the Contractor.  In no ev
convenience relieve the Contractor of any liability to the State for any damages or claims arising under 
this Contract. 

6. Termination for Cause.  If the Contractor fails to properly perform its obligations under this Contract in a 

te the Contract and withhold payments in 
excess of compensation for completed services or provided goods.  Notwithstanding the above, the 
Contractor shall not be relieved of liability to the State for damages sustained by virtue of any Breach 
Condition and the State may seek other remedies allowed at law or in equity for breach of this Contract. 

7. Assignment and Subcontracting.  The Contractor shall not assign this Contract or enter into a subcontract 
for any of the goods or services provided under this Contract other than to an Affiliate (as that term is 
defined in the Master Agreement) without the prior written approval of the State provided that any Affiliate 
is eligible to do business with the State.  Notwithstanding any use of the approved subcontractors, the 
Contractor shall be the prime contractor and responsible for compliance with all terms and conditions of 
this Contract.  The State reserves the right to request additional information or impose additional terms 
and conditions before approving an assignment of this Contract in whole or in part or the use of 

 

8. Conflicts of Interest.  The Contractor wa
directly or indirectly to an employee or official of the State of Tennessee as wages, compensation, or gifts 
in exchange for acting as an officer, agent, employee, subcontractor, or consultant to the Contractor in 
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connection with any work contemplated or performed under this Contract. 
 
The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if the 
Contractor is, or within the past six (6) months has been, an employee of the State of Tennessee or if the 
Contractor is an entity in which a controlling interest is held by an individual who is, or within the past six 
(6) months has been, an employee of the State of Tennessee.   

9. Nondiscrimination.  The Contractor hereby agrees, warrants, and assures that no person shall be 
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination in the 
performance of this Contract or in the employment practices of the Contractor on the grounds of handicap 
or disability, age, race, creed, color, religion, sex, national origin, or any other classification protected by 
federal or state law.  The Contractor shall, upon request, show proof of nondiscrimination and shall post 
in conspicuous places, available to all employees and applicants, notices of nondiscrimination. 

10. Prohibition of Illegal Immigrants.  The requirements of Tenn. Code Ann. § 12-3-309 addressing the use of 
illegal immigrants in the performance of any contract to supply goods or services to the state of 
Tennessee, shall be a material provision of this Contract, a breach of which shall be grounds for 
monetary and other penalties, up to and including termination of this Contract. 
a. The Contractor agrees that the Contractor shall not knowingly utilize the services of an illegal 

immigrant in the performance of this Contract and shall not knowingly utilize the services of any 
subcontractor who will utilize the services of an illegal immigrant in the performance of this 
Contract.  The Contractor shall reaffirm this attestation, in writing, by submitting to the State a 
completed and signed copy of the document at Attachment C: Attestation, semi-annually during 
the Term.  If the Contractor is a party to more than one contract with the State, the Contractor 
may submit one attestation that applies to all contracts with the State.  All Contractor attestations 
shall be maintained by the Contractor and made available to State officials upon request. 

b. Prior to the use of any subcontractor in the performance of this Contract, and semi-annually 
thereafter, during the Term, the Contractor shall obtain and retain a current, written attestation 
that the subcontractor shall not knowingly utilize the services of an illegal immigrant to perform 
work under this Contract and shall not knowingly utilize the services of any subcontractor who will 
utilize the services of an illegal immigrant to perform work under this Contract.  Attestations 
obtained from subcontractors shall be maintained by the Contractor and made available to State 
officials upon request. 

c. The Contractor shall maintain records for all personnel used in the performance of this Contract.  

upon reasonable notice by the State. 
d. The Contractor understands and agrees that failure to comply with this section will be subject to 

the sanctions of Tenn. Code Ann. § 12-3-309 for acts or omissions occurring after its effective 
date.  

e. For purposes of this Contract, "illegal immigrant" shall be defined as any person who is not: (i) a 
United States citizen; (ii) a Lawful Permanent Resident; (iii) a person whose physical presence in 
the United States is authorized; (iv) allowed by the federal Department of Homeland Security and 
who, under federal immigration laws or regulations, is authorized to be employed in the U.S.; or 
(v) is otherwise authorized to provide services under the Contract. 

11. Records.  The Contractor shall maintain documentation for all charges under this Contract.  The books, 
records, and documents of the Contractor, for work performed or money received under this Contract, 
shall be maintained for a period of five (5) full years from the date of the final payment and shall be 
subject to audit at any reasonable time and upon reasonable notice by the State, the Comptroller of the 
Treasury, or their duly appointed representatives.  The financial statements shall be prepared in 
accordance with generally accepted accounting principles. 
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12. Monitoring
be subject to monitoring and evaluation by the State, the Comptroller of the Treasury, or their duly 
appointed representatives. 

13. Progress Reports.  The Contractor shall submit brief, periodic, progress reports to the State as requested. 

14. Strict Performance.  Failure by any Party to this Contract to require, in any one or more cases, the strict 
performance of any of the terms, covenants, conditions, or provisions of this Contract shall not be 
construed as a waiver or relinquishment of any term, covenant, condition, or provision.  No term or 
condition of this Contract shall be held to be waived, modified, or deleted except by a written amendment 
signed by the Parties. 

15. Independent Contractor.  The Parties shall not act as employees, partners, joint venturers, or associates 
of one another.  The Parties are independent contracting entities. Nothing in this Contract shall be 
construed to create an employer/employee relationship or to allow either Party to exercise control or 
direction over the manner or method by which the other transacts its business affairs or provides its usual 
services.  The employees or agents of one Party are not employees or agents of the other Party. 

16. Patient Protection and Affordable Care Act.  The Contractor agrees that it will be responsible for 

employees, including any obligation to report health insurance coverage, provide health insurance 
coverage, or pay any financial assessment, tax, or penalty for not providing health insurance.  The 
Contractor shall indemnify the State and hold it harmless from any costs to the State arising from 

 

17. .  The State shall have no liability except as specifically provided in this 
Contract.  In no event will the State be liable to the Contractor or any other party for any lost revenues, 
lost profits, loss of business, decrease in the value of any securities or cash position, time, goodwill, or 
any indirect, special, incidental, punitive, exemplary or consequential damages of any nature, whether 
based on warranty, contract, statute, regulation, tort (including but not limited to negligence), or any other 
legal theory that may arise under this Contract or otherwise.  Notwithstanding anything else herein, the 
S
or other attachments to the Contract) or otherwise shall under no circumstances exceed the Estimated 
Liability. This limitation of liability is cumulative and not per incident. 

18. . In accordance with Tenn. Code Ann. § 12-3-
liability for all claims arising under this Contract shall be limited to an amount equal to two (2) times the 
Estimated Liability amount detailed in Special Terms and Conditions #2. and as may be amended, 
PROVIDED THAT in no event shall this Section limit the liability of the Contractor for: (i) intellectual 
property or any Contractor indemnity obligations for infringement for third-party intellectual property rights; 
(ii) any claims covered by any specific provision in the Contract providing for liquidated damages; or (iii) 
any claims for intentional torts, criminal acts, fraudulent conduct, or acts or omissions that result in 
personal injuries or death. 

19. Hold Harmless.  In the event that the State determines that it is in the best interests of the State to defend 
itself against a third party claim covered by Master Agreement Exhibit A Section 35, The Contractor 
agrees to pay the amount of any adverse final judgment or settlement to which in consents in addition to 

the State to enforce the terms of this Contract. 
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In the event of any suit or claim, the Parties shall give each other immediate notice and provide all 
necessary assistance to respond. The failure of the State to give notice shall only relieve the Contractor 
of its obligations under this Section to the extent that the Contractor can demonstrate actual prejudice 
arising from the failure to give notice.  This Section shall not grant the Contractor, through its attorneys, 
the right to represent the State in any legal matter, as the right to represent the State is governed by 
Tenn. Code Ann. § 8-6-106. 

20.     [RESERVED] 

21. Tennessee Consolidated Retirement System.   Subject to statutory exceptions contained in Tenn. Code 
Ann. §§ 8-36-801, et seq., the law governing the Tennessee Consolidated Retirement Syst
provides that if a retired member of TCRS, or of any superseded system administered by TCRS, or of any 
local retirement fund established under Tenn. Code Ann. §§ 8-35-101, et seq., accepts State 
employment, the member's retirement allowance is suspended during the period of the employment.  
Accordingly and notwithstanding any provision of this Contract to the contrary, the Contractor agrees that 
if it is later determined that the true nature of the working relationship between the Contractor and the 

Contractor, if a retired member of TCRS, may be required to repay to TCRS the amount of retirement 
benefits the Contractor received from TCRS during the Term. 

22. Tennessee Department of Revenue Registration. The Contractor shall comply with all applicable 
registration requirements contained in Tenn. Code Ann. §§ 67-6-601  608.  Compliance with applicable 
registration requirements is a material requirement of this Contract. 

23. Debarment and Suspension.  The Contractor certifies, to the best of its knowledge and belief, that it, its 
current and future principals, its current and future subcontractors and their principals: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or 
voluntarily excluded from covered transactions by any federal or state department or 
agency; 

b. have not within a three (3) year period preceding this Contract been convicted of, or had 
a civil judgment rendered against them from commission of fraud, or a criminal offense in 
connection with obtaining, attempting to obtain, or performing a public (federal, state, or 
local) transaction or grant under a public transaction; violation of federal or state antitrust 
statutes or commission of embezzlement, theft, forgery, bribery, falsification, or 
destruction of records, making false statements, or receiving stolen property; 

c. are not presently indicted or otherwise criminally or civilly charged by a government entity 
(federal, state, or local) with commission of any of the offenses detailed in section b. of 
this certification; and 

d. have not within a three (3) year period preceding this Contract had one or more public 
transactions (federal, state, or local) terminated for cause or default. 

 
The Contractor shall provide immediate written notice to the State if at any time it learns that there was an 
earlier failure to disclose information or that due to changed circumstances, its principals or the principals 
of its subcontractors are excluded, disqualified, or presently fall under any of the prohibitions of sections 
a-d. 
 

24. [RESERVED] See Master Agreement Exhibit A Section 43. 

25. State and Federal Compliance.  The Contractor shall comply with all State and federal laws and 
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26. Governing Law.  This Contract shall be governed by and construed in accordance with the laws of the 
State of Tennessee, without regard to its conflict or choice of law rules.  The Tennessee Claims 
Commission or the state or federal courts in Tennessee shall be the venue for all claims, disputes, or 
disagreements arising under this Contract.  The Contractor acknowledges and agrees that any rights, 
claims, or remedies against the State of Tennessee or its employees arising under this Contract shall be 
subject to and limited to those rights and remedies available under Tenn. Code Ann. §§ 9-8-101 - 408. 

27. Entire Agreement.  This Contract is complete and contains the entire understanding between the Parties 

Contract supersedes any and all prior understandings, representations, negotiations, and agreements 
between the Parties, whether written or oral. 

28. Severability.  If any terms and conditions of this Contract are held to be invalid or unenforceable as a 
matter of law, the other terms and conditions of this Contract shall not be affected and shall remain in full 
force and effect.  The terms and conditions of this Contract are severable. 

29. Headings.  Section headings of this Contract are for reference purposes only and shall not be construed 
as part of this Contract. 

30. Incorporation of Additional Documents.  Each of the following documents is included as a part of this 

responsibilities, and performance under this Contract, these items shall govern in order of precedence 
below: 

a. any amendment to this Contract, with the latter in time controlling over any earlier 
amendments; 

b. this Contract with any attachments or exhibits (excluding the items listed at subsections 
c. through f., below), which includes Attachments A-F; 

c.  
 

31. Iran Divestment Act.   The requirements of Tenn. Code Ann. § 12-12-101, et seq., addressing contracting 
with persons as defined at Tenn. Code Ann. §12-12-103(5) that engage in investment activities in Iran, 
shall be a material provision of this Contract.  The Contractor certifies, under penalty of perjury, that to the 
best of its knowledge and belief that it is not on the list created pursuant to Tenn. Code Ann. § 12-12-106. 

32.  [RESERVED] See Master Agreement Exhibit A Section 28.Insurance.   

33. Major Procurement Contract Sales and Use Tax.  Pursuant to Tenn. Code Ann. § 4-39-102 and to the 
extent applicable, the Contra

that are subject to tax.  

34. Confidentiality of Records. Strict standards of confidentiality of records and information shall be 
maintained in accordance with applicable state and federal law.  All material and information, regardless 
of form, medium or method of communication, provided to the Contractor by the State or acquired by the 
Contractor on behalf of the State that is regarded as confidential under state or federal law shall be 

Confidential Information, regardless of whether it has been disclosed or made available to the Contractor 
due to intentional or negligent actions or inactions of agents of the State or third parties.  Confidential 
Information shall not be disclosed except as required or permitted under state or federal law.  Contractor 
shall take all necessary steps to safeguard the confidentiality of such material or information in 
conformance with applicable state and federal law.             
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The obligations set forth in this Section shall survive the termination of this Contract. 

35. Boycott of Israel.   The Contractor certifies that it is not currently engaged in, and covenants that it will 
not, for the duration of the Contract, engage in a Boycott of Israel, as that term is defined in Tenn. Code 
Ann. § 12-4-119.   

36. Prohibited Contract Terms.   The prohibited contract terms and conditions enumerated in Pub. Ch. 113, § 
5, shall be a material provision of this Contract. The Contractor acknowledges, understands, and agrees 
that the inclusion of a term or condition prohibited by Pub. Ch. 113, § 5, shall be null and void and the 
Contract shall be enforceable as if the Contract did not contain such term or condition. 

Special Terms and Conditions 
1. Conflicting Terms and Conditions.  Should any of these special terms and conditions conflict with any 

other terms and conditions of this Contract, the special terms and conditions shall be subordinate to the 
 

 
2. Estimated Liability.  The total purchases of any goods or services under the Contract are not known.  The 

State estimates the purchases during the Term shall be SEVEN MILLION ($7,000,000) 

guarantee that it will buy any minimum quantity of goods or services under this Contract.  Subject to the 
terms and conditions of this Contract, the Contractor will only be paid for goods or services provided 
under this Contract after a purchase order is issued to Contractor by the State or as otherwise specified 
by this Contract. 
 

3. Payment Methodology.  The Contractor shall be compensated based on the payment methodology for 
goods or services authorized by the State in a total amount as set forth in Special Terms and Conditions 
#2 above and which is based on the NASPO Valuepoint reseller catalog found at: 
 
https://www.microsoft.com/en-us/naspo/ 
 

4. Travel Compensation.  The Contractor shall not be compensated or reimbursed for travel time, travel 
expenses, meals, or lodging.  

 
5. [RESERVED] 

 
6. Invoice Requirements.  The Contractor and the Contractor  shall invoice the State 

only after completion of all work, described in this Contract, and present invoices no more often than 
monthly, with all necessary supporting documentation, to: 
 
State Agency Billing Address 
 

a.   authorized reseller  letterhead, shall clearly and 
accurately detail all of the following information (calculations must be extended and totaled 
correctly): 

 
(1) Invoice number (assigned by the Contractor or the Contractor ); 
(2) Invoice date; 
(3) Contract number (assigned by the State); 
(4) Customer account name:  State Agency & Division Name; 
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(5) Customer account number (assigned by the Contractor or Contractor
reseller to the above-referenced Customer); 

(6) Contractor or Contractor ized reseller name; 
(7) Contractor or Contractor  Tennessee Edison registration ID number; 
(8) Contractor or Contractor  contact for invoice questions (name, 

phone, or email); 
(9) Contractor or Contractor zed reseller remittance address; 
(10) Description of delivered goods or services provided and invoiced, including identifying 

information as applicable; and  
(11) Total amount due for delivered goods or services provided (as stipulated in Special 

Terms and Conditions #2 above). 
 

b. The Contractor understands and agrees that an invoice under this Contract shall: 
 

(1) only include charges for goods delivered or services provided as described in this 
Contract and in accordance with payment terms and conditions set forth in Special Terms 
and Conditions #3;  

(2) only be submitted for goods delivered or services completed and shall not include any 
charge for future goods to be delivered or services to be performed; 

(3) or its authorized re taxes which includes without limitation 
sales and use tax, excise taxes, franchise taxes, 

real or personal property taxes, or income taxes; and 
(4) begin the timeframe for payment (and any discounts) only when the State is in receipt of 

the invoice, and the invoice meets the minimum requirements of this Special Terms and 
Conditions #6. 

 
7. Deductions.  The State reserves the right to deduct from amounts, which are or shall become due and 

payable to the Contractor under this Contract between the Contractor and the State of Tennessee, any 
amounts that are or shall become due and payable to the State of Tennessee by the Contractor under 
this Contract. 
 

8. Prerequisite Documentation.  The Contractor and Contractor  shall not invoice the 
State under this Contract until the State has received the following, properly completed documentation.   
 

 
a. The Contractor and Contractor  shall complete, sign, and present to the 
State the Authorization Agreement for Automatic Deposit Form  provided by the State.  By doing so, 
the Contractor and Contractor  acknowledge and agree that, once this form is 
received by the State, payments to the Contractor or Contractor , under this or 
any other contract the Contractor or Contractor  has with the State of 
Tennessee, may be made by ACH; and 
 
b. The Contractor and Contractor  shall complete, sign, and return to the State 
the State-provided W-9 form.  The taxpayer identification number on the W-9 form must be the same 
as the Contractor's or their authorized resellers  Federal Employer Identification Number or Social 

 or their authorized resellers  Edison registration 
information. 
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9. State Ownership of Goods.  The State shall have ownership, right, title, and interest in all goods provided 
by Contractor under this Contract including full rights to use the goods and transfer title in the goods to 
any third parties. 
 

10. [RESERVED]. 
 

11. [RESERVED]. 
 

12. Software License Warranty.  Contractor grants a license to the State to use all software provided under 
 

 
13. Software Support and Maintenance Warranty.  Contractor shall provide to the State all  software 

upgrades, modifications, bug fixes, or other improvements in its software that it  makes  generally 
available to its customers. 

 
14. Extraneous Terms and Conditions.  Contractor shall fill all orders submitted by the State under this 

Contract.  No purchase order, invoice, or other documents associated with any sales, orders, or supply of 
any good or service under this Contract shall contain any terms or conditions other than as set forth in the 
Contract.  Any such extraneous terms and conditions shall be void, invalid and unenforceable against the 
State.  Any refusal by Contractor to supply any goods or services under this Contract conditioned upon 
the State submitting to any extraneous terms and conditions shall be a material breach of the Contract 
and constitute an act of bad faith by Contractor.   
 

15. Other Requirements .  

a. Minimum Requirements 
 

(1) Microsoft will comply with its internal update policy with regard to updates for hardware 
provided under this Contract. 

 
16. Prohibited Advertising or Marketing.  The Contractor shall not suggest or imply in advertising or marketing 

materials that Contractor's goods or services are endorsed by the State.  The restrictions on Contractor 
advertising or marketing materials under this Section shall survive the termination of this Contract. 

 
17. Public Accountability.  If the Contractor is subject to Tenn. Code Ann. §§ 8-4-401, et seq., or if this 

Contract involves the provision of services to citizens by the Contractor on behalf of the State, the 
Contractor agrees to establish a system through which recipients of services may present grievances 

ice program.  The Contractor shall also display in a prominent 
place, located near the passageway through which the public enters in order to receive contract-
supported services, a sign at least eleven inches (11") in height and seventeen inches (17") in width 
stating the following: 
 
NOTICE:  THIS AGENCY IS A RECIPIENT OF TAXPAYER FUNDING.  IF YOU OBSERVE AN AGENCY 
DIRECTOR OR EMPLOYEE ENGAGING IN ANY ACTIVITY THAT YOU CONSIDER TO BE ILLEGAL, 

-FREE HOTLINE:  
1-800-232-5454 
 
The sign shall be of the form prescribed by the Comptroller of the Treasury. The contracting state agency 
shall request copies of the sign from the Comptroller of the Treasury and provide signs to contractors. 
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18. Contractor Commitment to Diversity.  The Contractor shall comply with and make reasonable business 

Diversity Letter and resulting in this Contract. 
 
The Contractor sha
providing, as requested, a monthly report of participation in the performance of this Contract by small 
business enterprises and businesses owned by minorities, women, service-disabled veterans, and 
persons with disabilities.  Such reports shall be provided to the State of Tennessee Governor's Office of 
Diversity Business Enterprise in the TN Diversity Software available online at: 
https://tn.diversitysoftware.com/FrontEnd/StartCertification.asp?TN=tn&XID=9810 
 

19. Unencumbered Personnel.  The Contractor shall not restrict its employees, agents, subcontractors or 
principals who perform services for the State under this Contract from performing the same or similar 
services for the State after the termination of this Contract, either as a State employee, an independent 
contractor, or an employee, agent, subcontractor or principal of another contractor with the State. 
 

20. [RESERVED].   
 
 

21. Statewide Contract.  This Contract establishes a source or sources of supply for all Tennessee State 
stitutions, boards, 

commissions, and agencies of the executive branch of government of the State of Tennessee with 
exceptions as addressed in Tenn. Comp. R. & Regs. 0690-03-01-.01.  The Contractor shall provide all 
goods or services and deliverables as required by this Contract to all Tennessee State Agencies.  The 
Contractor shall make this Contract available to the following entities, who are authorized to and who may 

 
a. all Tennessee State governmental entities (this includes the legislative branch; judicial branch; 

and, commissions and boards of the State outside of the executive branch of government);    
b. Tennessee local governmental agencies; 
c. members of the University of Tennessee or Tennessee Board of Regents systems;  
d. any private nonprofit institution of higher education chartered in Tennessee; and,  
e. any corporation which is exempted from taxation under 26 U.S.C. Section 501(c) (3), as 

amended, and which contracts with the Department of Mental Health and Substance Abuse to 
provide services to the public (Tenn. Code Ann. § 33-2-1001).  

These Authorized Users may utilize this Contract by purchasing directly from the Contractor according to 
their own procurement policies and procedures.  The State is not responsible or liable for the transactions 
between the Contractor and Authorized Users.  
 

22. Statewide Contract Reports. All reports shall be submitted electronically in Microsoft Excel format. 
Reports shall include the ability to sort or summarize data in accordance with the Contract Administrator's 
specifications. All reports shall be provided at no additional cost to the State. 

 
Quarterly Reports: Contractor(s) will submit quarterly reports to the Contract Administrator no later than 
fifteen (15) business days after the end of the State's quarter. At the Contract Administrator's sole 
discretion, the State may extend the time allowed to complete quarterly reports. Quarterly reports shall 
provide statistical data on all purchases under this Contract by Tennessee State Agencies and Authorized 
Users. At minimum, the quarterly report's statistical data shall be detailed and broken down by line item to 
include: 

 
1. Edison contract number 
2. Contract line item number 
3. Invoice date  
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4. Invoice number 
5. Supplier part number 
6. Item or bundle description 
7. Quantity purchased 
8. Unit of measure 
9. Unit of measure description 
10. Name of State Agency or Authorized User 
11. Identity of purchaser:  State entity or non-State entity 
12. State Agency location 
13. Unit/Contract price per line item 
14. List price as listed in supplier's catalog if catalog item 
15. Subtotals for each category above 
16. Grand totals for each category above 

 
 

Custom Reports: When requested by the State, the Contractor shall submit custom reports to the 
Contract Administrator within thirty (30) days of the request. 
 

23. Survival.  The terms, provisions, representations, and warranties contained in this Contract which by their 
sense and context are intended to survive the performance and termination of this Contract, shall so 
survive the completion of performance and termination of this Contract.  
 

24. Inspection and Acceptance.  The State shall have the right to inspect all goods or services provided by 
Contractor under this Contract.  If, upon inspection, the State determines that the goods or services are 
Defective, the State shall notify Contractor, and Contractor shall re-deliver the goods or provide the 
services at no additional cost to the State. If after a period of thirty (30) days following delivery of goods or 
performance of services the State does not provide a notice of any Defects, the goods or services shall 
be deemed to have been accepted by the State. 
 

25. Term of Contract. This Contract shall be effective for the period beginning on June 14, 2024 
The State shall have no obligation for goods or services provided by 

the Contractor prior to the Effective Date. 
 

26. Renewal Options. This Contract may be renewed upon satisfactory completion of the Term.  The State 
reserves the right to execute up to three (3) renewal options under the same terms and conditions for a 
period not to exceed twelve (12) months each by the State, at the State's sole option.  In no event, 
however, shall the maximum Term, including all renewals or extensions, exceed a total of sixty (60) 
months or extend beyond the term of the Master Agreement. 
 

27. Term Extension. The State may extend the Term an additional period of time, not to exceed one hundred-
eighty (180) days beyond the expiration date of this Contract, under the same terms and conditions, at 

erm, including all renewals or 
extensions, exceed a total of sixty (60) months or extend beyond the term of the Master Agreement.  
 

28. Warranty.  [RESERVED] See Master Agreement Exhibit A Section 21.   
 

29. [RESERVED] 
 

30. Administrative Fees. The Contractor shall pay the State an Administrative Fee of one (1) percent (1.0% or 
0.01) in accordance with the Terms and Conditions of the Master Agreement no later than 60 days 

shall be submitted quarterly 
and is based on sales of products and services (less any charges for taxes or shipping).   
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 Period End                           Admin Fee Due 
 March 31                               May 31 

          June 30                                 August 31 
 September 30                       November 30 
 December 31                        February 28 

The administrative fee shall be submitted to the following address: 

Michael Winston, Director of Financial Management 
Department of General Services 
W.R. Snodgrass TN. Tower 22nd Floor 
312 Rosa L. Parks Avenue 
Nashville, TN 37243 
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ATTACHMENT B 

Commitment to Diversity 
 

At Microsoft, diversity and inclusion are central to our audacious mission to empower every person 
and every organization on the planet to achieve more.  Our commitment to diversity and inclusion is 
set forth at: https://www.microsoft.com/en-us/diversity/default.aspx. 
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ATTACHMENT C 

A T T E S T A T I O N R E P E R S O N N E L U S E D I N C O N T R A C T P E R F O R M A N C E 
 

SUBJECT CONTRACT NUMBER: 
 82888 

 
CONTRACTOR LEGAL ENTITY NAME: 

 

 
EDISON VENDOR IDENTIFICATION NUMBER: 

 

The Contractor, identified above, does hereby attest, certify, warrant, and assure that the 
Contractor shall not knowingly utilize the services of an illegal immigrant in the performance of 
this Contract and shall not knowingly utilize the services of any subcontractor who will utilize 
the services of an illegal immigrant in the performance of this Contract. 

CONTRACTOR SIGNATURE 

NOTICE:  This attestation MUST be signed by an individual empowered to contractually bind the Contractor.  Attach evidence documenting the 
individua  authority to contractually bind the Contractor, unless the signatory is the Contractor s chief executive or president. 

PRINTED NAME AND TITLE OF SIGNATORY 

DATE OF ATTESTATION 

 

Kim Vogel

06/10/2024

Microsoft Corporation

70430
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ATTACHMENT D 

Participating Entity Product and Service Exclusions and Clarifications 

1) Software that can be purchased from another statewide contract should not be purchased on this contract. 
2) Contractors may offer limited professional services related ONLY to the equipment and configuration of the 

equipment purchased through the resulting contracts. 
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