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 Additional Terms and Conditions 
  

1. Term: The term of this agreement shall be for that period shown on the Quantity Purchase Agreement.. 
 

2. Patents: The Contractor agrees to defend, at its own expense, the State of Indiana and the Using Agency and to hold it harmless with respect to any claims 
that the equipment furnished by the Contractor under this agreement infringes or allegedly infringes any patents of the United States and with respect to any 
and all suits, controversies, demands, and liabilities arising out of such claim; provided that the foregoing shall not apply to infringement resulting from 
Contractor’s use of a patented invention required to comply with the written instructions of the State,  if such patented invention is not normally utilized by the 
Contractor , and provided that the State: 

A. Gives the Contractor a prompt written notice of any claim; and 
B. Allows the Contractor to control and fully cooperates with the Contractor in the defense and all related settlement negotiations. 

 
3. Obligation: Contractor’s obligation under the Patents Section is further conditioned on the State’s agreement that if the operation of the equipment becomes 

or, in the Contractor’s opinion, is likely to become the subject of such a claim, the State will permit Contractor, at its option and expense, either to procure the 
right for the State to continue using the equipment or to replace or modify it so that it becomes non-infringing. However, if neither of the foregoing alternatives 
is reasonably available, the State will return the equipment upon written request by the Contractor. The Contractor agrees to grant the State credit for 
returned equipment as depreciated. The depreciation shall be an equal amount per year over the life of the equipment established by mutual agreement of 
the State of Indiana and the Contractor. 

 
4. Default: 

A. If the Using Agency, after sixty (60) days written notice, fails to correct or cure any breach of this agreement, then the Contractor may cancel and 
terminate this Agreement and collect all monies due up to and including the date of termination. 

B. If the Contractor, after sixty (60) days written notice, fails to correct or cure any breach of this agreement, the Using Agency may cancel and 
terminate this Agreement and thereafter owe no further monies for equipment usage beyond the termination date. 

 
5. Assignment: The Contractor shall not assign or subcontract the whole or any part of this contract without the State's prior written consent. The Contractor 

may assign its right to receive payments to such third parties as the Contractor may desire without the prior written consent of the State, provided that 
Contractor gives written notice (including evidence of such assignment) to the State thirty (30) days in advance of any payment so assigned.  The 
assignment shall cover all unpaid amounts under this contract and shall not be made to more than one party. 

 
6. Alterations and Attachments: An alteration or attachment to equipment may be made only upon approval by the Contractor, which approval shall not be 

unreasonably withheld. The State agrees to remove any alteration or attachment and to restore equipment to its normal, unaltered condition, ordinary wear 
and tear excepted, prior to its return to Contractor, or upon notice from Contractor that the alteration or attachment creates a safety hazard or renders 
maintenance of the equipment impractical. 

 
7. Authority to Bind Contractor:   Notwithstanding anything in the contract to the contrary, the signatory for the Contractor represents that he/she has been duly 

authorized to execute contracts on behalf of the Lessor/Contractor designated in the solicitation package and has obtained all necessary or applicable 
approval from the home office of the Contractor to make this contract fully binding upon the Contractor when his/her signature is affixed and is not subject to 
home office acceptance hereto and accepted by the State of Indiana. 

 
8. Independent Contractor: Both parties hereto, in the performance of this contract, will be acting in an individual capacity and not as agents, employees, 

partners, joint ventures, or associates of one another. The employees or agents of one party shall not be deemed or construed to be the employees or 
agents of the other party for any purposes whatsoever. Neither party will assume any liability for any injury (including death) to any persons or any damage to 
any property arising out of the acts or omissions of the agents, employees, or subcontractors of the other party. 

 
9. Penalties/Interest/Attorney's Fees: The State will in good faith perform its required obligations hereunder but does not agree to pay any penalties, interest, 

liquidated damages, or attorney's fees except as expressly required by Indiana Law including, but not limited to, IC  5-17-5,  IC 34-54-8,  IC 34-13-1.   
 

10. Waiver of Rights: No right conferred on either party under this contract shall be deemed waived and no breach of this contract excused unless such waiver or 
excuse shall be in writing and signed by the party claimed to have waived such rights. 

 
11.    Hold Harmless/Indemnification: The Contractor agrees to indemnify, defend, and hold harmless the State of Indiana and its agents, officers, and employees 

from all claims and suits, including court costs, attorney's fees, and other expenses, caused by any act or omission of the Contractor and/or its 
subcontractors, if any.  The State shall not provide such indemnification to the Contractor. 

 
12.  General: This contract embodies the entire agreement between the parties. It may not be modified or terminated except as provided herein or by a written 

agreement signed by all authorized and required parties.  The terms, conditions, and specifications of the original solicitation, if any, and/or any award 
made in connection with this transaction are incorporated herein by reference and made a part hereof just as if they have been fully set out herein. 

 
13. Open Competition: The specifications contained herein are intended to be nonrestrictive. Although at times brand names and model numbers may be 

used, they are merely intended to be guidelines to establish criteria and quality for competitive bidding. Alternate bids will be evaluated and may be 
acceptable as long as they can be verified as equal or better than specified as determined by the Indiana Department of Administration and the Using 
Agency. All offerors bidding alternate products are requested to submit detailed specifications with their quote/bid. 

 
14. Insurance: If this agreement provides for work to be performed by the Contractor on property owned or controlled by the State of Indiana, or on property of 

others named herein, Contractor shall be responsible for providing all necessary unemployment and workers’ compensation insurance for the Contractor’s 
employees. 

 
If required by contract, the Contractor shall furnish to the Indiana Department of Administration Procurement Division, upon request, a written certificate 
obtained from an approved insurance company or proper governmental authority establishing that said insurance of employees has been procured and 



                                     Solicitation #:                       Page No:  2 of 2 

that premiums therefore have been paid and specifying the name of the insurer and the policy number and expiration dates. 
 
15. Work Standards: The Contractor agrees to execute its respective responsibilities by following and applying at all times the highest professional and 

technical guidelines and standards. If the State becomes dissatisfied with the work product or the working relationship with those individuals assigned to 
work on this Contract, the State may request the replacement of any or all such individuals. 

 
16. Contract Confidentiality of State Information: The Contractor understands and agrees that data, materials, and information disclosed to Contractor may 

contain confidential and protected data; therefore, the Contractor promises and assures that data, material, and information gathered, based upon, or 
disclosed to the Contractor for the purpose of this contract will not be disclosed to others or discussed with other parties without the prior written consent 
of the State. 

 
17. Confidentiality of Data, Property Rights in Products, and Copyright Prohibition: The/Contractor further agrees that all information, data, findings, 

recommendations, proposals, etc., by whatever name described and by whatever form therein secured, developed, written, or produced by the /Contractor 
in furtherance of this Contract, shall be the property of the State and that the Contractor shall take such action as is necessary under law to preserve such 
property rights in and of the State while such property is within the control and/or custody of the Contractor. By this contract the Contractor specifically 
waives and/or releases to the State any cognizable property right in the Contractor to copyright or patent such information, data, findings, 
recommendations, proposals, etc. 

 
18. Ownership of Documents and Materials: All documents, records, programs, data, film, tape, articles, memos, and other materials developed under this 

contract will be the property of the State of Indiana. Use of these materials other than related to contract performance by the Contractor without prior 
written consent of the State is prohibited. During the performance of the services specified, the Contractor shall be responsible for any loss or damage to 
these materials developed for or supplied by the State and used to develop or assist in the services provided herein while they are in the possession of the 
/Contractor and any loss or damage thereto shall be restored at the Contractor’s expense. Full, immediate, and unrestricted access to the work product of 
the Contractor during the term of this contract shall be available to the State. 

 
19. Progress Reports: The Contractor will submit a progress report to the State upon request. The report will be oral, unless the State, upon receipt of the oral 

report, should deem it necessary to have it in written form. The progress report shall serve the purpose of assuring the State that work is progressing in 
line with the schedule and the completion can be reasonably assured on the scheduled date. 

 
20. Access to Records: The Contractor and all subcontractors shall maintain all books, documents, papers, accounting records, and other evidence pertaining 

to the cost incurred and shall make such materials available at their respective offices at all reasonable times during the contract period and for three (3) 
years from the date of final payment under the contract, for inspection by the State or by any other authorized representative of the State Government and 
copies thereof shall be furnished at no cost to the State if requested. 

21. Substantial Performance: This contract shall be deemed to have been substantially performed only when fully performed according to its terms and 
conditions and any modification thereof. 

 
22. Conflict of Interest:   

 
A. As used in this section: 

“Immediate family” means the spouse and the unemancipated children of an individual. 
“Interested party” means: 
1. The individual executing this Contract; 
2. An individual who has an interest of three percent (3%) or more of Contractor, if Contractor is not an individual; or 
3. Any member of the immediate family of an individual specified under subdivision 1 or 2. 
“Department” means the Indiana Department of Administration. 
“Commission” means the State Ethics Commission. 

B. The Department may cancel this Contract without recourse by Contractor if any interested party is an employee of the State of Indiana. 
C. The Department will not exercise its right of cancellation under section B above if the Contractor gives the Department an opinion by the Commission 

indicating that the existence of this contract and the employment by the State of Indiana of the interested party does not violate any statute or code 
relating to ethical conduct of state employees.  The Department may take action, including cancellation of this Contract consistent with an opinion of the 
Commission obtained under this section.   

D. Contractor has an affirmative obligation under this Contract to disclose to the Department when an interested party is or becomes an employee of the 
State of Indiana.  The obligation under this section extends only to those facts that Contractor knows or reasonably could know.    

 
23. Renewal Option: This agreement may be renewed upon the same terms and conditions contained herein. Such renewal is subject to the approval of the 

Commissioner of the Indiana Department of Administration and the State Budget Director (except Quantity Purchase Agreements) and compliance with IC 
5-22-17-4. The total term of this contract, including all renewals, shall not exceed four (4) years. 

 
NON-COLLUSION CERTIFICATION 

 
This is to certify that the Bidder, being duly affirmed under oath says, that he or she is the contracting party; that he or she has not, nor has any other employee of the 
company represented by him or her, directly or indirectly, entered into or offered to enter into any combination, collusion or agreement to receive or pay, and that he 
or she has not received or paid, any sum of money or other consideration for the execution of the annexed contract other than that which appears upon the face of 
the contract. 
 


