
Town of Delight, 
Arkansas 

CONTRACT SUMMARY 

Contract: 24COR-059 Commercial Food 
CoreTrust Tracking Number:  24COR-059 
Lead Agency:  Town of Delight, AR 
Cooperative Program:  CoreTrust Public Sector 
Type of Solicitation: Best Value Request for Proposal (RFP) 

Vendor Information 

ENTERGRA PROCUREMENT SERVICES, LLC 
915 Meeting Street, Suite 1400 
North Bethesda, MD 20852  

Contract Administration Contact 
(for Lead Agency and CoreTrust use Only) 

Contract Sales Contact (Agency Ordering and Support) 

Contact: Tawni Mabel Contact: Ray Cajudoy 

Email: Tawni.Mabel@entegraps.com Email: Ray.cajudoy@entegraps.com 

Phone:  801-455-8705 Phone:  410-582-7335

Initial Term: March 27, 2026 through March 26,2029 
Renewal Options: Two (2) additional one (1) year terms or portions thereof, not to exceed a total aggregate contract term of 
five (5) consecutive years. 
Maximum Extension Date: 3/26/2031 

Scope of Contract:  The contract provides for the distribution of commercial food products on a national scale, including 
but not limited to: 

• Raw, fresh, frozen, processed, canned, ambient, and dry foods 
• Baked goods, dairy, eggs, beverages 
• Meat and produce 
• Limited non-food items such as degreasers, grill cleaner, scrubber pads, and pan soap 
• Use by municipalities, school districts, long-term care, mental health, and correctional

facilities 

This is not a food service contract. 

mailto:Tawni.Mabel@entegraps.com
mailto:Ray.cajudoy@entegraps.com


March 27, 2026



March 26,2026

March 25, 2031

24COR-26 Commercial Food 
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LEAD PUBLIC AGENCY CERTIFICATE 

In its capacity as a Lead Agency for the CoreTrust Program, the Town Delight, Arkansas has read and agrees to 
the general terms and conditions set forth in the Master Intergovernmental Cooperative Purchasing Agreement 

MICPA
time are made available by Lead Agency to Program Participants nationwide through CoreTrust. Copies of Master 
Agreements and any amendments thereto made available by Lead Agency shall be provided to Suppliers and 
CoreTrust to facilitate use by Program Participants. 

I understand that the purchase of one or more Products & Services under the provisions of the MICPA is at the sole 
and complete discretion of the Program Participant. 

LEAD AGENCY 

Authorized Signature 

Printed Name 

Title 
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SECTION I – FORM OF MASTER AGREEMENT 

[Attachment to Follow] 
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MASTER COOPERATIVE PURCHASING AGREEMENT  

THIS MASTER COOPERATIVE PURCHASING AGREEMENT (this “Master Agreement”) is entered into as of the 
Effective Date (as defined herein) by and between Lead Agency and Supplier (each a “Party” and together the 
“Parties”). 

RECITALS 
WHEREAS, The Town of Delight, Arkansas serves as a lead agency (a “Lead Agency”) for CoreTrust Purchasing 
Group LLC (“CoreTrust”), a national cooperative purchasing organization, by publicly procuring Master Agreements 
for products and services (the “Program”) to be made available to current and prospective CoreTrust cooperative 
purchase program participants (“Program Participant”); 
WHEREAS, CoreTrust is Lead Agency’s third-party procurement administrator and duly authorized agent managing 
procurement, contract management, marketing, sales, reporting, and financial activities of, for, and on behalf of Lead 
Agency; 

WHEREAS, any Public Sector Entity may participate in the Program as a Program Participant to the extent permitted 
by applicable state, region, territory, and/or national law. The term “Public Sector Entity” includes without limitation 
state, county, city, special district, and/or local government entities, school districts, private and public educational 
institutions, political subdivisions, state/regional/territorial agencies, state/regional/territorial governments, and other 
entities receiving financial support from tax monies and/or public funds; 

WHEREAS, CoreTrust makes its Master Agreements available through groups and associations (“Association 
Partners”) that contract with CoreTrust to provide additional benefits to such Association Partners’ members; 

WHEREAS, Program Participants, Association Partners, and Association Partners’ members are referred to herein 
as “CoreTrust Participants;” 

WHEREAS, Lead Agency issued a best value solicitation (“solicitation”) on behalf of CoreTrust Participants and 
solicited responses from companies (“Respondent(s)”) for Commercial Foods with related products and services, 
as further described in Supplier’s cost proposal submission (collectively, “Products & Services”), and awarded a 
contract to Supplier; and 
 
WHEREAS, CoreTrust shall make available this Master Agreement to Program Participants for procurement of 
Supplier’s Products & Services, and Supplier shall provide the same to Program Participants subject to this Master 
Agreement. 

AGREEMENT 
NOW, THEREFORE, in consideration of the mutual covenants contained herein, the Parties agree as follows: 

1. PERSONNEL; EQUIPMENT. Supplier shall provide the Products & Services to all Program Participants at the 
prices set forth in its cost proposal submission delivered in response to the solicitation. Supplier shall engage such 
subcontractors, personnel, and/or specialized equipment necessary to furnish Products & Services to all Program 
Participants throughout the Term of this Master Agreement. 

2. SUPPLEMENTAL AGREEMENTS. No separate agreement shall apply to the Products & Services ordered under 
this Master Agreement. 

3. PRICING 

a. Charges. All amounts to be paid by Program Participants for Products & Services are provided in the cost proposal 
attached to the solicitation as Section O (“Cost Proposal”). Supplier agrees that there are no other rates, fees, 
charges, or other monetary incentives for Products & Services except those listed in Supplier’s Cost Proposal. 

b. Restrictions. All pricing is “Not-To-Exceed,” where Program Participants shall receive pricing that does not exceed 
the per-unit pricing provided in Respondent’s Cost Proposal. No price increases are permitted within the first ninety 
(90) days after the Effective Date hereof. Thereafter, Supplier shall notify CoreTrust in writing immediately upon 
Supplier’s determination of any price increase, and all price increases shall be requested in writing to Lead Agency. 
Supplier shall deliver to Lead Agency manufacturer documentation or a formal cost justification letter simultaneous 
with such request. For clarity, price increases must be approved in writing by Lead Agency’s authorized 
representative in order to take effect, and no payment for additional materials or services beyond the amount 
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stipulated in the Cost Proposal shall be paid without such prior approval. Supplier shall maintain all current pricing 
on file with CoreTrust, and shall provide to CoreTrust all price changes using the same format as was accepted in 
the original awarded contract. 

4. TERM; TERMINATION 
a. Term. This Master Agreement commences as of the effective date (“Effective Date”) identified in the Master 
Agreement Acceptance Form attached to the solicitation as Section J (“Master Agreement Acceptance Form”) and 
continues for the later of: (i) three (3) years; and (ii) the expiration date identified in the Master Agreement Acceptance 
Form (“Termination Date”) unless extended, terminated, or canceled as set forth herein (“Initial Term”). Thereafter, 
Lead Agency may opt to renew his Master Agreement for two (2) additional one (1) year period(s) (each, a “Renewal 
Term”) unless this Master Agreement is earlier terminated as set forth herein. By the Parties’ mutual written consent, 
the Term of this Master Agreement may be extended beyond the Initial and Renewal Term(s) (“Extended Term”). 
The Initial Term together with all Renewal Terms and Extended Terms exercised are hereinafter collectively referred 
to as the “Term.” 

b. Termination. Each Party may terminate this Master Agreement: (i) at any time upon mutual written consent of all 
Parties’ respective authorized representatives; (ii) upon ten (10) additional days’ written notice in the event another 
Party breaches a material obligation hereunder, and (if such breach is curable) such Party fails to cure the breach 
or provide acceptable reassurance to the non-breaching Party(ies) within thirty (30) calendar days of receiving written 
notice thereof; and/or (iii) upon five (5) business days’ written notice: (1) if another Party is adjudged insolvent or 
bankrupt or makes any assignment for the benefit of creditors; (2) upon the appointment of a receiver, liquidator, or 
trustee of another Party’s property or assets; or (3) upon liquidation, dissolution, or winding up of another Party’s 
business. 
c. Effect of Termination. Upon termination of this Master Agreement for any reason, all Confidential Information shall 
be promptly returned to the Disclosing Party. Supplier shall immediately cease all sales of Products & Services to 
any Program Participant under and through the terms of this Master Agreement. Following the effective date of 
termination, Supplier shall not be precluded from selling its products and services to individuals, businesses, and 
entities that were Program Participants when this Master Agreement was in effect, either directly or through some 
other contract vehicle. Following the effective date of termination, Lead Agency and CoreTrust shall not be precluded 
from transitioning individuals, businesses, and entities that were Program Participants when this Master Agreement 
was in effect to another agreement or supplier. 
5. CONFIDENTIALITY. This Section 5 shall apply solely to the extent permitted by applicable law. The non-public 
nature and details of the business relationship established hereunder, and each Party’s (“Disclosing Party”) 
non-public business information to which another Party (the “Receiving Party”) becomes privy during the Term, 
constitute the Disclosing Party’s confidential and proprietary information (“Confidential Information”), the 
disclosure, copying, or distribution of which in breach of this Master Agreement could result in harm to the Disclosing 
Party. Each Party shall maintain the other Parties’ Confidential Information in the strictest confidence and shall not 
disclose, copy, or distribute the other Parties’ Confidential Information, whether orally or in writing, directly or 
indirectly, in whole or in part, except to those of the Receiving Party’s employees, agents, subcontractors, 
consultants, and suppliers with a need to know the Confidential Information who are bound: (a) in writing to these 
confidentiality obligations; and/or (b) by a professional duty of confidentiality. The foregoing shall not limit a Receiving 
Party, for purposes of marketing, from informing actual or potential CoreTrust Participants of the existence of a 
general contractual relationship between the Parties. The confidentiality obligations set forth in this Section shall 
continue in effect for the Term and thereafter for so long as permitted under applicable law. For clarity, “Confidential 
Information” shall not include information: (i) which is or becomes generally available to the public other than through 
the fault of the Receiving Party or a third party acting on the Receiving Party’s behalf; (ii) which was available on a 
non-confidential basis prior to its disclosure by the Disclosing Party; and/or (iii) which becomes available to a 
Receiving Party on a non-confidential basis from a source other than the Disclosing Party or its representatives 
(provided, such source is not known by the Receiving Party to be subject to any prohibition against transmitting the 
information). Notwithstanding anything to the contrary herein, if a Receiving Party is required by applicable law, legal 
process, and/or court of competent jurisdiction to disclose the Disclosing Party’s Confidential Information, the 
Receiving Party shall: (1) promptly notify the Disclosing Party in writing (to the extent legally permitted) so that the 
Disclosing Party may seek a protective order or other appropriate remedy; (2) furnish only that portion of the 
Confidential Information which is legally required; and (3) reasonably cooperate with the Disclosing Party’s defense 
against such compelled disclosure (if any), at the Disclosing Party’s expense and written request. 
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6. INDEMNIFICATION. Supplier shall hold the CoreTrust harmless from, and indemnify CoreTrust against, any and 
all claims, demands, and actions based upon or arising out of any activities the Supplier and its employees and 
agents may perform under this Master Agreement and any related contracts or orders thereunder. Supplier shall 
defend any and all actions brought against CoreTrust based upon any such claims or demands. 
7. INSURANCE. During the Term and for two (2) years following expiration or termination of this Master Agreement, 
Supplier at its own expense shall maintain, and shall require its agents, subcontractors, and suppliers engaged in 
Supplier’s performance of its duties hereunder to maintain, general liability insurance, property insurance, and 
automobile insurance (at a minimum, in the amount of $1,000,000 per occurrence/$5,000,000 annual aggregate) 
applicable to any claims, liabilities, damages, costs, and expenses arising out of its performance under this Master 
Agreement and with respect to, or arising out of, Supplier’s provision of Products & Services to Program Participants. 
Lead Agency, CoreTrust, and their respective officers, directors, employees, and agents shall be named as certificate 
holders on Supplier’s related insurance policies. All such insurance policies shall incorporate a provision requiring 
written notice to Lead Agency and CoreTrust at least thirty (30) days prior to the cancellation, non-renewal, and/or 
material modification of any such policies. Supplier shall submit to CoreTrust within ten (10) calendar days after the 
Effective Date, and prior to furnishing Products & Services to any Program Participants, valid certificates evidencing 
the effectiveness of the foregoing insurance policies. Supplier shall provide such valid certificates on an annual basis 
until the terms of this Section are no longer applicable. 
8. AUDIT. Lead Agency, whether directly or through an independent auditor or accounting firm, may perform audits 
of Supplier materials, including inspection of books, records, and computer data relevant to Supplier’s provision of 
Products & Services to Program Participants pursuant to this Master Agreement, to ensure that pricing, inventory, 
quality, process, and business controls are maintained; provided, such inspections and audits shall be conducted 
upon reasonable notice to Supplier and in a manner not unreasonably interfering with Supplier’s ordinary business 
operations. 
9. MISCELLANEOUS 
a. Submission Review. Lead Agency shall review proposed Respondent contract documents. Respondent’s contract 
document shall not become part of Lead Agency’s and CoreTrust’s contract with Respondent unless and until an 
authorized representative of each of Lead Agency and CoreTrust reviews and approves it in writing. 
b. General. This Master Agreement, together with all solicitation components of the solicitation, the components of 
Supplier’s proposal, attachments, appendices, and exhibits hereto, constitutes the Parties’ entire agreement with 
respect to the subject matter hereof and supersedes all prior oral or written representations and agreements with 
regard to the same. Supplier’s complete and final solicitation response is hereby incorporated into and made part of 
this Master Agreement. No release, discharge, abandonment, waiver, alteration, or modification of any provision of 
this Master Agreement shall be binding upon any Party unless set forth in a writing signed by authorized 
representatives of the Parties. This Master Agreement should be construed without regard to any rule requiring 
interpretation against the drafting Party. Waiver by any Party(ies) of or the failure of any Party(ies) hereto to enforce 
at any time its rights with regard to any breach or failure to comply with any provision of this Master Agreement by 
the other Party(ies) may not be construed as, or constitute, a continuing waiver of such provision, or a waiver of any 
other future breach of or failure to comply with the same provision or any other provision of this Master Agreement. 
If any provision hereof is found by a court of competent jurisdiction to be invalid or unenforceable, it shall be enforced 
to the extent permissible and the remainder of this Master Agreement shall remain in full force and effect. This Master 
Agreement may be executed in one or more counterparts, each of which shall be deemed an original. For purposes 
of this Master Agreement, a facsimile, scanned, or electronic signature shall be deemed an original signature. In the 
event of conflict between terms in this Master Agreement and the terms of the solicitation or any section or 
attachment thereto, the following order of precedence applies: (i) the terms in the body of this Master Agreement; (ii) 
specifications and scope of work, as awarded; (iii) attachments and exhibits to the Master Agreement; (iv) the 
solicitation and all attachments thereto; and (v) Respondent’s proposal and all attachments thereto. 

c. Force Majeure. The Parties’ obligations hereunder shall be temporarily suspended during any period a Party is 
unable to carry out its obligations under this Master Agreement by reason of a Force Majeure Event. For purposes 
of this Master Agreement, a “Force Majeure Event” means an occurrence negatively affecting a Party’s performance 
hereunder and which is beyond such Party’s reasonable control, including an act of God or public enemy, act of 
terrorism, pandemic or epidemic, fire, flood, civil commotion, or closing of the public highways. No Party shall have 
any responsibility to the other Party for a delay in performance nor failure to perform to the extent this Master 
Agreement is so temporarily suspended; provided: (i) nothing contained herein shall apply to payment obligations 
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with respect to obligations which have already been performed under this Master Agreement; and (ii) the affected 
Party: (1) promptly notifies the other Party of such Force Majeure Event and the reasonably expected duration 
thereof; (2) exercises commercially reasonable efforts to promptly remedy, remove, or mitigate the effects of such 
Force Majeure Event to the extent reasonably possible; and (3) promptly resumes performance of any suspended 
obligation upon cessation of such Force Majeure Event. 
d. Assignment. This Master Agreement and the rights and obligations hereunder are not assignable by any Party 
hereto without the prior written consent of the other Parties, which consent shall not be unreasonably withheld, 
conditioned, or delayed; provided, Supplier may assign its respective rights and obligations under this Master 
Agreement without the consent of the other Parties in the event Supplier undergoes a corporate reorganization, 
consolidation, merger, sale, or transfer of all or substantially all of its assets to another entity. Subject to the preceding 
sentence, this Master Agreement shall be binding upon, inure to the benefit of, and be enforceable by the Parties 
and their respective successors and assigns. Any instrument purporting to make an assignment in violation of this 
Section shall be null and void. This Master Agreement may be extended to additional entities affiliated with the 
Parties upon the mutual written agreement of the Parties’ authorized representatives; provided, no such extension 
shall relieve the extending Party of its rights and obligations under this Master Agreement. 

e. Relationship. Nothing contained in this Master Agreement creates any agency, partnership, or other joint 
enterprise between the Parties. The Parties shall at all times be independent contractors. No Party has authority to 
contract for or bind another Party in any manner whatsoever except as expressly permitted under this Master 
Agreement. This Master Agreement is made solely for the benefit of the Parties, and no third party shall acquire or 
have any right under or by virtue of this Master Agreement. 

f. Governing Law. This Master Agreement shall be governed by and construed in accordance with the laws of the 
State of ARKANSAS and the United States of America, without regard to their respective conflict of laws principles. 
THE PARTIES EACH EXPRESSLY SUBMIT AND CONSENT TO THE JURISDICTION OF ANY COURT HAVING 
JURISDICTION OVER PIKE COUNTY, ARKANSAS WITH RESPECT TO ANY LEGAL PROCEEDING ARISING 
OUT OF, OR RELATING TO, THIS MASTER AGREEMENT. EACH PARTY EXPRESSLY WAIVES ANY 
OBJECTION THAT IT MAY HAVE BASED UPON LACK OF PERSONAL JURISDICTION, IMPROPER VENUE, OR 
FORUM NON CONVENIENS. In the event any Party initiates a suit and that suit is adjudicated by a court of 
competent jurisdiction, the prevailing Party shall be entitled to pursue recovery of reasonable attorneys’ fees and 
costs from the non-prevailing Party, in addition to any other relief to which such court determines the prevailing Party 
is entitled or awarded. 

g. Survival. In addition to those provisions which by their nature survive the expiration or termination of this Master 
Agreement, Sections 2 and 4 through 9 shall so survive. 

h. Notice. All notices, claims, certificates, requests, demands, and other communications required or permitted 
hereunder must be in writing and shall be deemed effective: (i) when delivered personally to the recipient; (ii) the 
next business day following deposit with a nationally recognized overnight courier service; and/or (iii) three (3) days 
following deposit with the U.S. Postal Service if by certified or registered mail, return receipt requested and postage 
prepaid. The Parties agree that the day-to-day business communications may be made via electronic 
communication. Written notices to Supplier shall be sent to the remittance address provided with Supplier’s proposal, 
and written notices to Lead Agency shall be sent to the below address(es), as may be updated from time to time 
pursuant to this Section. 
If to Lead Agency: 

Town of Delight 
200 School Street 
Delight, AR 71940 
 

With a copy to: 

CoreTrust Purchasing Group LLC 
Attn: Drew Tuller, Senior Director Sales, Public Sector  
601 11th Avenue North, 7th Floor 
Nashville, Tennessee 37203  
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SECTION J – MASTER AGREEMENT ACCEPTANCE FORM 

[Attachment to Follow] 
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MASTER AGREEMENT ACCEPTANCE FORM 

RESPONDENTS MUST SUBMIT THIS FORM COMPLETED AND SIGNED WITH THEIR RESPONSE IN ORDER 
TO BE CONSIDERED FOR AN AWARD. 

The undersigned hereby proposes and agrees to furnish Products & Services in strict compliance with the terms, 
specifications, and conditions contained within this solicitation and the Master Agreement at the prices proposed 
within the submitted proposal, unless noted in writing. The undersigned further certifies that he/she is an officer of 
the company and has authority to negotiate and bind the company named below and has not prepared this proposal 
in collusion with any other Respondent, and that the contents of this proposal as to prices, terms, or conditions of 
said proposal have not been communicated by the undersigned nor by any employee or agent to any person 
engaged in this type of business prior to the official opening of this proposal. 

Company Name [TO BE COMPLETED BY SUPPLIER] 
Address [TO BE COMPLETED BY SUPPLIER] 
City/State/ZIP [TO BE COMPLETED BY SUPPLIER] 
Phone Number [TO BE COMPLETED BY SUPPLIER] 
Email Address [TO BE COMPLETED BY SUPPLIER] 
Printed Name [TO BE COMPLETED BY SUPPLIER] 
Job Title [TO BE COMPLETED BY SUPPLIER] 

 

Master Agreement Effective Date  
Master Agreement Termination 
Date  

Contract Number  
 

[SUPPLIER] THE TOWN OF DELIGHT, ARKANSAS 

   

Authorized Signature Authorized Signature 

 
Printed Name Printed Name 

Title Title 

Date Date 
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SECTION K – FORM OF ADMINISTRATION AGREEMENT 

[Attachment to Follow] 
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ADMINISTRATION AGREEMENT 

THIS ADMINISTRATION AGREEMENT, including the Terms and Conditions attached hereto as Attachment A 
(collectively, this “Admin Agreement”) is entered into as of [CLICK HERE TO ENTER DATE] (“Effective Date”) by 
and between CoreTrust Purchasing Group LLC, a Delaware limited liability company (“CoreTrust”) and the Party 
identified in the table below (“Supplier”) (each a “Party” and together the “Parties”). 

This Admin Agreement sets forth certain terms between CoreTrust and Supplier that apply to Supplier’s provision of 
Products & Services to governmental agencies participating in CoreTrust’s national cooperative purchasing program 
(“Participating Agencies”). For purposes of this Admin Agreement, any lead agency shall also be a Participating 
Agency.    

Supplier Full Name: [TO BE COMPLETED BY SUPPLIER] 
Supplier Address: [TO BE COMPLETED BY SUPPLIER] 

 
Supplier National Account Manager: Notice Address(es)* per Section 6(f): 
Name: [TO BE COMPLETED BY 

SUPPLIER] 
[TO BE COMPLETED BY SUPPLIER] 
*Please identify above any additional addresses to which a 
simultaneous copy should be sent. Title: [TO BE COMPLETED BY 

SUPPLIER] 
Telephone: [TO BE COMPLETED BY 

SUPPLIER] 
Email: [TO BE COMPLETED BY 

SUPPLIER] 
 

CoreTrust Point of Contact: Notice Address(es) per Section 6(f): 
Name: Drew Tuller CoreTrust Purchasing Group LLC 

Attn: Chief Revenue Officer 
601 11th Avenue North, 7th Floor 
Nashville, Tennessee 37203 
With a copy to: 
CoreTrust Purchasing Group LLC 
Attn: General Counsel 
601 11th Avenue North, 7th Floor 
Nashville, Tennessee 37203 

Title: Senior Director Sales, Public 
Sector 

Telephone: 518-538-1948 
Email: Drew.Tuller@coretrustpg.com 

IN WITNESS WHEREOF, CoreTrust and Supplier have signed this Admin Agreement by their duly authorized 
representatives as of the Effective Date. 

CORETRUST PURCHASING GROUP LLC SUPPLIER 

   

Authorized Signature Authorized Signature 

 
Printed Name Printed Name 
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ATTACHMENT A – TERMS AND CONDITIONS 
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1. PARTY OBLIGATIONS 

a. Mutual. Each Party shall cooperate in good faith to reasonably enable each Participating Agency’s procurement of the Products 
& Services as contemplated hereunder. 

b. CoreTrust. In addition to and without limiting Sections 1(a) and 4, CoreTrust shall conduct the following activities pursuant to 
this Admin Agreement and (as applicable) the Plan: 

(i) Supplier Sales Training. CoreTrust shall during the Term develop, as appropriate and subject to Supplier approval (which 
approval shall not be unreasonably withheld, conditioned, or delayed), various sales training materials, sales tools, and 
marketing collateral to promote Supplier’s Products & Services. In addition to the foregoing, CoreTrust shall (as appropriate) 
during the Term, and subject to CoreTrust’s scheduling requirements: (1) conduct periodic sales trainings with Supplier sales 
representatives assigned to sell Products & Services; (2) provide such sales representatives with marketing collateral and 
sales tools to utilize with the Organizations, with particular focus on CoreTrust’s procurement process and Organizations’ 
legal ability in any applicable state (as further described in the Attachments) to purchase Products & Services without having 
to conduct their own bid or solicitation process; and (3) attend at least one Supplier company-wide sales and / or leadership 
meeting per year. 

(ii) General Sales Support. CoreTrust shall, subject to CoreTrust’s scheduling requirements, engage in Supplier sales efforts 
as agreed in writing between the Parties through participating in: (1) individual sales calls; (2) joint sales calls; (3) 
communications and customer service; (4) discussions and communication with Organizations during the sales process to 
address questions related to CoreTrust’s procurement process, legal authority to purchase through the Cooperative Program, 
and Cooperative Program design; (5) trainings for Participating Agencies’ teams; (6) regular business reviews to monitor 
Cooperative Program success; and (7) general contract administration. 

(iii) Marketing. CoreTrust shall incorporate information about the Products & Services into CoreTrust’s website and general 
collateral materials. CoreTrust and Supplier shall jointly develop and approve marketing materials to promote Products & 
Services, such as website content, print materials, talking points, press releases, and general correspondence. Subject to 
CoreTrust’s scheduling requirements, CoreTrust shall market the Products & Services to Organizations as part of CoreTrust’s 
ongoing Cooperative Program and other marketing activities, which may consist of: (1) general marketing of all of CoreTrust’s 
master agreements, including Supplier’s Products & Services; (2) marketing of Supplier’s Products & Services specifically 
and / or as part of a package of selected master agreements to targeted Organizations; and (3) attending trade shows, 
conferences, and meetings, among other activities in CoreTrust’s reasonable discretion. 

c. Supplier. In addition to and without limiting Sections 1(a) and 4, Supplier shall conduct the following activities pursuant to this 
Admin Agreement and (as applicable) the Plan: 

(i) Contract Administrator; Registration. Supplier shall identify a national account manager on the Cover Page and a separate 
executive corporate sponsor, each of whom is responsible for the overall management of this Admin Agreement, and notify 
CoreTrust promptly in writing following any change to such designee(s). Supplier is responsible for ensuring that each 
Organization has completed CoreTrust’s registration process as designated by CoreTrust to Supplier prior to processing 
such Organization’s first order. 

(ii) Sales Commitment. Supplier shall market the Cooperative Program in the public sector as more thoroughly described in 
this Admin Agreement and the Plan. Supplier shall make available to interested Organizations such price lists or quotes as 
may be necessary for such Organizations to evaluate potential purchases of Products & Services, including without limitation 
publicizing and directly marketing to the Organizations (through print materials, appearances at conferences and promotional 
events, and other advertising and marketing activities) the benefits of CoreTrust’s Cooperative Program and purchasing 
Products & Services through Supplier. Where Supplier has an existing contractual relationship for Products & Services with 
a state, Supplier shall notify such state of the Cooperative Program and transition the state to the pricing, terms, and 
conditions of a CoreTrust master agreement upon the state’s request; provided, regardless of whether the state decides to 
transition to such master agreement, Supplier shall offer such master agreement to all Organizations located within the state. 

(iii) Marketing and Training Commitment. Supplier shall, as more thoroughly set forth in the Plan (as applicable): (1) conduct 
training and education services about the Cooperative Program for the Organizations according to CoreTrust’s reasonable 
scheduling requirements; (2) provide CoreTrust access to and use of Supplier’s documents, presentations, and other 
materials applicable to this Admin Agreement and the services contemplated hereunder to enable CoreTrust to promote its 
Cooperative Program as contemplated hereunder; and (3) upon CoreTrust’s reasonable request, provide information about 
the Participating Agencies’ procurement of Products & Services which CoreTrust may use to improve its procurement 
processes.  

(iv) Plan. Supplier shall work with CoreTrust to develop a Plan within the first ninety (90) days of the Term. 

(v) Supplier Content. As requested by CoreTrust, Supplier shall provide Supplier Content for use on CoreTrust websites and 
for general marketing and publicity purposes as contemplated hereunder. During the Term, Supplier hereby grants to 
CoreTrust and its affiliates a non-exclusive, worldwide, royalty-free, transferable and sublicensable right and license to 
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reproduce, modify, distribute, publicly perform, publicly display, and use Supplier Content to perform CoreTrust’s obligations 
under this Admin Agreement. 

(vi) Performance Review. During the Term, upon CoreTrust’s reasonable request, Supplier shall participate in a performance 
review meeting with CoreTrust to evaluate Supplier’s performance hereunder with respect to the marketing of the Program. 

2. TERM; TERMINATION 

a. Term. The Term of this Admin Agreement five (5) years. 

b. Termination. Supplier’s failure to maintain its covenants and commitments contained in this Admin Agreement shall constitute 
a material breach of this Admin Agreement. If such breach is not cured within thirty (30) days of written notice to Supplier, in 
addition to any and all remedies available at law or equity, CoreTrust shall have the right to terminate this Admin Agreement, at 
CoreTrust’s sole discretion.  

c. Effects of Termination. Upon termination of this Admin Agreement for any reason: (i) Supplier shall continue making 
Administrative Fee payments to CoreTrust generated by Participating Agencies’ purchase of Products & Services to the extent 
that Supplier continues to generate revenue from each Participating Agency’s purchase of such Products & Services; and (ii) 
each Party shall immediately cease use of the other Party’s trademarks, names, and logos. 

3. FEES 

a. Administrative Fee. Supplier shall pay CoreTrust the Administrative Fee for the preceding calendar month no later than thirty 
(30) days following the end of such calendar month. The Administrative Fee is payable in U.S. Dollars via wire to the payment 
account designated in writing by CoreTrust. All Administrative Fees not paid when due shall bear interest at a rate equal to the 
lesser of one-and-one-half percent (1.5%) per month or the maximum rate permitted by law until paid in full. 

b. Reporting. No later than thirty (30) days after the end of each calendar month during the Term, Supplier shall deliver to 
CoreTrust the Administrative Fee Report. CoreTrust may compare Supplier’s Administrative Fee Report with Participating 
Agencies’ records and, if CoreTrust identifies a material discrepancy, CoreTrust shall notify Supplier in writing, and Supplier shall 
have thirty (30) days thereafter to resolve such discrepancy to CoreTrust’s reasonable satisfaction. If such resolution requires 
payment of additional Administrative Fee amounts, Supplier shall remit payment of such balance to CoreTrust no later than fifteen 
(15) days thereafter; provided, if Supplier disputes CoreTrust’s finding(s) of a discrepancy and / or the underlying Participating 
Agency documentation, the Parties shall engage an independent auditor to evaluate such discrepancy, and the cost of such 
independent audit shall be borne by Supplier. Additionally, in an effort to provide Participating Agencies transparency, Supplier 
will work with CoreTrust in providing transactional reporting via SFTP process or API connection (“Agency Report”). The Agency 
Report will capture itemized spend information, to the extent possible, identified by a Participating Agency, and will occur at a 
cadence set by CoreTrust, not to exceed monthly. 

c. Audit. CoreTrust, whether directly or through an independent auditor or accounting firm, shall have the right to perform audits 
of Supplier’s records related to its performance under this Admin Agreement, including inspection of books, records, and computer 
data relevant to Supplier’s provision of Products & Services to Participating Agencies, to ensure that pricing, inventory, quality, 
process, and business controls are maintained; provided, such inspections and audits shall be conducted upon reasonable notice 
to Supplier and so as not to unreasonably interfere with Supplier’s business or operations. 

4. LEAD AGENCY COMPENSATION 

a. Consideration. In consideration of the Lead Agency’s role in developing, issuing, evaluating, and awarding the cooperative 
solicitation and resulting Master Agreement(s), CoreTrust Purchasing Group LLC (“CoreTrust”) agrees to remit to the Lead 
Agency five percent (5%) of the total administrative fees collected by CoreTrust from Participating Suppliers under this Agreement. 

b.  Payment Schedule. Payments shall be made quarterly, within thirty (30) days following CoreTrust’s receipt of the applicable 
administrative fees and shall be accompanied by a summary statement identifying the total fees received and the corresponding 
amount remitted to the Lead Agency. 

c. Audit and Reconciliation. All such payments shall be subject to reconciliation and audit under Section 3(c) of this Agreement. 
CoreTrust’s obligation is limited to the amount of administrative fees actually collected from Participating Suppliers. 

d. No Impact on Participating Agencies or Suppliers.  This provision applies solely between CoreTrust and the Lead Agency and 
imposes no cost, deduction, or obligation on any Participating Agency or Supplier. 

5. REPRESENTATIONS & WARRANTIES 

a. Mutual. Each Party hereby represents, warrants, and covenants that it does as of the Effective Date and shall during the Term 
comply with all applicable federal, state, and local laws, rules, regulations, and ordinances.  

b. By Supplier. Supplier hereby represents and warrants that: (i) this Admin Agreement has received all necessary corporate 
authorizations and support of Supplier’s executive management; (ii) it shall promote and market CoreTrust’s Cooperative Program 
to Organizations; (iii) its sales force shall be trained, engaged, and committed to offering a master agreement to Organizations 
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through CoreTrust in the geographies agreed between the Parties; (iv) all sales under such master agreement shall be accurately 
and timely reported to CoreTrust; (v) its sales force shall be compensated, including sales incentives, for sales to Participating 
Agencies under the master agreement in a consistent or better manner compared to sales to Organizations if Supplier were not 
awarded such master agreement; (vi) it is the owner of or otherwise has the unrestricted right to grant the rights in and to Supplier 
Content as contemplated hereunder; and (vii) Supplier Content and any other materials or services provided to CoreTrust as 
contemplated hereunder shall not infringe, misappropriate, or otherwise violate the intellectual property or proprietary rights of 
any third party. 

6. INDEMNIFICATION; LIMITATION OF LIABILITY 

a. Indemnification. Supplier shall hold CoreTrust harmless from, and indemnify CoreTrust against, any and all claims, demands, 
and actions based upon or arising out of any activities the Supplier and its employees and agents may perform under this Admin 
Agreement and any related contracts or orders thereunder. Supplier shall defend any and all actions brought against CoreTrust 
based upon any such claims or demands. 

b. Disclaimer. With respect to any purchases by any Participating Agency, CoreTrust shall not be: (i) construed as a dealer, re-
marketer, representative, partner, or agent of any type of Supplier or any Participating Agency; (ii) obligated by, liable for, or in 
any way responsible for the Products & Services or any order of Products & Services made by any Participating Agency or any 
employee thereof or for any payment required to be made with respect to such order for Products & Services; and / or (iii) obligated 
by, liable for, or in any way responsible for any failure by any Participating Agency to comply with procedures or requirements of 
applicable law or to obtain the due authorization and approval necessary to purchase Products & Services. CoreTrust makes no 
representation or guaranty with respect to any minimum purchases by any Participating Agency, whether individually or 
collectively, or any employee thereof under this Admin Agreement. CORETRUST EXPRESSLY DISCLAIMS ALL EXPRESS AND 
IMPLIED REPRESENTATIONS AND WARRANTIES REGARDING CORETRUST’S PERFORMANCE AS A CONTRACT 
ADMINISTRATOR. CORETRUST SHALL NOT BE LIABLE IN ANY WAY FOR ANY SPECIAL, INCIDENTAL, INDIRECT, 
CONSEQUENTIAL, EXEMPLARY, PUNITIVE, OR RELIANCE DAMAGES, EVEN IF CORETRUST IS ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES. The terms of this Section 5 shall survive the termination of this Admin Agreement. 

7. MISCELLANEOUS 

a. General. This Admin Agreement constitutes the entire agreement of the Parties with respect to the subject matter hereof, and 
supersedes all prior agreements, arrangements, representations, and understandings relating to the same (written or oral). All 
Attachments hereto are hereby incorporated and made a part of Admin Agreement. Any conflict among the terms and conditions 
of any document associated herewith shall be resolved in the following order of precedence: (i) any Attachment; (ii) these Terms 
and Conditions; and (iii) any other such associated document. This Admin Agreement may be amended, modified, or 
supplemented only by a written document expressly indicating such intent of the Parties that is executed and delivered by an 
authorized representative of each Party. No failure or delay by a Party in exercising any right, power, or privilege hereunder shall 
operate as a waiver, nor shall any single or partial exercise thereof preclude any further exercise of any right, power, or privilege. 
If a court of competent jurisdiction finds any provision of this Admin Agreement unenforceable or invalid, then such provision shall 
be ineffective to the extent of the court’s ruling, and all remaining portions of the Admin Agreement remain in full force and effect. 
This Admin Agreement may be executed in two or more counterparts, and manually-executed counterparts may be delivered in 
electronic form, each of which is deemed an original, and all of which together constitute one and the same instrument. Paragraph 
headings contained herein are for reference only and are not substantive parts of this Admin Agreement. The use of the singular 
or plural shall include the other form. As used in this Admin Agreement, all references to “include” or “including” mean inclusive 
by way of example, and not restrictive by way of limitation, and all references to “day(s)” mean calendar days unless otherwise 
indicated. This Admin Agreement shall not be construed as prepared by one Party, but rather as if the Parties jointly prepared 
the same. 

b. Relationship. Nothing contained in this Admin Agreement creates any agency, partnership, or other joint enterprise between 
the Parties. The Parties shall at all times be independent contractors. Neither Party has authority to contract for or bind the other 
in any manner whatsoever except as expressly set forth in this Admin Agreement. This Admin Agreement is made solely for the 
benefit of the Parties, and no other persons shall acquire or have any right under or by virtue of this Admin Agreement. Except 
as otherwise provided herein, all representations, warranties, covenants, and agreements of the Parties shall remain in full force 
and effect regardless of any termination of this Admin Agreement, in whole or in part. 

c. Assignment. Supplier shall not assign this Admin Agreement nor its rights or obligations hereunder without CoreTrust’s advance 
written consent. CoreTrust may in its sole discretion assign this Admin Agreement and / or its rights or obligations hereunder, if 
to a legal entity that has the authority and capacity to perform CoreTrust’s obligations under this Admin Agreement. Any 
assignment in violation of this Section shall be null and void. This Admin Agreement shall bind upon and inure to the benefit of 
the Parties, their successors, and permitted assigns. 

d. Governing Law. This Admin Agreement shall be governed by and construed in accordance with the laws of the State of 
Tennessee and the United States of America, without regard to their respective conflict of laws principles. SUPPLIER AND 
CORETRUST EACH EXPRESSLY SUBMIT AND CONSENT TO THE JURISDICTION OF ANY TENNESSEE STATE COURT 
SITTING IN NASHVILLE, TENNESSEE OR THE UNITED STATES DISTRICT COURT FOR THE MIDDLE DISTRICT OF 
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TENNESSEE WITH RESPECT TO ANY LEGAL PROCEEDING ARISING OUT OF, OR RELATING TO, THIS ADMIN 
AGREEMENT. EACH PARTY EXPRESSLY WAIVES ANY OBJECTION THAT IT MAY HAVE BASED UPON LACK OF 
PERSONAL JURISDICTION, IMPROPER VENUE, OR FORUM NON CONVENIENS.  

e. Force Majeure. The Parties’ obligations hereunder shall be temporarily suspended during any period a Party is unable to carry 
out its obligations under this Admin Agreement by reason of a Force Majeure Event. Neither Party shall have any liability to the 
other Party for a delay in performance nor failure to perform to the extent this Admin Agreement is so temporarily suspended; 
provided: (i) nothing contained herein shall apply to payment obligations with respect to obligations which have already been 
performed under this Admin Agreement; and (ii) the affected Party: (1) promptly notifies the other Party of such Force Majeure 
Event and the reasonably expected duration thereof; (2) exercises commercially reasonable efforts to promptly remedy, remove, 
or mitigate the effects of such Force Majeure Event to the extent reasonably possible; and (3) promptly resumes performance of 
any suspended obligation upon cessation of such Force Majeure Event. 

f. Notices. Each Party shall deliver all notices hereunder to the respective address provided on the Cover Page (as a Party may 
update pursuant to this Section 6(f)), by: (i) personal h, effective on delivery; (ii) certified mail, return receipt requested and postage 
prepaid, effective three (3) days following deposit with the U.S. Postal Service; or (iii) nationally recognized overnight courier 
service, effective the next business day following deposit therewith. The Parties may exchange correspondence via email 
concerning ordinary business matters hereunder; provided, formal notices due under this Admin Agreement are not effective 
unless sent pursuant to this Section 6(f). 

g. Publicity. A Party may issue press releases or other public announcements with respect to this Admin Agreement only with the 
prior written consent of the other Party’s authorized representative. CoreTrust may use Supplier’s trademarks, names, and logos 
as provided by Supplier to CoreTrust. CoreTrust authorizes Supplier to use CoreTrust’s trademarks, names, and logos solely as 
provided by CoreTrust to Supplier and for the purposes of this Admin Agreement. Each Party’s use of the other Party’s 
trademarks, names, and logos shall be limited to standard communication, including correspondence, newsletters, and website 
material, and joint marketing efforts, including, but not limited to, utilizing the same on correspondence, collateral, agreements, 
websites, newsletters, or other marketing materials promoting the Products & Services pursuant to this Admin Agreement. 
Notwithstanding the foregoing, the Parties understand and agree that except as provided herein, no Party shall have any right, 
title, or interest in the other Party’s trademarks, names, and/or logos. 

8. DEFINITIONS 

(a) “Administrative Fee” means an amount equal to three percent (3%) of the total sales price of all Products & Services 
purchased by the Participating Agencies and billed by Supplier (excluding taxes). 

(b) “Administrative Fee Report” means an electronic report summarizing all sales made under the Cooperative Program during 
the preceding calendar month, in the form attached hereto as Schedule 1. 

(c) “Attachment” means the appendices attached hereto and made a part of this Admin Agreement. 

(d) “Force Majeure Event” means an occurrence negatively affecting a Party’s performance hereunder and which is beyond a 
Party’s reasonable control, including an act of God or public enemy, act of terrorism, pandemic or epidemic, fire, flood, civil 
commotion, or closing of the public highways. 

(e) “Cooperative Program” means CoreTrust’s group purchasing organization operations, including without limitation its 
arrangements with certain vendors, strategic service partners, and other group purchasing entities. 

(f) “Organization(s)” means (collectively) state, county, city, special district, and / or local government entities, school districts, 
private and public educational institutions, political subdivisions, state / regional / territorial agencies, state / regional / territorial 
governments, and other governmental agencies and nonprofit organizations. 

(g) “Plan” means the sales and marketing plan through which the Parties shall advertise the Cooperative Program and benefits 
associated therewith to the Organizations, which plan shall include without limitation details concerning: (i) issuing co-branded 
press releases; (ii) publishing Cooperative Program details and contact information on both CoreTrust and Supplier websites; (iii) 
scheduling and holding training on any master purchasing agreement for the sales teams of both CoreTrust and Supplier; (iv) 
jointly participating in national and regional conferences; (v) jointly attending national and regional Participating Agency 
networking events; and (vi) designing, publishing, and distributing co-branded marketing materials; (vii) engaging in ongoing 
marketing and promotion of the Cooperative Program for the entire Term (e.g., developing and presenting case studies, collateral 
pieces, and presentations). 

(h) “Products & Services” means those products and services provided or otherwise made available by Supplier under this 
Admin Agreement. 

(i) “Supplier Content” means graphics, media, and other content Supplier provides or otherwise makes available to CoreTrust 
hereunder. 
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SCHEDULE 1 TO ATTACHMENT A - FORM OF ADMINISTRATIVE FEE REPORT 

     

 File Type: ADMIN Lead Agency ID:  
 Supplier Name:  Related Check/Wire #:  
 Contract Number:  Check/Wire Amount:   
 Month:  Total Fees for this 

Month for this contract:   Year:  

 
NOTE:  For a complete list of Participating Agency ID’s please check the CoreTrust Participating Agency 
Roster that is emailed to you by the CoreTrust. Every Participating Agency must have an ID listed with it.   
Please contact Customer Service at gethelp@coretrustpg.com if you need assistance. 

 

 

 DO NOT DELETE THIS ROW OR MARK IN CELL "A10" OR THE SYSTEM WILL NOT ACCEPT THE FILE. 

 Participating Agency 
ID (Provided by 
CoreTrust) 

Participating Agency Name Monthly Net Sales Monthly Admin Fees 

 
    

 
*All amounts to be stated in U.S. Dollars. 
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Section L – Form of Master Intergovernmental Cooperative Purchasing Agreement 

[Attachment to Follow] 
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MASTER INTERGOVERNMENTAL COOPERATIVE PURCHASING AGREEMENT  

THIS MASTER INTERGOVERNMENTAL COOPERATIVE PURCHASING AGREEMENT (this “Agreement”) is 
entered into by and between those certain government agencies that execute a Lead Public Agency Certificate 
(“Lead Agency(ies)”) with CoreTrust Purchasing Group LLC (“CoreTrust”) to be appended and made a part hereof, 
and other government agencies (collectively, with Lead Agency, a “Program Participant”) who participate in the 
cooperative purchasing programs administered by CoreTrust and / or its affiliates and subsidiaries (collectively, 
“Program”) in the manner designated by Lead Agency and/or CoreTrust. 

RECITALS 
WHEREAS, after a competitive solicitation and selection process conducted by Lead Agencies, Lead Agencies enter 
into master agreements (“Master Agreements”) with awarded suppliers to provide a variety of goods, products, and 
services (“Products & Services”) to the applicable Lead Agency and Program Participants; 

WHEREAS, Master Agreements are made available to Program Participants by Lead Agencies through the Program 
and provide that Program Participants may voluntarily purchase Products & Services on the same terms, conditions, 
and pricing as Lead Agency, subject to any applicable federal and / or local purchasing ordinances and the laws of 
the state of purchase; 

WHEREAS, the parties hereto desire to comply with the requirements of any intergovernmental cooperative act, if 
applicable, to the laws of the state of purchase; and 

WHEREAS, in addition to Master Agreements, the Program may from time-to-time offer Program Participants the 
opportunity to acquire Products & Services through other group purchasing agreements. 

AGREEMENT 
NOW, THEREFORE, in consideration of the mutual covenants contained herein and of the mutual benefits to result, 
the parties hereto agree as follows: 

1. COOPERATION. Each party shall facilitate the cooperative procurement of Products & Services. 

2. COMPLIANCE WITH LAWS. The procurement of Products & Services by the Program Participant shall be 
conducted in accordance with and subject to the relevant federal, state, and local statutes, ordinances, rules, and 
regulations that govern Program Participant’s procurement practices. 

3. COMPLIANCE WITH CONTRACTUAL REQUIREMENTS. The cooperative use of Master Agreements and other 
group purchasing agreements shall be conducted in accordance with the terms and conditions of such agreements, 
except as modification of those terms and conditions is otherwise allowed or required by applicable federal, state, or 
local law. 

4. INFORMATION SHARING. The Lead Agencies shall make available, upon reasonable request, information about 
Master Agreements which may assist in facilitating and improving the procurement of Products & Services by the 
Program Participant. 

5. AGREEMENT ACCESS. Program Participant agrees that the Program may provide access to group purchasing 
organization (“Cooperative”) agreements directly or indirectly by enrolling Program Participant in another 
Cooperative’s purchasing program; provided, the purchase of Products & Services shall be at Program Participant’s 
sole discretion. 

6. PAYMENT. Program Participant shall make timely payments to the distributor, manufacturer, or other vendor 
(each a “Supplier”) for Products & Services procured and received through any Master Agreement (each a 
“CoreTrust Agreement”) in accordance with the terms and conditions of the Master Agreement. 

7. ADMINISTRATIVE FEE. Program Participant acknowledges and agrees that CoreTrust may receive fees 
(“Administrative Fees”) from Suppliers, which are typically calculated as a percentage of the dollar value of 
purchases made by a Program Participant under a CoreTrust Agreement.  

8. RESTRICTIONS. Program Participant agrees that Products & Services purchased under any Master Agreements 
are for Program Participant’s own use in the conduct of its business, and in no event shall Program Participant sell, 
resell, lease, or otherwise transfer goods purchased through CoreTrust Agreements to an unrelated third party unless 
expressly permitted by the terms of the applicable CoreTrust Agreement. 
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9. REMEDY; DISPUTE. Payment for Products & Services and inspections and acceptance of Products & Services
ordered by Program Participant shall be the exclusive obligation of Program Participant. Disputes between Program
Participant and any Supplier shall be resolved in accordance with the law and venue rules of the state of purchase
unless otherwise agreed to by Program Participant and Supplier. The exercise of any rights or remedies by Program
Participant shall be the exclusive obligation of Program Participant.

10. NON-CIRCUMVENTION. Program Participant shall not use this Agreement or the terms and conditions of any
CoreTrust Agreement as a method for obtaining additional concessions or reduced prices for similar products or
services.

11. DISCLAIMER. Program Participant shall be responsible for the ordering of Products & Services under this
Agreement. A non-procuring party shall not be liable in any fashion for any violation by a party procuring Products &
Services under this Agreement. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, CORETRUST
MAKES NO REPRESENTATIONS OR WARRANTIES REGARDING ANY PRODUCTS & SERVICES OR
CORETRUST AGREEMENT AND SHALL HAVE NO LIABILITY FOR ANY ACT OR OMISSION BY SUPPLIER OR
OTHER PARTY UNDER A CORETRUST AGREEMENT.

12. TERMINATION. This Agreement shall remain in effect unless terminated by one party giving thirty (30) days’
written notice to the other party. The provisions of Sections 5, 6, 7, 8, and 9 hereof shall survive any such termination.

13. SEVERABILITY. If any term or provision of this Agreement is held invalid, illegal, or unenforceable in any
jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other term or provision of this Agreement
or invalidate or render unenforceable such term or provision in any other jurisdiction.

14. ASSIGNMENT. This Agreement and the rights and obligations hereunder are not assignable by either party
hereto without the prior written consent of the other party (which consent shall not be unreasonably withheld,
conditioned, or delayed); provided, Program Participant and CoreTrust may assign their respective rights and
obligations under this Agreement without the consent of the other party in the event either Program Participant or
CoreTrust shall hereafter effect a corporate reorganization, consolidation, merger, merge into, sell to, or transfer all
or substantially all of its properties or assets to another entity. Subject to the preceding sentence, this Agreement
shall be binding upon, inure to the benefit of, and be enforceable by the parties and their respective successors and
assigns. Any instrument purporting to make an assignment in violation of this Section 14 shall be null and void.

15. ENTIRE AGREEMENT. This Agreement, together with any other documents incorporated herein by reference,
constitutes the sole and entire agreement of the parties to this Agreement with respect to the subject matter contained
herein, and supersedes all prior and contemporaneous understandings, agreements, representations, and
warranties, both written and oral, with respect to such subject matter.

16. LIABILITY. To the extent not prohibited by law, neither CoreTrust nor Program Participant shall indemnify,
defend, and hold harmless each other from and against any losses, damages, and expenses arising from any third-
party claims, proceedings, and / or demands resulting from the activities of Supplier and its employees or
subcontractors in connection with the Program. NEITHER PROGRAM PARTICIPANT NOR CORETRUST SHALL
NOT BE LIABLE IN ANY WAY FOR ANY SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL, EXEMPLARY,
PUNITIVE, OR RELIANCE DAMAGES, OF THE OTHER PARTY EVEN IF THAT PARTY IS ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. FURTHER, THE PARTIES ACKNOWLEDGE AND AGREE CORETRUST
SHALL NOT BE LIABLE FOR ANY ACTION, OR FAILURE TO TAKE ACTION, OF SUPPLIER IN CONNECTION
WITH THE PERFORMANCE OF SUPPLIER’S OBLIGATIONS UNDER A CORETRUST AGREEMENT.

17. ACKNOWLEDGMENT. Each party to this Agreement acknowledges it has read the Agreement and represents
and warrants that it has the necessary legal authority and is legally authorized to execute and enter into this
Agreement.

18. COMMENCEMENT. This Agreement shall take effect upon: (i) executing a Lead Public Agency Certificate; or
(ii) the Program Participant registering on any Program website or other formal written means, as applicable.




