NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE
ADMINISTRATION AGREEMENT

This ADMINISTRATION AGREEMENT is made this __ day of 20, between
National Intergovernmental Purchasing Alliance Company (“National IPA”), and
(herein “Supplier”).

RECITALS

WHEREAS, the (herein “Principal Procurement Agency”)
has entered into a Master Agreement dated , Agreement No , by
and between the Principal Procurement Agency and Supplier, as may be amended from time to
time in accordance with the terms thereof (the “Master Agreement”), for the purchase of
(herein “Product”);

WHEREAS, said Master Agreement provides that any or all public agencies including
state and local governmental entities, public and private primary, secondary and higher education
entities, non-profit entities, and agencies for the public benefit, that register with National IPA or
otherwise execute a Participating Public Agency Certificate (hereinafter referred to as a "public
agency"” and any public agency which purchases Product pursuant to the terms of the Master
Agreement is hereinafter referred to as a "Participating Public Agency") may purchase Product at
prices stated in the Master Agreement;

WHEREAS, National IPA serves as the contract administrator for Principal Procurement
Agency and other public agencies with regard to other Master Agreements offered through
National IPA;

WHEREAS, Principal Procurement Agency desires National IPA to proceed with
administration of the Master Agreement; and

WHEREAS, National IPA and Supplier desire to enter into this Agreement to make
available the Master Agreement to Participating Public Agencies on a national basis and to set
forth certain terms and conditions governing the relationship between National IPA and Supplier.

NOW, THEREFORE, in consideration of the payments to be made hereunder and the

mutual covenants contained in this Agreement, National IPA and Supplier hereby agree as
follows:

DEFINITIONS

1. Capitalized terms used in this Agreement and not otherwise defined herein shall
have the meanings given to them in the Master Agreement.



TERMS AND CONDITIONS

2. The Master Agreement, as attached hereto as Exhibit A and incorporated herein
by reference as though fully set forth herein, and the terms and conditions contained therein shall
apply to this Agreement except as expressly changed or modified by this Agreement. In the
event of any conflict between the provisions of this Agreement and the Master Agreement, as
between National IPA and Supplier the provisions of this Agreement shall prevail.

3. National IPA shall be afforded all of the rights, privileges and indemnifications
afforded to Principal Procurement Agency under the Master Agreement, and such rights,
privileges and indemnifications shall accrue and apply with equal effect to National IPA under
this Agreement including, but not limited to, the Supplier’s obligation to provide appropriate
insurance and to indemnify National IPA as set forth in the Master Agreement.

4, National IPA shall perform all of its duties, responsibilities and obligations as
contract administrator under the Master Agreement as set forth herein, and Supplier hereby
agrees that National IPA shall act in the capacity of contract administrator under the Master
Agreement.

5. With respect to any purchases by Principal Procurement Agency or any
Participating Public Agency pursuant to the Master Agreement, National IPA: (i) shall not be
construed as a dealer, re-marketer, representative, partner or agent of any type of the Supplier,
Principal Procurement Agency or such Participating Public Agency; (ii) shall not be obligated,
liable or responsible for any order made by Principal Procurement Agency or any Participating
Public Agency or any employee thereof under the Master Agreement or for any payment
required to be made with respect to such order; and (iii) shall not be obligated, liable or
responsible for any failure by Principal Procurement Agency or any Participating Public Agency
to comply with procedures or requirements of applicable law or the Master Agreement or to
obtain the due authorization and approval necessary to purchase under the Master Agreement.
National IPA makes no representation or guaranty with respect to any minimum purchases by
Principal Procurement Agency or any Participating Public Agency or any employee thereof
under this Agreement or the Master Agreement.

TERM OF AGREEMENT

6. This Agreement shall be in effect so long as the Master Agreement remains in
effect, provided, however, that the provisions of paragraphs 3, 4 and 5 hereof and the
indemnifications afforded by the Supplier to National IPA herein and in the Master Agreement
shall survive the term of this Agreement.

NATIONAL PROMOTION

7. National IPA and Supplier shall publicize and promote the availability of the
Master Agreement’s products and services to public agencies and such agencies’ verified
employees. Supplier has reviewed, understands and agrees to the Supplier Commitments and
Process attached hereto as Exhibit B and incorporated herein by reference. Supplier’s failure to



maintain the Supplier Commitments and Process shall constitute a material breach of this
Agreement and if not cured within thirty (30) days of written notice to Supplier shall be deemed
a cause for termination of the Master Agreement at Principal Procurement Agency’s sole
discretion or this Agreement at National IPA’s sole discretion.

8. A copy of the Principal Procurement Agency Certificate executed by Principal
Procurement Agency and an example of the Master Intergovernmental Cooperative Purchasing
Agreement that is agreed to by each Participating Public Agency, which set forth the terms for
their respective participation with National IPA, are attached hereto as Exhibit C. Supplier shall
require each Participating Public Agency to register its participation in the National IPA program
using the electronic registration feature at www.nationalipa.org.

0. Upon request, Supplier shall make available to interested public agencies a copy
of the Master Agreement and such price lists or quotes as may be necessary for such public
agencies to evaluate potential purchases. In addition, Supplier shall assist in development of
marketing materials as reasonably requested by Principal Procurement Agency and National
IPA. Supplier and National IPA shall provide each respective party with its logo and the standard
terms of use for their general use in marketing the Master Agreement. Both parties shall obtain
approval from the other party prior to use of such logo.

QUARTERLY FEES & MONTHLY REPORTING

10. Supplier shall pay National IPA an administrative fee in the amount of 2.5% of
the total purchase price paid to Suppliers, less refunds, credits on returns, rebates and discounts,
for the sale of products and/or services pursuant to the Master Agreement (as amended from time
to time and including any renewal thereof) ("Contract Sales"). Supplier shall provide National
IPA with an electronic accounting report, in a format prescribed by National IPA, on a monthly
basis summarizing all Contract Sales for such month. A sample of the reporting format appears
at Exhibit D. Administrative fees shall be paid with respect to all Contract Sales pursuant to the
Master Agreement

To the extent Supplier has guaranteed minimum Contract Sales pursuant to the terms of
the Master Agreement in accordance with the terms of its proposal, the administrative fee shall
be calculated based on the greater of the Contract Sales and the guaranteed Contract Sales set
forth in Supplier's proposal.

11.  Supplier shall maintain an accounting of all purchases made by Participating
Public Agencies under the Master Agreement. National IPA and Principal Procurement Agency
reserve the right to audit the accounting for a period of four (4) years from the date National IPA
receives the accounting. In the event of such an audit, the requested materials shall be provided
at the location designated by Principal Procurement Agency or National IPA. In the event such
audit reveals an underreporting of Contract Sales and a resulting underpayment of administrative
fees, Supplier shall promptly pay National IPA the amount of such underpayment, together with
interest on such amount in accordance with paragraph 12, and shall be obligated to reimburse
National IPA's costs and expenses for such audit.



12, Reports of Contract Sales for Participating Public Agencies in each calendar
month shall be provided by Supplier to National IPA by the 10" day of the following month.
Administrative fee payments are due within thirty (30) days after the end of each calendar
quarter for Contract Sales during such quarter. Failure to provide a monthly report and/or
payment of the administrative fees within the time and manner specified shall be regarded as a
material breach under this Agreement and if not cured within thirty (30) days of written notice to
Supplier shall be deemed a cause for termination of the Master Agreement at Principal
Procurement Agency’s sole discretion or this Agreement at National IPA’s sole discretion. All
administrative fees not paid when due shall bear interest at a rate equal to the lesser of 1 1/2%
per month or the maximum rate permitted by law until paid in full.

13. National IPA or its designee may, at National IPA’s sole discretion, compare
public agency records with monthly reports submitted by Supplier. If there is a discrepancy,
National IPA will notify the Supplier in writing. Supplier will have thirty (30) days from the date
of such notice to resolve the discrepancy to National IPA’s reasonable satisfaction. If the
Supplier does not so resolve the discrepancy, National IPA shall have the right to engage a third
party to conduct an independent audit of Supplier’s monthly reports and Supplier shall be
obligated to reimburse National IPA’s costs and expenses for such audit. Should any audit
reveal an underreporting of Contract Sales and a resulting underpayment of administrative fees,
Supplier shall promptly pay National IPA the amount of such underpayment together with
interest on such amount in accordance with paragraph 12.

GENERAL PROVISIONS

14.  This Agreement, the Master Agreement and the exhibits referenced herein
supersede any and all other agreements, either oral or in writing, between the parties hereto with
respect to the subject matter hereto and no other agreement, statement, or promise relating to the
subject matter of this Agreement which is not contained or incorporated herein shall be valid or
binding.

15. If any action at law or in equity is brought to enforce or interpret the provisions of
this Agreement or to recover any administrative fee and accrued interest, the prevailing party
shall be entitled to reasonable attorney’s fees and costs in addition to any other relief to which it
may be entitled.

16.  This Agreement and National IPA’s rights and obligations hereunder may be
assigned at National IPA’s sole discretion, to an existing or newly established legal entity that
has the authority and capacity to perform National IPA’s obligations hereunder. Supplier may
not assign its obligations hereunder without the prior written consent of National IPA.

17.  All written communications given hereunder shall be delivered by first-class mail,
postage prepaid, or overnight delivery on receipt to the addresses as set forth below.



A. National Intergovernmental Purchasing Alliance Company
National IPA
Attn: President
1600 Westgate Circle
Suite 275
Brentwood, TN 37027

B. Principal Procurement Agency

C. Supplier

18. If any provision of this Agreement shall be deemed to be, or shall in fact be,
illegal, inoperative or unenforceable, the same shall not affect any other provision or provisions
herein contained or render the same invalid, inoperative or unenforceable to any extent whatever.

19.  This Agreement may not be effectively amended, changed, modified, or altered
without the prior written consent of the parties hereto.

20. This Agreement shall inure to the benefit of and shall be binding upon National
IPA, the Supplier and any successor and assign thereto; subject, however, to the limitations
contained herein.

NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY

By:

Title:

Date:

SUPPLIER:

By:

Title:

Date:




EXHIBIT A
MASTER AGREEMENT

Master Agreement executed between Supplier and Principal Procurement Agency to be
incorporated here.



EXHIBIT B
SUPPLIER COMMITMENTS AND PROCESS

The following is intended to assist the supplier in successfully implementing the Master
Agreement:

National IPA Administration Agreement - The supplier is required to execute the National
IPA Administration Agreement (“Agreement”) upon award concurrently with the execution of
the Master Agreement.

National Account Management Team - The supplier shall provide a National Account
manager with the authority and responsibility for the overall success of the Master Agreement
contract within the supplier’s organization.

State and Local Agency Access - Establish the following communication links to facilitate
customer access and communication:
e A dedicated National IPA internet web-based homepage with:
o National IPA standard logo;
o Copy of original Request for Proposal or Invitation to Bid;
o0 Copy of contract and amendments between lead Principal Procurement Agency
and supplier;
0 Summary of products and pricing;
o0 Electronic link to National IPA’s online registration page;
e A dedicated toll free number for National IPA

Electronic Registration - The supplier is responsible for ensuring that each Participating Public
Agency has completed National IPA’s online registration process prior to processing the
Participating Public Agency’s first sales order.

Sales Report - The supplier is responsible for reporting all Participating Public Agency Contract
Sales on a monthly basis and Cumulative Contract Sales through the end of such month by the
10" day of the following month in the provided format attached as Exhibit F to the National IPA
Administration Agreement.

Administrative Fees - The supplier is responsible for paying to National IPA an administrative
fee on all Participating Public Agency Contract Sales within 30 days of the end of each calendar
quarter as set out in Section 10 and in accordance with the remaining provisions of the National
IPA Administration Agreement.

National IPA Awareness - National IPA is responsible for marketing the overall National IPA
concept and program to Participating Public Agencies. National IPA marketing is intended to
supplement and enhance the direct sales effort of the supplier. National IPA employs a national
account management team, a web based registration and lead referral system, direct mail, the
Internet and newsletters and other publications to increase National IPA awareness.



Supplier Sales - Supplier is responsible for proactive direct sales of supplier’s goods and

services to public agencies nationwide and the timely follow up to leads established by National

IPA. All sales materials are to use the National IPA logo. At a minimum, the supplier’s sales

initiatives should communicate:

e Contract was competitively solicited by a Principal Procurement Agency;

Best government pricing

No cost to participate

Non-exclusive contracts

Strategies when agencies issue their own solicitations

= Even though it is anticipated that many public agencies will be able to

utilize this agreement without further formal solicitation, there may be
circumstances where agencies will issue their own solicitations. The
following options are available when responding to a solicitation that is
for product or services covered under this Master Agreement.

a. Respond with National IPA pricing (Sale reported to National
IPA).

b. If necessary, respond with lower than National IPA pricing since
this is permitted under the Master Agreement (Sale reported to
National IPA).

c. Respond with pricing higher than National IPA only in the
unlikely event that the agency refuses to utilize a National IPA
agreement.

d. If alternative permitted, respond with pricing higher than
National IPA, and include National IPA Master Agreement as the
alternate. If alternative is accepted, sale shall be reported to
National IPA.

Sales Force Training - Supplier is responsible for the training of its national sales force on the
National IPA contract. Ata minimum, sales training should include:

e Key features of National IPA contract

e Working knowledge of the Solicitation Process

e Awareness of the range of public agencies that can access National IPA

Name:
Title:
Signature:




EXHIBIT C
MASTER INTERGOVERNMENTAL COOPERATIVE PURCHASING AGREEMENT

This agreement is made between certain government agencies that execute a Principal
Procurement Agency Certificate (“Principal Procurement Agencies”) to be appended and made a
part hereof and other public agencies (“Participating Public Agencies”) that register
electronically with National Intergovernmental Purchasing Alliance Company (“National IPA”)
or otherwise execute a Participating Public Agency Certificate to be appended and made a part
hereof.

RECITALS

WHEREAS, after a competitive bidding and selection process by Principal Procurement
Agencies, a number of Suppliers have entered into Master Agreements to provide a variety of
goods, products and services based on national volumes (herein “Products”);

WHEREAS, Master Agreements are made available by Principal Procurement Agencies
through National IPA and provide that Participating Public Agencies may purchase Products on
the same terms, conditions and pricing as the Principal Procurement Agency, subject to any
applicable local purchasing ordinances and the laws of the State of purchase;

NOW, THEREFORE, in consideration of the mutual promises contained in this
agreement, and of the mutual benefits to result, the parties agree as follows:

1. That each party will facilitate the cooperative procurement of Products.

2. That the procurement of Products subject to this agreement shall be conducted in
accordance with and subject to the relevant statutes, ordinances, rules and
regulations that govern each party’s procurement practices.

3. That the cooperative use of bids obtained by a party to this agreement shall be in
accordance with the terms and conditions of the bid, except as modification of
those terms and conditions is otherwise allowed or required by applicable law.

4. That the Principal Procurement Agencies will make available, upon reasonable
request and subject to convenience, information which may assist in improving
the procurement of products by the Participating Public Agencies.

5. That a procuring party will make timely payments to the Supplier for Products
received in accordance with the terms and conditions of the procurement.
Payment for Products and inspections and acceptance of Products ordered by the
procuring party shall be the exclusive obligation of such procuring party. Disputes



between procuring party and Supplier are to be resolved in accord with the law
and venue rules of the State of purchase.

The procuring party shall not use this agreement as a method for obtaining
additional concessions or reduced prices for similar products or services.

The procuring party shall be responsible for the ordering of Products under this
agreement. A non-procuring party shall not be liable in any fashion for any
violation by a procuring party, and the procuring party shall hold non-procuring
party harmless from any liability that may arise from action or inaction of the
procuring party.

This agreement shall remain in effect until termination by a party giving 30 days
written notice to the other party. The provisions of paragraphs 5, 6 and 7 hereof
shall survive any such termination.

This agreement shall take effect after execution of the Principal Procurement
Agency Certificate or Participating Public Agency Registration, as applicable.
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PRINCIPAL PROCUREMENT AGENCY CERTIFICATE

I hereby acknowledge, on behalf of INSERT NAME OF PPA HERE (“Principal Procurement
Agency”), that | have read and agree to the general terms and conditions set forth in the enclosed
Master Intergovernmental Cooperative Purchasing Agreement regulating the use of the Master
Agreements and purchase of Products that from time to time are made available by Principal
Procurement Agencies to Participating Public Agencies nationwide through National
Intergovernmental Purchasing Alliance Company (“National IPA”).

| understand that the purchase of one or more Products under the provisions of the Master
Intergovernmental Cooperative Purchasing Agreement is at the sole and complete discretion of
the Participating Public Agency.

In its capacity as Principal Procurement Agency for National IPA, INSERT NAME OF PPA
HERE agrees to pursue Master Agreements for Products as specified in the attached exhibits to
this agreement.

Authorized Signature
Principal Procurement Agency

Date
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EXHIBITD
NIPA SALES REPORTING TEMPLATE

Participating Agency

Participating Agency City State | Zip Cde Contract Admin
# Sales Fee
%

{Assigned by
National IPA and
provide to Supplier}
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