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BOARD OF COUNTY COMMISSIONERS
SARPY COUNTY. NEBRASKA

RESOLUTION APPROVING AND AUTHORIZING CHAIRMAN TO SIGN
MASTER SALES AgREEMENT WITH

NORTH AMERICAN COMMUNICATIONS RESOURCE INC. ("NACR")

WHEREAS, pursuant to Neb. Rev. Stat. $23-104(6), the County has the power to do all
acts in relation to the concerns of the county necessary to the exercise of its corporate powers;

WHEREAS, pursuant to Neb. Rev. Stat. $23-103, the powers of the County as a body are
exercised by the County Board;

WHEREAS, the County occasionally purchases hardware and software from NACR;

WHEREAS, NACR requested that the County enter into a Master Sales Agreement, said
Master Sales Agreement would be applicable to future hardware and software purchases from
NACR; and

WHEREAS, the County desires to enter into said Master Sales Agreement.

NOW, THEREFORE, BE IT RESOLVED by the Sarpy County Board of Commissioners
that this Board hereby approves and authorizes the Chairman to sign the attached Master Sales
Agreement, and any other related documents, the same being approved by the Board.

The above Resolution was approved by a vote of the Sa.py County Board of



Sarpy County Purchasing Department

SARPY COUNTY COU RTHOUSE

1210 GOLDEN GATE DRIVE SUITE 1220
PAPILLION, NE 68046

MEMO

To: Sarpy County Board of Commissioners

From: Beth Garber

Re: Master Sales Agreement with NACR

From time to time the County purchases various hardware and software from North
American Communications Resource, lnc. (NACR) for our phone and/or network
systems. While these purchases do follow the County Purchasing Act, NACR has
requested we sign a Master Sales Agreement for all future purchases. The agreement
will allow the County to work more efficiently with NACR while following our purchasing
procedures by predefining all working terms and conditions of future purchases. The
County holds several master agreements with other firms including engineering services
for Public Works.

Please feel free to contact me with any questions at bgarber@sarpv.com.

August L2,2074

cc: Deb Houghtaling
Mark Wayne
Scott Bovick

Brian Hanson
Mark Walters
Mike Graham

Brian Hanson, Purchasing Agent
(402) s93-2349

Debby Peoples, Asst. Purchasing Agent
(402) s93-41.64

Beth Garber, Purchasing/Contract Administrator
(402) s93-4476



@nacL
Master Sales Agreement Number

Master Sales Agreement

1210 Golden Gate Dr., Suite 1250
Papillion, NE 68046
402-593-41 55
FAX 402-s93-4471

M2544

Date: 711112014

NACR: NoRTH AMERICAN COMMUNICATIONS CUSTOMER: SARPY COUNTY
RESOURCE, INC.
3344 Hwy 149
Eagan, MN 55121
(800) 431-1333
FAX 6s1-994-6801

This MASTER SALES AGREEMENT ("Agreement") is made and entered into as of the date indicated above ("Effective
Date") by and between NACR and Customer. NACR and Customer are each a "Party" to ihis Agreement and may
collectively be referred to herein as the "Parties."

ln consideration of the mutual undertakings herein contained, the Parties agree as follows:

1. Attachment A contains terms and provisions that are part of this Agreement and Attachment A is hereby herein
incorporated by reference.

This Agreement shall apply to all hardware and/or software (collectively "Products") to be provided by NACR to
Customer as more fully described on a sales order ("Master Agreement Rider" or "Sales Quote") (Attachment B) that
references this Agreement. To order Products and/or Services from NACR. Customer may issue to NACR a
purchase order or the Parties may execute a Master Agreement Rider or Sales Quote. Such purchase order shali
contain a Master Agreement Rider number or Sales Quote number that refers to the Master Agreement Rider or Sales
Quote that reflects the Products and/or Services that Customer requests that NACR provide to Customer. Customer's
issuance of a purchase order (subject to the terms regarding purchase orders as set forth below) shall be deemed
acceptance of the Master Agreement Rider or Sales Quote. Each Master Agreement Rider or Sales Quote shall
contain an itemized list of all Products to be provided, together with the price to be charged therefor. lf NACR is to
provide services (e.9., installation and professional services that are generally associated with the Products furnished
to customers by NACR, but excludirtg maintenance services) ("Services") to Customer, a Statement of Work
("Statement of Work" or "Scope of Work" or "SOW") (Attachment C) that references this Agreement shall accompany
the Master Agreement Rider or Sales Quote, and the Master Agreement Rider or Sales Quote shall reflect the price to
be charged for such Services.

Any amendment, supplement, or modification of any term or provision of this Agreement must be in a writing that is
signed by authorized representatives of both NACR and Customer. Such writing shall be substantially in the form of
the change Request Form (Attachment D) that references this Agreement.

Customer may issue to NACR a purchase order to order Products and/or Services from NACR, but no terms or
provisions of the purchase order (other than the description of the Products andior Services and the quantity thereof)
shall apply. Rather, only the terms and provisions of this Agreement shall apply to the sale of Products and/or
Services. lf Customer submits a purchase order to order a Product or Service hereunder, the purchase order must
contain the following language: 'THE TERMS AND PROVISIONS OF THE MASTER SALES AGREEMENT #MZs44
DATED 711112014 BY AND BETWEEN NACR AND SARPY COUNTY APPLY TO THIS PURCHASE ORDER.'

This Agreement shall remain in effect until terminated by either Party. Either Party may terminate this Agreement,
provided that such Party provides to the other Party written notice of such termination at least thirty (30) days prior to
the effective date of such termination. The notice of termination shall reflect the effective date of the termination; if it
does not, then the effective date of the termination shall be the date that is thirty (30) days after the non-terminating
Party receives the written notice of the termination. Notwithstanding the foregoing, however, the termination of this
Agreement shall not affect the obligations of either Party pursuant to the terms and provisions of any Master
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Agreement Rider or Sales Quote that has been executed by an authorized representative of each Party prior to the
effective date of termination of this Agreement.

Terms and conditions contalned in a Master Agreement Rider, Sales Quote, or Statement of Work shall control over
any general terms and conditions contained herein or in Attachment A.

2. PURCHASE PRICE. The purchase price of the Products and/or Services set forth in each Master Agreement Rider
or Sales Quote shall be paid as follows:

For a Sales Quote, Master Agreement Rider or purchase order totaling $75,000 or more:

50%

BALANCE

Upon Execution of the Master Agreement Rider or Sales Quote; and

Due Thirty (30) Days After the Date on Which lnstallation is Complete.-

BY:

SIGNATURE:

TITLE:

DATE: 8,11't4

For a Sales Quote, Master Agreement Rider, or purchase order totaling less than $75,000:
BALANCE Due Thirty (30) Days After the Date on Which lnstallation is Complete..

xlf Customer delays the date of installation more than sixty (60) days from the originally scheduled date of installation through
no fault of NACR, the BALANCE attributable to the Products shall become immediately due and payable.

Progress payments are required in all non-lease transactions. lf you elect to convert from a lease to a purchase
transaction, please notify your NACR representative for progress payment terms. lf Customer elects to lease the
pertinent Products and/or Services, Customer shall inform NACR of such election at the time that the pertinent Master
Agreement Rider or Sales Quote is executed to avoid being liable for sales tax on the Products and/or Services
provided under the pertinent Master Agreement Rider or Sales Quote.

All configured orders, including hardware and software, are non-returnable. All software, regardless of whether such
software is part of a configured order, is non-returnable. All authorized returns will be assessed a twenty percent
(20%) restocklng charge; provided, however, that Product returns based on warranty claims will not be assessed such
restocking charge.

Terms and conditions subject to credit approval.

lN WITNESS WHEREOF, the Parties have caused this Agreemeni to be executed and do each hereby warrant and
represent that their respective signatory whose signature appears below has been and is on the date of this Agreement
duly authorized by all necessary and appropriate corporate action to execute this Agreement.

North American Communications
Resource, lnc. CUSTOMER: Sarpy CountySELLER:

BY:

SIGNATURE:

TITLE:

DATE:
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l. PRICE; PAYMIiNT; TAXES. - Custorner agrees to pay the uit price of each Product

or Senice described on a N4asler AEreement Rider, Sales Quote, or Staternent of Work. together

wi$ fieight, taxes, and any otlrer iternized charges, fees, and costs (the "Ptice"). If Custorner is

exempt frorn tax, Custorner shall provide to NACR a valid tax exemption ccnificate at the ti,ne

that dris Agreernent is execuled. The cmency to be used for payrnent ofthe Price is lhe United

States Dollil. Except lor breacb by NACR, tenninatiotr of this AgreerneDt shall not affecl
Ctrslomer's obligation to pay tlre Price

lnterest on any past due obligatioo shall accrue at the rale of one and ore-half percenl

(l'/,%) p* DoDth or at lhe rDili,num rate allowed by law, whichever is lower. All prices are

exclusive of appJicable taxes or other chages imposed by law.

2. TITLE; RISK OF LOSS; SECURITY INTEREST; REMEDIES UPOI'D[.FAULI'.
- Title to ad ownerslip of eacb Product sold pmuant to the tems and Provisions of this
Agreement shall remain in NACR until tle Price is paid in full. fusk of loss to the Products

sball pass lo C uslomer upon delivery.
NACR reseryes a puchase il)oney security iDterest in ad to the Products (together with

the cost of any Senices relaled thereto) sold bereunder as securit-v for perfonnance of
Cusiomer's obligations. NACR rnay file the AEeeuent (together with my atlachmcnts therelo)

to perfect such interest.
ln the event thal CustoDer fails to pay according to the tems and provisions of this

Agreement, or fails to perfonn any of its obligations pursumt to the tems md provisions of this

Aereernent, theo NACR, at is opljon, may do any or all of the following: (i) upoD notice lo
Cuslomer, terDinale this Agreernent; (ii) regudless of wbether this Agreemenl is tenninated,

suspend further perforDMnce uder this Agreerent; and (iii) retain, as m offs€t to Customer's

liabiliw for such default, all or a portion oI tle progress payments (if any) previouslv paid by
Customer. Customer shall in any event remaio fully liable for darnages resulting fiorn
Cuslomer's breach (including, bDt rot limited to, all costs and expenses incuned by NACR on

account of such breach, iilcluding costs of arbitration and reasotrable attonteys' fees). The righls
afforded NACR bereuldcr shall nol be deerned to be exclusive but, instead, shall be nr addition

to any rights or remeiies providcd by law.
3. WARRANTIES;DISCLAII\{ERS;SOFTWARELICENSES.
NACR represents ad warills that irnmediately prior to the sale of a Product to Custolner.
NACR will be the lawful owler thereo{ fiee and clear of ay liens ad encurnbrances (other

thanthosethatmayariseunderthetennsmdprovisionsofthisAgreemeDt). lDaddilion,NACR
represents ild warots that NACR bas tbe full right, power, md authority to sell, deliver, or
provide the Product to Customer.
(a) Product Warranties: Products are wamnted to Custorner eirher directly by the original
equipment muufacturer ("OEM") or by NACR.

l) OEM Warranty. The tems and provisions of the OEM warant-v are foud at

www,Dacr.coD.
2) NACR Warranty. Products Dot wilmted to CustorDer directly by the OEM are

wuanted by NACR as follows:
a) NACR wMmts the Products to Custorler to the sEe exleDl and tenn as the
OEM wanats the Products to NACR. Upou request, NACR will provide such
wamnty irlbnnation.
b) Products are waranted to be free frorn defects in rualerial and workrnmship for
the tem of the waranty.
c) All Products ile warilted to operate in accordoce with the staDdard

specifi cations or docurnentation accompanying eacb Product.
d) Products and Replacernenl Products (as defined in Section 3(b)) may
contam rerDaDufactured pilts that are equivalent to Dew in perfonnance and

appearmce.
e) This wanantv dcs not exteDd to Products or Product coDponents thal have had

their serial nurnbers, date of manufacturing, or OEM labels rernoved, defaced, or
altered,nordoesthiswarmtycoverilyofthefollowing: counterfeitparts;repairfor
darnages to Products or Producl componols; or malfirnctioDs caused by (i) nisuse,
neglect, power failues, power suges, lightning, fre, flood, or accident: (ii) use of
products or facilities supplied by others; (iii) failue to follow installation. operation,
or rnaintenance irstructions; (iv) failue to pennit remote access; or (v) force rnajeure
conditions specified in Section ?.

0 Replacernent Products are wananted as outlined above for the rernainder of the
ongBal applicable Product wmanty period. Products that have becn replaced
becorne the property ofNACR.

(b) The tenns md provisioos of this Section 3(b) apply to all Products md Replacerrent
Products provided bercundei.

l) Ifa Product or a Replacernent Producl does not confom to the Producl wmaDty
duing tle wuanty period, Customer shall promptty notify NACR in writiDg of such non
confonnance, which shall be stated in detail suflicient to descnbe botb the problem ad its

symptoDs. NACR or tbe OEM (as the case may be), at its optioD, will eithq (i) repair the

Product so ltrat the ,'roduct confoms to the Product wffimty; or (ii) replace the Product wilh
a Product that confonm to the Product wmoty ("Replacement Product"). ReplacerneDt

Products are wmanted as outlined above for the rernainder ofthe original applicable Product
wanaty period. Replaced Products becolne the property of NACR. NACR will not charge
Customer for the Replacement Product. NACR, bowever, will cbilge CustoDer for tle tirne
that is incured to diagnose tle problern and to repair or replace the Product.
2) TIIE EXPRESS WARRANTIES HEREIN CONTATNED ARE IN LIEU OF ANY
AND AI-L OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING NON.
NFRN.]GEMENT AND THE A'IPLIED WARRANTIES OF MERCHANTAB]LITY AND
FITNESS FOR A PARTICULAR PURPOSE, AI,L OF WIIICH NACR DISCLAMS AND
ARE EXCLUDED. NACR SHALL NOT BE LIABLE J:OR DAMAGES, INCLUDING
PLNITIVE, SPECIAL, INCIDENTAI, OR CONSEQUENTIAL DAMAGES
(INCLUDING, BUl r-OT LMITED TO, NETwORK DOWNTI\4E, INTERRUPTION OF
BUSINESS AR1SING OU OF OR TN CONNECTION WITH PER-FORMANCE OR
NON-PERFOR\4ANCE OF THE PRODUCTS OR USE BY CUSTOMER, ANI] COST OF
CO\ER). NACR DOES NOT WARRANT LI]']INTERRT,?TED OR ERROR-FRLE
OPERAI'ION OF TI-IE PRODUCTS OR SERVICES PROVIDED HL]REIN. NACR DOES
NOT WARRANT I'HAT THE PRODUCTS ARE MMUNE FROM OR WILL PRE\'ENT
EITHER FRAUDULENT INTRUSION OR II.IAUTHORIZED USI:. NACR WILL NOT
BE RESPONSIBLE FOR UNAUTHORIZED USE (OR CHARGES FOR SUCIJ USE) OF
COMMON CARITER TELECOMMLTI{ICATIONS SERVICES OR FAC]LITIES
ACCESSED THROUGH OR CONNECTED TO THE PRODUC'TS (TOLI, FRAUD).
UN'LESS OTHERWISE ACREED IN TH]S AGREEMENT, CUSI-OMER IS SOLELY
RESPONSIBLE FOR ENSURING TH-AT CUSTOMER'S NETWORKS AND SYSTEMS
ARE ADLQUATET,Y SECURED AGAINST UNAUTHORIZED INTRUSION,

3) lf the Producls are to b€ used either on or to support TelephoDy over Transtnission

CoDtrol Protcoylnlemet Protocol (TCP/IP) facilities, NACR requues lhat a network

assessDeill be perfonned prior to installation to detennile Detwotk perfomance,
reliabiliry, and securiry. ln the evef,t that Cuslomer eitlter refirses to authorize a pre-

installation network assessment or fails to follorv NACR's reasonable recommendations

after NACR perfonns the Detwork assessment, and if perfonnauce problems are

eDcountered aDd detennined to be assGiated with oetwork perfomtance, reliabilit-v. or

security issues, Custorner shall be solely responsible for all costs asswiated wi& a post-

installation network assessrDent ild network reconfi guation.
4) Seruices ae wananted for thirry (30) days fiom the date on which irstallation is

completed. Srch Seruices will be perfonned in a good and workrnanlike tnamer by
qualified persomel.
5) SoftBare LiceDses. Customer agrees that it lras read, utrderstood, md will abide

by the tenns and provisions of the software license(s) peninent to tie Producls provided

hereunder. Such softwae licenses rnay be found on the lDtemet at www.oacr.corn.
4. SERVICES AND TIMING. - Seryices not specifically itemized are nol provided.

CUSTOMER ]S SOLELY RESPONSIBI-E FOR SYSTEM BACK.I'P PRIOR TO
COMMENCEMENT OF SERV]CES OR INSTAILATION OF A PRODUCT.
5. INDEPENDENT CONTRACTOR. - NACR shall conduct its business as an

independent coDtractor witb respect lo CustoDrer. NACR will represent lo third persons, to tbe
public generalty, and to all govemrnental bodies (iacluding. but not limited to, federal, state, md
local authorities) that the business conducted by NACR with respect to CustoBer is that of ar
independent contmctor aDd tbat such is the sole relationship between tbe Parties. It is expressly

understood thal NACR is in no way considered the legal representative of Customer for any
purpose whatsoever with respect to this AgreelDeDt. Cuslotner shall deduct Do incorne tax or
other withholdurgs whatsoever fiorn payments due to NACR.
6. CUSTOLER COOPERATION. - Customer shall cooperate fully with NACR to
facilitate perforrrmce of NACR's obligations hereuder, including tlre rendition of Services od
the iDstallation of a P'oduct. Custc.rner shall dedicate such tiulc, penonnel, aDd rcsources as

may be reasonably necessary to cornplete the implementatioo ot instaliation. Cooperation shall
include lhe following:
a Customer shall designate a coordrnator at Customer's site with the knorv)edge and

authority to make decisions with respect to all of Customer's operations in order for
NACR lo meet its obligations hereunder;

a Custorner shall make available sucb data as is necessary to adequately test the Producl(s)

od/or Sewice(s); and

t If Customer is purcbasing an application software solution, Custotner shall be responsible

for tle operation of eacb CPU, conducting a back-up, perfonning all progras truslation,
cootactmg all thnd-party vendors to cotrlmn that existing hardwue and software will be

compatible with the neu softwre, md prwessing any lecessary changes-

?. FORCE I\'IAJEURE. - NACR shall not be liable for any loss, failue, or delay in
fumishing a Product or Service resulting frorn any of the following: fues; explosions; floods;
stonns; acts ofCod; govemrnental acts, orders, or regulatioDs; hostilities; acts ofterorisu; civil
disturbilces; slrikes; tabor difficulties: rnachbery breakdowns; transportation contingencies;
dillicuJty ir obtainfug pans, supplies, or shipping facilities; delays of caniers; or any olher cause

beyond the control ofNACR.
8. ARBITP.ATION. - NACR and Customer agree to subnit my and all disputes (of
whatever kind or nature, whether in law or in equity) arising out of the tenns and provisions of
this Agreenent (including. but not limited lo, detennininB the validity, specific enforcement,

breach, or inrerpretarion of this Agreernent) to binding arbitration only, such ilbitration to be

conducted pursuaDt to the then cuent Commercial Arbihation Rules of the American
ArbitratioD Assmialion and to be hcld before a single arbitrator al a location mutually agreeable
to tlre Parties. Ttre Parties shall be entitled to linited discovery under the Federal Rules ofCivil
Proccdue. Notwithslanding the foregoing, iD the event that third parlies are nrcessary lo
achieve a just adjudication of the issues, either Party may cormcnce a civii action in a court of
competeDt junsdiction having jurisdictjon over all parties involved. The prevailing Parqv shall
be entitled ro recover frorn the non-prevailing Party its costs md reasonable atlomeys' fees

incured in corDectioD with my action or proceeding that rises from the tems and provisioos
of tbis Agreemeot. The Partjes further agree that any Eonetary award may be reduced lo
judgrnent and dockered in any coun of competeqt jurisdictiotr without objection and execution
had thereon. l his provision shall survive the temination of this Agreernent. No arbitration or
actiotr, regardless of forrn. uisilg out of the tems and provisions of this Agreemeot may be

brouglt or cormnenced by either Part-v more lha one (l) year after the dispute. clairn. or cause

of aclion aose.
9. LIMIT^TION O[ LIABILITY. , THE ENTIRE LIABILITY OF NACR (AND
r*ACR'S OWNERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, AND
AFFILTATES) AND CUSTONIER'S EXCLUSIVE REMEDIES FOR ANY DAMAGES
CAUSED BY ANY PRODUCT DEFECT OR FAILURE, OR ARISING FROM THE
PERFORM,ANCE OR NON.PEMORMANCE OF ANY SERVICE, REGARDLESS OF THE
FORM OF ACTION (WHETHER IN CONTRACT, TORT, OR OTHERWISE), SHALL BE (D
FOR FAILIJRE OF PRODUCTS DTIRINC THE WARRANTY PERIOD, THE REMEDIES
STATED IN SECTION 3; (ii) FOR DELAYS lN DELIVERY OR INSTALLATION
(WHICHEVER IS APPL]CABLE), NACR SHAIL I.IA\.E NO LIABILTY L,I.ILESS THE
DELI\ERY DATE OR THE INSTALLATION DATE (WHICHEVER IS APPLICABLE) IS
DEI.AYED BY MORE THAN THIRTY (30) DAYS BY CAUSES NOT ATTRIBUTABLE TO
EITHER CUSTOMER OR FORCE MAJEURE CONDITIONS STATED IN SECI']ON 7, IN
WHICH CASE CUS']'OMER'S SOLE REMEDY SHALL BE TO TERMINATE THE
PERTINENT MASTER AGREEMENT RIDER OR SALES QUOTE WITHOUT INCURRING
CHARGES FOR SUCH TERMINATION AND. WIT}IIN THIRTY (30) DAYS AITER SUCII
TERMINATION, RECEI\E A REFLTND OF ALL MONIES PAID tl).lllER THE
PERTINENT MASTER AGREEMENT RIDER OR SAIES QUOTE; oR (iii) FOR NACR S

FA]LURE TO PERFORM ANY OTHER MATERIAL TERM OF THIS AGREEMENT, IF
NACR DOES NOT CORRECT SUCH FAILI'RE WITHIN THIRTY (30) DAYS AFTER
RECEIPT OF WR]TTEN NOT]CE ADDRESSING SUCH FAILURE, CUSTOMER'S SOI-E
REMEDY SHALL BE TO TERMINATE TIIE PERTINENT MASTER AGREEMENT RIDER
OR SALES QUOTE W]THOUT INCT'RRING C}IARGES FOR SUCH TERMINAT]ON
AND, WITHIN THIRTY (30) DAYS AITTER SUCH TERMINATION, RICEIVE A REFLI}'.]D
OF ALL MONIES PA]D LTNDER THE PERTINENT MASTER AGREEMENT RIDER OR
SAI-ES QUOTE, NACR SHALL IN NO CASE BE LIABLE FOR PLINITIVE, SPECIAL,
INCIDENTAL, OR CONSEQI'ENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED
TO, LOST PROFITS, LOST SAVINGS, oR LOST REITNUES OF ANY KND; LOST,
CORRTIPTED, MISDIRECTED, OR M|SAPPROPRIATED DATA; CHARGES FOR

ATTACHMENT A
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CON,Ii\4ON CARRIER TELECOI4MLTNICATIONS SERVICES; COST OF CO\rER: OR
CHARGES FOR FACILITIES ACCESSED THROUGH OR CONNECIED TO THI:
PRODUCTS ("TOLL FRAUD')). THE PREV]OUS SENTENCE APPLIES RTCARDLESS
OF W}IETHER NACR I]AS BL-EN ADVISED OF THE POSSIB]LITY OF SUCH
DAI4AGES.
IO. MISCELLANEOUS.
(a) IUerger - This AgeeDent constitutes the eDtire agreeDetrt between NACR and Custorne,
witlr respect lo the subject rnaiter described herein, superseding all prior and conternporaneous
corespondeDce between the Parties.

(b) No Assignmert - This Ageernent shall not be assignable by either Party wilhout the
prior wrinen consent of the other Party, which consent shall not be ucasonably withhe)d:
provided, however, that in any assignmeBt of this Ageement, both the assipgror md the assignee
are jointly and severally liable uoder this Agreement for ily outstilding obligations of the
assignor tbat re due as ofthe date of01e assignmelt.
(c) h-otices - All notices shall be in writing and shall be delivered in pereon or sent by
facsimile or U.S. N4ail, postage prepaid, to the addrcss of the o0rer Party as set fonh in this
Agreemcnl or to such other address as a Part_v shalJ designate.
(d) Acktro*ledgment and Authority - By exeution bereof, tlre siglers hereby cenii/ thal
they have read this AgleerneDt and these tenns, udentmds thern, and agrees to all tenns and
provisions stated hereitr. In addition, NACR and Customer waraDt to each other that each

respective Party and its respective signatory have the full nght, power, md authorily to execule
this Agrcement.
(e) Secrecy and Confidentiality - Pursuant to Neb. Rev. Stat. $ 84-712.05, each Party
coveDarts md agrees on behalfofitsclf, is oflicers. directors, employees, and ageDts as follows:
(i) inforrnation obtained fiom a Pmy (ircluding, but not limited to, custorner lists, customer-
sensitive infomation, business praclices md opemtions, financial infomation, product plans
and designs. ad configurations ild layouts) is secrer, proprietary, and confidential: (ii) such

infonnalion shall be neitier disclosed to others nor used for any uauthorized purpose; and (iii)
each Party shall use its best efforts to relm such infonnatioo to $e other Party upon
teminationofthisAEreerDeot. Tbisprovisiondoesnotapplytosucbinfonnation$ar(a)wasin
the possession of a Parry, before disclosue to such Parry by the otler Parry; (b) becornes a

rnatter ofpublic record througb uo fault ofa Party; (c) is releascd by or at the directio! oi rhe
Party that originally disclosed such infonnation to tbe other Party; or (d) a Party is legally
compelled or required to djsclose.
(t Waiyer - If either Party fails to enforce ay right or rerredy available uder the tems
and provisions of this Agreerlent, such failue shall not be construed as a waiver of any right or
rernedy with respecl to that breach or any other breach or failue by the other Party. Rather, oy
*'aiver of a Party's rights or remcdjes available under dte tems md provisions of rhis
AgreerneDt lnust be in a writing tbat is siFed by the Party agahst whorn enforcelDent is sought.
(g) Severability - ln the event that any tcnn or provision of this Agreement is held to be
illegal, unenforceable, or invalid. the remailirg tems and provisions hereof shall rernain in full
force and effect.
(h) Survival of Terms - Notwithstmding any tenrination or expimtion of tbis Agree menl,
all righls ild remedies available to the Parties aod all tmns and provisions of this Ageemenl
that ile not perfonned or camot be perfomed duing the tem of this Agreement shall swive
tbe tenlination or expiration ofthis Agreement.
(D (;overniDg Law - Tbe laws of tbe juisdiction whqe the Products and/or Services are to
'ne provided (irclnding, but ior lirnr'red to, fie Unifonn Corrulercial Code as adopt€d i! thil
jurisdiction) apply to all Products and/or Seruices provided uder the tenns md provisions of
this Agreemenl, without reference lo suchjuisdiction's conflicts oflaw principles.

U) I{esidenc} Verification - Pursuant to Neb. Rev. Srat. $ 4-114 et seq., each parry- shall
use a fedenl irnrnigration verification systern lo detennine the work eligibility status of new
employees physically perfonning seruices within tle Slale ofNebraska. A federal irnmigration
verification syslcrn means fie electronic verification of tbe work autiorizatioo prograrn
authorized by the illegal lrruilgration Re fonn md lmmigrmt Responsibiliry Act of 1996, 8

U.S.C. $ 1324a, known as the E-Venfo Prograrn, or an equivaleDt federal prograrn designated
by tle United States Department of Homelaod Srcuity or other federal agency authorized 10
verify the work eligibiliry status of a newly bied employee.
(k) Nondiscrimination Pursuant to Neb. Rev. Stat. $ 73-102, the panies declare, promise,
md warmt that they have ad will cootinue lo comply fuUy wilh Title Vl of the Cjvil Rights
Act of 1964, as aroended (42 U.S.C.A. $ 1985, et seq.). and tie Nebmska Fair Ernpioyrnenr
Pmcticc Act, Neb. Rev. Stat. $ 48-l l0l, et seq., in thar there shall be no discrirninatioo against
any ernployee who is employed in the perfonnmce of this Ageemetrt, or agaitrst any applicant
for such employrnent, because of age. color, national origin, mce, religion, seed djsability or
5ex-

(D InsuraDce - NACR will obtain md maintail at its sole cosl md expetrse dunng the renn
of this Agreemeot, ud ensure thal its contraclon obrain and maintain at their sole cost aDd
expense. u,ith insurers licensed to do business in all jurisdictions wbere services are perfonned
and that have a Best's rating md policv holder surplus of A-;VII, the following rninirnurn
insurance covemges:

Worken CorlpensatioD lnsuance. N,ACR shall maintain workers cornpersation as

required under any workers compensatiotr or sirnilr law in the juisdiction where the seryices
are perfomred, and enployer's liability inswance. Employers liability linlits shall not be less
than $ I,000,000 each accident for bodily iDjury by accident or $1.000,000 each ernployee for
bodily iniury by disease.

Comercial General hsuance. NACR shall rnaintain commercial gseral liability with
a lirnil ofDot less than $1,000,000 each occurence. Policy shall cover liability arising frorn
premiscs, operatioos, ildependent conttractors, products-completed operations, personal iljury
and advertisirg iojury, and liability assumed uder m insued cotrfact (including tle lorl
liability of motber assu,ned iD a business contr-act). Completed Operatioos coverage is to
extend for two yem followiog the completiotr of the applicable Sales Quote or Masler
AgreerneDt Rider.

AutoDobile Liability. NACR sball maintaiD automobile liabitity wilh a limir of not less
than $1,000,000 eacb accident. Such insurance shall cover liability arising out of ily auto
(ilcludmg owned, hired, and non-owned autos).

Excessfurnbrella Liability lnsurance. NACR shall rnaintain coumercial urnbrella liabilit_v
insumce excess of employer's liability, general liability and automobile liabi,ity wirh a timit of
Dot less than $5,000.000 each occunence.

Eron and Omissr'ons Liability lasumce. lf tbe services re professional services, enors
md ornissions liability covemge appropriate ro the seNice being provided. Covemge must
apply 10 econornic damages rcsuhing fiou a professional eror, act, or orn:ssiou arising out of
the scolx of seryices defined in this contract. Covemge rnust be maintained i. ao aDount of at
least $3,000,000 per occurence and aggregate.

A Cenificate of hsurance which evidelces lbc above policies and tlteir brnits and rvhich

indicates Crstonrer as an "Addrtional lnsured" ou all such policies except the workers
cornpensation and professional Iiabiliry policies will be provided by NACR to Customer prior to
cornlnencenent ofmy work under this AgreemeDt. NACR agees that such po)icies represented
by dre Certificate of Insurmce will not be canceled or chmged witlout ten 110) days prior
wrinetr notice to Custorner.

SARPY COLTNry - #M2544 - NACR Terms and Conditions l'Iaster Snles Apreenrent ll-09-06
Edition (072414)

Page 2 ol 2
CustoDer lnitiall



nacL Platinum Partner

Attachment B

Quote Number:

Date: 1212812012

Page No.: Page 1 of 1

VCP Cust: NO

VCP ID #:

Ship To:

Attn, To:

Address:

I
I[&.*-**.*,*-*

Payment Terms National Account Manager

Name:

E-Ulail:

Phone:

I

IBill To:

Attn. To:

Address:

t

I

Customer P.O-: Customer lD Contract No. Shipping

Item Description Quantity Unit Price Ext. Price

Sub{otal:

+QUOTE VALID FOR i0 DAyS
+PNCES ARE SUBJECTTO CHANGE WITHOUT NOT|CE

Terms and Conditions Apply

This order is a configured order and,/or contains software

Accepted By:

Buyer:

Title:

Subtotal:

Tax: Not lncluded
Freight: Not lncluded

Grand Total:

Date: Scller:

Title:
This document ard the infoflnation bereon is bolh CONFIDENTIAL AND PIIOPRIIiTAR\'. Noflh Americil Conmunications Resource, Inc.
("NACR") orvns such infomation, md only tlre party lor rvhom or for rvhich this docurnent rvas prepared may use the infomralion for purposes thal
NACR expressly authorized. Any unauthorized use ofsuclt infomation, without the pnor express written consenl ofNACR. is striclly prohibiled.
Failure to obtain NACR'S wrihen consenl to disclose this docuDenl or llre inlorration llereon may cause lhe breaching part-v to be liable to NACR
for damages, including (but not limited ro) fees for designs that NACR prepared.

Date:



nnACr.
Attachment C

Statement of Work

for

CUSTOMER NAME

This document is an attachment to NACR Master Agreement Rider Number: QUO-xxxxxx-xxxxxx

The terms and provisions of Master Agreement #Mxxxx apply to this Scope of Work.

Section 1: Executive Summary

Section 2: Overview of Services

Section 3: Scope of Services

3.1 Stage

3.1.1 Sub-stage

3.1.2 Sub-stage

3.2 Stage

3.3 Stage

Section 4: Documentation

Section 5: Assumptions

Section 6: Exclusions

Section 7: Customer Responsibilities

CUSTOMER'S SIGNATURE BELOW ACKNOWLEDGES THAT CUSTOMER HAS REVIEWED AND AGREES

TO THIS STATEMENT OF WORK ('SOW). THE EFFECTTVE DATE ('EFFECTTVE DATE) tS THE DATE ON

WHICH IT IS COUNTERSIGNED.

CUSTOMER NAME

X

North American Communications Resource, lnc.

X

Printed Name

Title

Printed Name

Title

Date Date


