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MASTER AGREEMENT #071624 
CATEGORY: Energy Savings Performance ContracƟng with Related Services 

SUPPLIER: Siemens Industry, Inc. 
 
This Master Agreement (Agreement) is between Sourcewell, a Minnesota service cooperaƟve located at 
202 12th Street Northeast, P.O. Box 219, Staples, MN 56479 (Sourcewell) and Siemens Industry, Inc., 100 
Technology Drive, AlphareƩa, GA 30005 (Supplier). 
  
Sourcewell is a local government and service cooperaƟve created under the laws of the State of 
Minnesota (Minnesota Statutes SecƟon 123A.21) offering a CooperaƟve Purchasing Program to eligible 
parƟcipaƟng government enƟƟes.  
  
Under this Master Agreement entered with Sourcewell, Supplier will provide Included SoluƟons to 
ParƟcipaƟng EnƟƟes through Sourcewell’s CooperaƟve Purchasing Program. 
 

ArƟcle 1:  
General Terms 

 
The General Terms in this ArƟcle 1 control the operaƟon of this Master Agreement between Sourcewell 
and Supplier and apply to all transacƟons entered by Supplier and ParƟcipaƟng EnƟƟes. Subsequent 
ArƟcles to this Master Agreement control the rights and obligaƟons directly between Sourcewell and 
Supplier (ArƟcle 2), and between Supplier and ParƟcipaƟng EnƟty (ArƟcle 3), respecƟvely. These ArƟcle 1 
General Terms control over any conflicƟng terms. Where this Master Agreement is silent on any subject, 
ParƟcipaƟng EnƟty and Supplier retain the ability to negoƟate mutually acceptable terms.  
 
1) Purpose. Pursuant to Minnesota law, the Sourcewell Board of Directors has authorized a CooperaƟve 

Purchasing Program designed to provide ParƟcipaƟng EnƟƟes with access to compeƟƟvely awarded 
cooperaƟve purchasing agreements. To facilitate the Program, Sourcewell has awarded Supplier this 
cooperaƟve purchasing Master Agreement following a compeƟƟve procurement process intended to 
meet compliance standards in accordance with Minnesota law and the requirements contained 
herein. 

 
2) Intent. The intent of this Master Agreement is to define the roles of Sourcewell, Supplier, and 

ParƟcipaƟng EnƟty as it relates to Sourcewell’s CooperaƟve Purchasing Program.  
 
3) ParƟcipaƟng EnƟty Access. Sourcewell’s CooperaƟve Purchasing Program Master Agreements are 

available to eligible public agencies (ParƟcipaƟng EnƟƟes). A ParƟcipaƟng EnƟty’s authority to access 
Sourcewell’s CooperaƟve Purchasing Program is determined through the laws of its respecƟve 
jurisdicƟon.  

 
4) Supplier Access. The Included SoluƟons offered under this Agreement may be made available to any 

ParƟcipaƟng EnƟty. Supplier understands that a ParƟcipaƟng EnƟty’s use of this Agreement is at the 
ParƟcipaƟng EnƟty’s sole convenience. Supplier will educate its sales and service forces about 
Sourcewell eligibility requirements and required documentaƟon. Supplier will be responsible for 
ensuring sales are with ParƟcipaƟng EnƟƟes.  
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5) Term. This Agreement is effecƟve upon the date of the final signature below. The term of this 

Agreement is four (4) years from the effecƟve date. The Agreement expires at 11:59 P.M. Central 
Time on September 25, 2028, unless it is cancelled or extended as defined in this Agreement.  

 
a) Extensions. Sourcewell and Supplier may agree to up to three (3) addiƟonal one-year extensions 

beyond the original four-year term. The total possible length of this Agreement will be seven (7) 
years from the effecƟve date.  
 

b) ExcepƟonal Circumstances. Sourcewell retains the right to consider addiƟonal extensions as 
required under excepƟonal circumstances.  

 
6) Survival of Terms. Notwithstanding the terminaƟon of this Agreement, the obligaƟons of this 

Agreement will conƟnue through the performance period of any transacƟon entered between 
Supplier and any ParƟcipaƟng EnƟty before the terminaƟon date.  

 
7) Scope. Supplier is awarded a Master Agreement to provide the soluƟons idenƟfied in RFP #071624 

to ParƟcipaƟng EnƟƟes. In Scope soluƟons include:  
 
a. Technical Energy Audit and Project Proposal Phase  

i. Development of a contract for the Technical Energy Audit with the selected 
Contractor.  

ii. Conducting an investment-grade audit to identify and evaluate cost-saving 
measures.  

iii. Defining the proposed project scope, cost, savings, and cash-flow over the proposed 
financing term.  

iv. Preparation of a project proposal that presents aggregated measures which can be 
financed through guaranteed savings.  

  
b. Implementation/Commissioning and Financing Phase  

i. Negotiation of an Energy Performance Contract post-audit, establishing the project 
scope and costs.  

ii. Provision for implementation and follow-up services to be provided during the 
financing term.  

iii. Development of a separate financing agreement.  
  

c. Post-implementation Guarantee/Monitoring Phase  
i. Provision of a variety of services by the Contractor after implementation to ensure 

savings are met.  
ii. Offering a savings guarantee.  

iii. Providing staff training.  
iv. Conducting follow-up monitoring.  
v. Maintenance of the contract through various support services.  

  
 
8) Included SoluƟons. Supplier’s Proposal to the above referenced RFP is incorporated into this Master 

Agreement. Only those SoluƟons included within Supplier’s Proposal and within Scope (Included 
SoluƟons) are included within the Agreement and may be offered to ParƟcipaƟng EnƟƟes.  
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9) Indefinite QuanƟty. This Master Agreement defines an indefinite quanƟty of sales to eligible 

ParƟcipaƟng EnƟƟes.  
 
10) Pricing. Pricing informaƟon (including Pricing and Delivery and Pricing Offered tables) for all Included 

SoluƟons within Supplier’s Proposal is incorporated into this Master Agreement.  
 
11) Not to Exceed Pricing. Suppliers may not exceed the prices listed in the current Pricing List on file 

with Sourcewell when offering Included SoluƟons to ParƟcipaƟng EnƟƟes.  
a. Tariffs. Supplier’s pricing may be adjusted to reflect any direct or indirect new or modified 
taxes, duƟes, tariffs, or equivalent measures imposed by any U.S. or foreign governmental 
authority that are applicable to Supplier’s offering, including any hardware, soŌware, or service 
components contained therein. Supplier may add taxes, duƟes, tariffs or equivalent measures as 
a separate line item to the price quote or may follow the process set forth in ArƟcle 2. 
Sourcewell and Supplier ObligaƟons, 2. Product and Price Changes Requirements. 

 
12) Open Market. Supplier’s open market pricing process is included within its Proposal.  
 
13) Supplier RepresentaƟons: 

 
i) Compliance. Supplier represents and warrants it will provide all Included Solutions under 
this Agreement in full compliance with applicable federal, state, and local laws and regulations 
and the Siemens’ Code of Conduct.  Sourcewell represents that it will only comply with applicable 
Minnesota and United States laws and regulaƟons, and with Sourcewell policies including but not 
limited to, financial management, data management, and codes of ethics. Only those documents 
that are signed by Sourcewell’s Chief Procurement Officer will be binding against Sourcewell.  
 
ii) Licenses. As applicable, Supplier will maintain a valid status on all required federal, state, 
and local licenses, bonds, and permits required for the operaƟon of Supplier’s business with 
ParƟcipaƟng EnƟƟes. ParƟcipaƟng EnƟƟes may request all relevant documentaƟon directly from 
Supplier.  
 
iii) Supplier Warrants. Supplier warrants that all equipment and products furnished as part 
of any Solutions are free from liens and encumbrances at the time of delivery, and are free from 
defects in materials and workmanship. Supplier warrants that it will perform the services 
furnished as part of any Solutions  in a professional and workmanlike manner. The warranties do 
not apply to software furnished by Supplier.  The sole and exclusive warranƟes for any soŌware 
are set forth in the applicable SoŌware License. If the Services or Product fail to meet the warranty 
standards set forth in this ArƟcle within the applicable warranty period defined herein, and 
Sourcewell or the ParƟcipaƟng EnƟty (as applicable) promptly reports such non-conformance to 
Supplier during the above menƟoned warranty period, Supplier shall at its own expense as 
Sourcewell or the ParƟcipaƟng EnƟty’s (as applicable) sole and exclusive remedies for breach of 
the warranƟes: (i) for Services, re-perform the relevant Services or, in Supplier’s sole discreƟon, 
refund Sourcewell or the ParƟcipaƟng EnƟty (as applicable) the pro rata porƟon of the fees paid 
to Supplier under this Agreement allocable to the nonconforming Services; and (ii) for Product, at 
Supplier’s discreƟon, repair or replace the Product, or its non-conforming parts, within a 
reasonable Ɵme period, or refund of all or part of the purchase price. The warranty on repaired 
or replaced Product Services or parts is limited to the remainder of the original warranty period. 
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In addiƟon, Supplier warrants the Equipment, Products, and Services are suitable for and will 
perform in accordance with the ordinary use for which they are intended as set forth in the 
manufacturer’s product documentaƟon. Supplier’s dealers and distributors must agree to assist 
the ParƟcipaƟng EnƟty in reaching a resoluƟon in any dispute over warranty terms with the 
manufacturer. Any manufacturer’s warranty that is effecƟve past the expiraƟon of the Supplier’s 
warranty will be passed on to the ParƟcipaƟng EnƟty to the extent legally permissible. 
Unless Supplier agrees otherwise in wriƟng, Sourcewell or the ParƟcipaƟng EnƟty (as applicable) 
will be responsible for any costs associated with: (i) gaining access to the Product or Services; 
(ii) removal, disassembly, replacement, installaƟon, or reinstallaƟon of any equipment, materials 
or structures to permit Supplier to perform its warranty obligaƟons; (iii) transportaƟon to and 
from the Supplier factory or repair facility; and (iv) damage to equipment components or parts 
resulƟng in whole or in part from non-compliance by the Sourcewell or the ParƟcipaƟng EnƟty 
(as applicable) with this ArƟcle or from their deteriorated condiƟon. All exchanged Products 
replaced under this warranty will become the property of Supplier. 
 
Sourcewell or the ParƟcipaƟng EnƟty (as applicable) must provide wriƩen noƟce of any claims 
for breach of the WarranƟes by: (i) for Services, within three (3) months from compleƟon of the 
Services; and (ii) for Product, the earlier of twelve (12) months from iniƟal operaƟon of the  
Product or eighteen (18) months from shipment. AddiƟonally, absent wriƩen noƟce within the 
applicable Warranty period, any use or possession of the Product or Services aŌer expiraƟon of 
the applicable Warranty period is conclusive evidence that the applicable WarranƟes have been 
saƟsfied. 
 
THE WARRANTIES IN THIS ARTICLE ARE SUPPLIER'S SOLE AND EXCLUSIVE WARRANTIES AS TO 
SUPPLIER PRODUCTS AND SERVICES. SUPPLIER MAKES NO OTHER WARRANTIES, EXPRESS OR 
IMPLIED, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE, COURSE OF DEALING AND USAGE OF TRADE. 

 
14) Bankruptcy NoƟces. Supplier cerƟfies and warrants it is not currently in a bankruptcy proceeding. 

Supplier has disclosed all current and completed bankruptcy proceedings within the past seven years 
within its Proposal. Supplier must provide noƟce in wriƟng to Sourcewell if it enters a bankruptcy 
proceeding at any Ɵme during the term of this Agreement.  

 
15) Debarment and Suspension. Supplier cerƟfies and warrants that neither it nor its principals are 

presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded 
from programs operated by the State of Minnesota, the United States federal government, or any 
ParƟcipaƟng EnƟty. Supplier cerƟfies and warrants that neither it nor its principals have been 
convicted of a criminal offense related to the subject maƩer of this Agreement. Supplier further 
warrants that it will provide immediate wriƩen noƟce to Sourcewell if this cerƟficaƟon changes at 
any Ɵme during the term of this Agreement. 

 
16) Provisions for non-United States federal enƟty procurements under United States federal awards 

or other awards (Appendix II to 2 C.F.R § 200). ParƟcipaƟng EnƟƟes that use United States federal 
grant or other federal funding to purchase soluƟons from this Agreement may be subject to 
addiƟonal requirements including the procurement standards of the Uniform AdministraƟve 
Requirements, Cost Principles and Audit Requirements for Federal Awards, 2 C.F.R. § 200. 
ParƟcipaƟng EnƟƟes may have addiƟonal requirements based on specific funding source terms or 
condiƟons. Within this SecƟon, all references to “federal” should be interpreted to mean the United 
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States federal government. The following list applies when a ParƟcipaƟng EnƟty accesses Supplier’s 
Included SoluƟons with United States federal funds. 

 
i) EQUAL EMPLOYMENT OPPORTUNITY. Except as otherwise provided under 41 C.F.R. § 
60, all agreements that meet the definiƟon of “federally assisted construcƟon contract” in 41 
C.F.R. § 60-1.3 must include the equal opportunity clause provided under 41 C.F.R. § 60-1.4(b), in 
accordance with ExecuƟve Order 11246, “Equal Employment Opportunity” (30 FR 12319, 12935, 
3 C.F.R. §, 1964-1965 Comp., p. 339), as amended by ExecuƟve Order 11375, “Amending 
ExecuƟve Order 11246 RelaƟng to Equal Employment Opportunity,” and implemenƟng 
regulaƟons at 41 C.F.R. § 60, “Office of Federal Contract Compliance Programs, Equal 
Employment Opportunity, Department of Labor.” The equal opportunity clause is incorporated 
herein by reference. 
 
ii) DAVIS-BACON ACT, AS AMENDED (40 U.S.C. § 3141-3148). When required by federal 
program legislaƟon, all prime construcƟon contracts in excess of $2,000 awarded by non-federal 
enƟƟes must include a provision for compliance with the Davis-Bacon Act (40 U.S.C. § 3141-
3144, and 3146-3148) as supplemented by Department of Labor regulaƟons (29 C.F.R. § 5, 
“Labor Standards Provisions Applicable to Contracts Covering Federally Financed and Assisted 
ConstrucƟon”). In accordance with the statute, contractors must be required to pay wages to 
laborers and mechanics at a rate not less than the prevailing wages specified in a wage 
determinaƟon made by the Secretary of Labor. In addiƟon, contractors must be required to pay 
wages not less than once a week. The non-federal enƟty must place a copy of the current 
prevailing wage determinaƟon issued by the Department of Labor in each solicitaƟon. The 
decision to award a contract or subcontract must be condiƟoned upon the acceptance of the 
wage determinaƟon. The non-federal enƟty must report all suspected or reported violaƟons to 
the federal awarding agency. The contracts must also include a provision for compliance with the 
Copeland “AnƟ-Kickback” Act (40 U.S.C. § 3145), as supplemented by Department of Labor 
regulaƟons (29 C.F.R. § 3, “Contractors and Subcontractors on Public Building or Public Work 
Financed in Whole or in Part by Loans or Grants from the United States”). The Act provides that 
each contractor or subrecipient must be prohibited from inducing, by any means, any person 
employed in the construcƟon, compleƟon, or repair of public work, to give up any part of the 
compensaƟon to which he or she is otherwise enƟtled. The non-federal enƟty must report all 
suspected or reported violaƟons to the federal awarding agency. Supplier must comply with all 
applicable Davis-Bacon Act provisions. 
 
iii) CONTRACT WORK HOURS AND SAFETY STANDARDS ACT (40 U.S.C. § 3701-3708). 
Where applicable, all contracts awarded by the non-federal enƟty in excess of $100,000 that 
involve the employment of mechanics or laborers must include a provision for compliance with 
40 U.S.C. §§ 3702 and 3704, as supplemented by Department of Labor regulaƟons (29 C.F.R. § 5). 
Under 40 U.S.C. § 3702 of the Act, each contractor must be required to compute the wages of 
every mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess of 
the standard work week is permissible provided that the worker is compensated at a rate of not 
less than one and a half Ɵmes the basic rate of pay for all hours worked in excess of 40 hours in 
the work week. The requirements of 40 U.S.C. § 3704 are applicable to construcƟon work and 
provide that no laborer or mechanic must be required to work in surroundings or under working 
condiƟons which are unsanitary, hazardous or dangerous. These requirements do not apply to 
the purchases of supplies, materials, or arƟcles ordinarily available on the open market, or 
contracts for transportaƟon or transmission of intelligence. This provision is hereby incorporated 
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by reference into this Agreement. Supplier cerƟfies that during the term of an award for all 
Agreements by Sourcewell resulƟng from this procurement process, Supplier must comply with 
applicable requirements as referenced above. 
 
iv) RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT. If the federal 
award meets the definiƟon of “funding agreement” under 37 C.F.R. § 401.2(a) and the recipient 
or subrecipient wishes to enter into a contract with a small business firm or nonprofit 
organizaƟon regarding the subsƟtuƟon of parƟes, assignment or performance of experimental, 
developmental, or research work under that “funding agreement,” the recipient or subrecipient 
must comply with the requirements of 37 C.F.R. § 401, “Rights to InvenƟons Made by Nonprofit 
OrganizaƟons and Small Business Firms Under Government Grants, Contracts and CooperaƟve 
Agreements,” and any implemenƟng regulaƟons issued by the awarding agency. Supplier 
cerƟfies that during the term of an award for all Agreements by Sourcewell resulƟng from this 
procurement process, Supplier must comply with applicable requirements as referenced above. 
Supplier, however, will not ever be designated as a recipient or subrecipient.  Supplier will be 
designated as a contractor. 
 
v) CLEAN AIR ACT (42 U.S.C. § 7401-7671Q.) AND THE FEDERAL WATER POLLUTION 
CONTROL ACT (33 U.S.C. § 1251-1387). Contracts and subgrants of amounts in excess of 
$150,000 require the non-federal award to agree to comply with all applicable standards, orders 
or regulaƟons issued pursuant to the Clean Air Act (42 U.S.C. § 7401- 7671q) and the Federal 
Water PolluƟon Control Act as amended (33 U.S.C. § 1251- 1387). ViolaƟons must be reported to 
the Federal awarding agency and the Regional Office of the Environmental ProtecƟon Agency 
(EPA). Supplier cerƟfies that during the term of this Agreement it will comply with applicable 
requirements as referenced above. 
 
vi) DEBARMENT AND SUSPENSION (EXECUTIVE ORDERS 12549 AND 12689). A contract 
award (see 2 C.F.R. § 180.220) must not be made to parƟes listed on the government wide 
exclusions in the System for Award Management (SAM), in accordance with the OMB guidelines 
at 2 C.F.R. § 180 that implement ExecuƟve Orders 12549 (3 C.F.R. § 1986 Comp., p. 189) and 
12689 (3 C.F.R. § 1989 Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains 
the names of parƟes debarred, suspended, or otherwise excluded by agencies, as well as parƟes 
declared ineligible under statutory or regulatory authority other than ExecuƟve Order 12549. 
Supplier cerƟfies that neither it nor its principals are presently debarred, suspended, proposed 
for debarment, declared ineligible, or voluntarily excluded from parƟcipaƟon by any federal 
department or agency. 
 
vii) BYRD ANTI-LOBBYING AMENDMENT, AS AMENDED (31 U.S.C. § 1352). Suppliers must 
file any required cerƟficaƟons. Suppliers must not have used federal appropriated funds to pay 
any person or organizaƟon for influencing or aƩempƟng to influence an officer or employee of 
any agency, a member of Congress, officer or employee of Congress, or an employee of a 
member of Congress in connecƟon with obtaining any federal contract, grant, or any other 
award covered by 31 U.S.C. § 1352. Suppliers must disclose any lobbying with non-federal funds 
that takes place in connecƟon with obtaining any federal award. Such disclosures are forwarded 
from Ɵer to Ɵer up to the non-federal award. Suppliers must file all cerƟficaƟons and disclosures 
required by, and otherwise comply with, the Byrd AnƟ-Lobbying Amendment (31 U.S.C. § 1352). 
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viii) RECORD RETENTION REQUIREMENTS. To the extent applicable, Supplier must comply 
with the record retenƟon requirements detailed in 2 C.F.R. § 200.333. The Supplier further 
cerƟfies that it will retain all records as required by 2 C.F.R. § 200.333 for a period of 3 years aŌer 
grantees or subgrantees submit final expenditure reports or quarterly or annual financial 
reports, as applicable, and all other pending maƩers are closed. 
 
ix) ENERGY POLICY AND CONSERVATION ACT COMPLIANCE. To the extent applicable, 
Supplier must comply with the mandatory standards and policies relaƟng to energy efficiency 
which are contained in the state energy conservaƟon plan issued in compliance with the Energy 
Policy and ConservaƟon Act. 
 
x) BUY AMERICAN PROVISIONS COMPLIANCE. To the extent applicable, Supplier must 
comply with all applicable provisions of the Buy American Act. Purchases made in accordance 
with the Buy American Act must follow the applicable procurement rules calling for free and 
open compeƟƟon. 
 
xi) ACCESS TO RECORDS (2 C.F.R. § 200.336). Supplier agrees that duly authorized 
representaƟves of a federal agency must have access to any books, documents, papers and 
records of Supplier that are directly perƟnent to Supplier’s discharge of its obligaƟons under this 
Agreement for the purpose of making audits, examinaƟons, excerpts, and transcripƟons. The 
right also includes Ɵmely and reasonable access to Supplier’s personnel for the purpose of 
interview and discussion relaƟng to such documents. 
 
xii) PROCUREMENT OF RECOVERED MATERIALS (2 C.F.R. § 200.322). A non-federal enƟty 
that is a state agency or agency of a poliƟcal subdivision of a state and its contractors must 
comply with SecƟon 6002 of the Solid Waste Disposal Act, as amended by the Resource 
ConservaƟon and Recovery Act. The requirements of SecƟon 6002 include procuring only items 
designated in guidelines of the Environmental ProtecƟon Agency (EPA) at 40 C.F.R. § 247 that 
contain the highest percentage of recovered materials pracƟcable, consistent with maintaining a 
saƟsfactory level of compeƟƟon, where the purchase price of the item exceeds $10,000 or the 
value of the quanƟty acquired during the preceding fiscal year exceeded $10,000; procuring 
solid waste management services in a manner that maximizes energy and resource recovery; 
and establishing an affirmaƟve procurement program for procurement of recovered materials 
idenƟfied in the EPA guidelines.  
 
xiii) FEDERAL SEAL(S), LOGOS, AND FLAGS. The Supplier cannot use the seal(s), logos, crests, 
or reproducƟons of flags or likenesses of Federal agency officials without specific pre-approval.  
 
xiv) NO OBLIGATION BY FEDERAL GOVERNMENT. The U.S. federal government is not a party 
to this Agreement or any purchase by a ParƟcipaƟng EnƟty and is not subject to any obligaƟons 
or liabiliƟes to the ParƟcipaƟng EnƟty, Supplier, or any other party pertaining to any maƩer 
resulƟng from the Agreement or any purchase by an authorized user.  
 
xv) PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS. The 
Contractor acknowledges that 31 U.S.C. § 38 (AdministraƟve Remedies for False Claims and 
Statements) applies to the Supplier’s acƟons pertaining to this Agreement or any purchase by a 
ParƟcipaƟng EnƟty.  
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xvi) FEDERAL DEBT. The Supplier cerƟfies that it is non-delinquent in its repayment of any 
federal debt. Examples of relevant debt include delinquent payroll and other taxes, audit 
disallowance, and benefit overpayments.  
 
xvii) CONFLICTS OF INTEREST. The Supplier must noƟfy the U.S. Office of General Services, 
Sourcewell, and ParƟcipaƟng EnƟty as soon as possible if this Agreement or any aspect related 
to the anƟcipated work under this Agreement raises an actual or potenƟal conflict of interest (as 
described in 2 C.F.R. Part 200). The Supplier must explain the actual or potenƟal conflict in 
wriƟng in sufficient detail so that the U.S. Office of General Services, Sourcewell, and 
ParƟcipaƟng EnƟty are able to assess the actual or potenƟal conflict; and provide any addiƟonal 
informaƟon as necessary or requested.  
 
xviii) U.S. EXECUTIVE ORDER 13224. The Supplier, and its subcontractors, must comply with 
U.S. ExecuƟve Order 13224 and U.S. Laws that prohibit transacƟons with and provision of 
resources and support to individuals and organizaƟons associated with terrorism. 
 
xix) PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE 
SERVICES OR EQUIPMENT. To the extent applicable, Supplier cerƟfies that during the term of 
this Agreement it will comply with applicable requirements of 2 C.F.R. § 200.216. 
 
xx) DOMESTIC PREFERENCES FOR PROCUREMENTS. To the extent applicable, Supplier 
cerƟfies that during the term of this Agreement, Supplier will comply with applicable 
requirements of 2 C.F.R. § 200.322. 

 
 

ArƟcle 2:  
Sourcewell and Supplier ObligaƟons 

 
The Terms in this ArƟcle 2 relate specifically to Sourcewell and its administraƟon of this Master 
Agreement with Supplier and Supplier’s obligaƟons thereunder.  
 
1) Authorized Sellers. Supplier must provide Sourcewell a current means to validate or authenƟcate 

Supplier’s authorized dealers, distributors, or resellers which may complete transacƟons of Included 
SoluƟons offered under this Agreement. Sourcewell may request updated informaƟon in its 
discreƟon, and Supplier agrees to provide requested informaƟon within a reasonable Ɵme.  

 
2) Product and Price Changes Requirements. Supplier may request Included SoluƟons changes, 

addiƟons, or deleƟons at any Ɵme. All requests must be made in wriƟng by submiƫng a Sourcewell 
Price and Product Change Request Form to Sourcewell. At a minimum, the request must:  

 IdenƟfy the applicable Sourcewell Agreement number; 
 Clearly specify the requested change; 
 Provide sufficient detail to jusƟfy the requested change; 
 Individually list all Included SoluƟons affected by the requested change, along with the 

requested change (e.g., addiƟon, deleƟon, price change); and 
 Include a complete restatement of Pricing List with the effecƟve date of the modified pricing, 

or product addiƟon or deleƟon. The new pricing restatement must include all Included 
SoluƟons offered, even for those items where pricing remains unchanged. 
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A fully executed Sourcewell Price and Product Change Request Form will become an amendment to 
this Agreement and will be incorporated by reference.  

 
3) Authorized RepresentaƟve. Supplier will assign an Authorized RepresentaƟve to Sourcewell for this 

Agreement and must provide prompt noƟce to Sourcewell if that person is changed. The Authorized 
RepresentaƟve will be responsible for: 

 Maintenance and management of this Agreement; 
 Timely response to all Sourcewell and ParƟcipaƟng EnƟty inquiries; and 
 ParƟcipaƟon in reviews with Sourcewell. 

 
Sourcewell's Authorized RepresentaƟve is its Chief Procurement Officer.  

 
4) Performance Reviews. Supplier will perform a minimum of one review with Sourcewell per 

agreement year. The review will cover transacƟons to ParƟcipaƟng EnƟƟes, pricing and terms, 
administraƟve fees, sales data reports, performance issues, supply chain issues, customer issues, and 
any other necessary informaƟon.  

 
5) Sales ReporƟng Required. Supplier is required as a material element to this Master Agreement to 

report all completed transacƟons with ParƟcipaƟng EnƟƟes uƟlizing this Agreement. Failure to 
provide complete and accurate reports as defined herein will be a material breach of the Agreement 
and Sourcewell reserves the right to pursue all remedies available at law including cancellaƟon of 
this Agreement.  

 
6) ReporƟng Requirements. Supplier must provide Sourcewell an acƟvity report of all transacƟons 

completed uƟlizing this Agreement. Reports are due at least once each calendar quarter (ReporƟng 
Period). Reports must be received no later than 45 calendar days aŌer the end of each calendar 
quarter. Supplier may report on a more frequent basis in its discreƟon. Reports must be provided 
regardless of the amount of completed transacƟons during that quarter (i.e., if there are no sales, 
Supplier must submit a report indicaƟng no sales were made).  

 
The Report must contain the following fields: 

 ParƟcipaƟng EnƟty Name (e.g., City of Staples Highway Department); 
 ParƟcipaƟng EnƟty Physical Street Address; 
 ParƟcipaƟng EnƟty City; 
 ParƟcipaƟng EnƟty State/Province; 
 ParƟcipaƟng EnƟty Zip/Postal Code; 
 Sourcewell ParƟcipaƟng EnƟty Account Number; 
 TransacƟon DescripƟon; 
 TransacƟon Purchased Price;  
 Sourcewell AdministraƟve Fee Applied; and 
 Date TransacƟon was invoiced/sale was recognized as revenue by Supplier. 

 
If collected by Supplier, the Report may include the following fields as available: 

 ParƟcipaƟng EnƟty Contact Name; 
 ParƟcipaƟng EnƟty Contact Email Address; 
 ParƟcipaƟng EnƟty Contact Telephone Number; 
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7) AdministraƟve Fee. In consideraƟon for the support and services provided by Sourcewell, Supplier 
will pay an AdministraƟve Fee to Sourcewell on all completed transacƟons to ParƟcipaƟng EnƟƟes 
uƟlizing this Agreement. Supplier will include its AdministraƟve Fee within its proposed pricing. 
Supplier may not directly charge ParƟcipaƟng EnƟƟes to offset the AdministraƟve Fee. The 
AdministraƟve Fee must be included in, and not added to, the pricing. Supplier may not charge 
ParƟcipaƟng EnƟƟes more than the contracted price to offset the AdministraƟve Fee. The 
AdministraƟve Fee is a 2% fee to be paid by Supplier to Sourcewell, which is 2% of the actual sales 
price of the total project(s) consummated under this Agreement between Supplier and Sourcewell 
and Supplier and the ParƟcipaƟng EnƟƟes.  Supplier will only make AdministraƟve Fee payments to a 
United States bank account held exclusively in Sourcewell’s name. 

 
8) Fee CalculaƟon. Supplier’s AdministraƟve Fee payable to Sourcewell will be calculated as a stated 

percentage (listed in Supplier’s Proposal) of all completed transacƟons uƟlizing this Master 
Agreement within the preceding ReporƟng Period. For certain categories, a flat fee may be 
proposed. The AdministraƟve Fee will be stated in Supplier’s Proposal.  

 
9) Fee RemiƩance. Supplier will remit fee to Sourcewell no later than 45 calendar days aŌer the close 

of the preceding calendar quarter in conjuncƟon with Supplier’s ReporƟng Period obligaƟons 
defined herein. Payments should note the Supplier’s name and Sourcewell-assigned Agreement 
number in the memo; and must be either mailed to Sourcewell above “AƩn: Accounts Receivable” or 
remiƩed electronically to Sourcewell’s banking insƟtuƟon per Sourcewell’s Finance department 
instrucƟons.  

 
10) Noncompliance. In the event the Supplier is delinquent in any undisputed administraƟve fees, where 

there is no good faith dispute of the amount of or requirement to pay such fees, Sourcewell reserves 
the right to cancel this Agreement and reject any proposal submiƩed by the Supplier in any 
subsequent solicitaƟon. In the event this Agreement is cancelled by either party prior to the 
Contract’s expiraƟon date, the administraƟve fee payment will be due no more than 30 days from 
the cancellaƟon date. 

11) Audit Requirements. Pursuant to Minn. Stat. § 16C.05, subdivision 5, the books, records, 
documents, and accounƟng procedures and pracƟces relevant to this Agreement are subject to 
examinaƟon by Sourcewell and the Minnesota State Auditor for a minimum of six years from the end 
of this Agreement. Supplier reserves the same audiƟng rights relevant to this Agreement. The parƟes 
agree to reasonably cooperate with each other in audiƟng transacƟons under this Agreement to 
ensure compliance with pricing terms, correct calculaƟon and remiƩance of AdministraƟve Fees, and 
verificaƟon of transacƟons as may be requested by a ParƟcipaƟng EnƟty or Sourcewell. 

 
12) Assignment, Transfer, and AdministraƟve Changes. Supplier may not assign or otherwise transfer its 

rights or obligaƟons under this Agreement without the prior wriƩen consent of Sourcewell. Such 
consent will not be unreasonably withheld. Any prohibited assignment is invalid. Upon request 
Sourcewell may make administraƟve changes to agreement documentaƟon such as name changes, 
address changes, and other non-material updates as determined within its sole discreƟon.  
 

13) Amendments. Any material change to this Agreement must be executed in wriƟng through an 
amendment and will not be effecƟve unƟl it has been duly executed by the parƟes.  
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14) Waiver. Failure by Sourcewell to enforce any right under this Agreement will not be deemed a waiver 
of such right in the event of the conƟnuaƟon or repeƟƟon of the circumstances giving rise to such 
right.  

 
15) Complete Agreement. This Agreement represents the complete agreement between the parƟes for 

the scope as defined herein. Supplier and Sourcewell may enter into separate wriƩen agreements 
relaƟng specifically to transacƟons outside of the scope of this Agreement.  

 
16) RelaƟonship of Sourcewell and Supplier. This Agreement does not create a partnership, joint 

venture, or any other relaƟonship such as employee, independent contractor, master-servant, or 
principal-agent.  

 
17) IndemnificaƟon. Supplier must indemnify, defend, save, and hold Sourcewell, including their agents 

and employees, harmless from any third-party claims or causes of acƟon, including aƩorneys’ fees 
alleging bodily injury, death or damage to a third-party’s tangible property, to the extent caused by 
Supplier’s negligent acts or omissions. No part of Sourcewell and/or its ParƟcipaƟng EnƟƟes’ site or 
other property thereof is considered third-party property. Warranty remedies are the exclusive ones 
for claims of property damages resulƟng from alleged breaches of the required warranƟes 
hereunder. The indemnitee must provide the Supplier with prompt wriƩen noƟce of any third-party 
claims covered by this ArƟcle. No part of Sourcewell and/or its ParƟcipaƟng EnƟƟes’ site or other 
property thereof is considered third-party property. Warranty remedies are the exclusive ones for 
claims of property damages resulƟng from alleged breaches of the required warranƟes hereunder. 
The indemnitee must provide the Supplier with prompt wriƩen noƟce of any third-party claims 
covered by this ArƟcle.  Supplier is not liable for any type of indirect, special, liquidated, exemplary, 
collateral, incidental or consequenƟal damages. These limitaƟons of liability are effecƟve even if 
Supplier has been advised by buyer of the possibility of such damages. 
 

18) Data PracƟces.  
 
To the extent required by applicable law, Supplier and Sourcewell acknowledge Sourcewell is subject to 
the Minnesota Government Data PracƟces Act, Minnesota Statutes Chapter 13, as it applies to all data 
provided by or provided to Sourcewell under this Agreement and as it applies to all data created, 
collected, received, stored, used, maintained, or disseminated by the Supplier under this Agreement. 
 
If the Supplier receives a request to release the data referred to in this arƟcle, the Supplier must 
immediately noƟfy Sourcewell and Sourcewell will assist with how the Supplier should respond to the 
request. 

 
19) Grant of License.  

a) During the term of this Agreement: 
i) Supplier PromoƟon. Sourcewell grants to Supplier a royalty-free, worldwide, non-exclusive 

right and license to use the trademark(s) provided to Supplier by Sourcewell in adverƟsing, 
promoƟonal materials, and informaƟonal sites for the purpose of markeƟng Sourcewell’s 
Agreement with Supplier. 
 

ii) Sourcewell PromoƟon. Supplier grants to Sourcewell a royalty-free, worldwide, non-
exclusive right and license to use Supplier’s trademarks in adverƟsing, promoƟonal 
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materials, and informaƟonal sites for the purpose of markeƟng Supplier’s Agreement with 
Sourcewell. 

 
iii) Such use of the Trademarks (and any sublicense granted under this ArƟcle 13) is subject to the 

prior approval of the grantor of such use rights and is revocable at will by the grantor 
 

b) Limited Right of Sublicense. The right and license granted herein includes a limited right of each 
party to grant sublicenses to their respecƟve subsidiaries, distributors, dealers, resellers, 
markeƟng representaƟves, partners, or agents (collecƟvely “PermiƩed Sublicensees”) in 
adverƟsing, promoƟonal, or informaƟonal materials for the purpose of markeƟng the ParƟes’ 
relaƟonship. Any sublicense granted will be subject to the terms and condiƟons of this ArƟcle. 
Each party will be responsible for any breach of this secƟon by any of their respecƟve 
sublicensees.  

 
c) Use; Quality Control.  

i) Neither party may alter the other party’s trademarks from the form provided and must 
comply with removal requests as to specific uses of its trademarks or logos.  
 

ii) Each party agrees to use, and to cause its PermiƩed Sublicensees to use, the other party’s 
trademarks only in good faith and in a dignified manner consistent with such party’s use of 
the trademarks. Each party may make wriƩen noƟce to the other regarding misuse under 
this secƟon. The offending party will have 30 days of the date of the wriƩen noƟce to cure 
the issue or the license/sublicense will be terminated.  

 
d) TerminaƟon. Upon the terminaƟon of this Agreement for any reason, each party, including 

PermiƩed Sublicensees, will have 30 days to remove all Trademarks from signage, websites, and 
the like bearing the other party’s name or logo (excepƟng Sourcewell’s pre-printed catalog of 
suppliers which may be used unƟl the next prinƟng).  Supplier must return all markeƟng and 
promoƟonal materials, including signage, provided by Sourcewell, or dispose of it according to 
Sourcewell’s wriƩen direcƟons. 

 
20) Venue and Governing law between Sourcewell and Supplier Only. The substanƟve and procedural 

laws of the State of Minnesota will govern this Agreement between Sourcewell and Supplier. Venue 
for all legal proceedings arising out of this Agreement between Sourcewell and Supplier will be in 
court of competent jurisdicƟon within the State of Minnesota. This secƟon does not apply to any 
dispute between Supplier and ParƟcipaƟng EnƟty. This Agreement reserves the right for Supplier and  
ParƟcipaƟng EnƟty to negoƟate this term to within any transacƟon documents.  

 
21) Severability. If any provision of this Agreement is found by a court of competent jurisdicƟon to be 

illegal, unenforceable, or void then both parƟes will be relieved from all obligaƟons arising from that 
provision. If the remainder of this Agreement is capable of being performed, it will not be affected 
by such determinaƟon or finding and must be fully performed. 

 
22) Insurance Coverage. At its own expense, Supplier must maintain valid insurance policy(ies) during 

the performance of this Agreement with insurance company(ies) licensed or authorized to do 
business in the State of Minnesota having an “AM BEST” raƟng of A- or beƩer, with coverage and 
limits of insurance not less than the following:  
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a) Commercial General Liability Insurance. Supplier will maintain insurance covering its operaƟons, 
with coverage on an occurrence basis, and must be subject to terms no less broad than the 
Insurance Services Office (“ISO”) Commercial General Liability Form CG0001 (2001 or newer 
ediƟon), or equivalent. At a minimum, coverage must include liability arising from premises, 
operaƟons, bodily injury and property damage, independent contractors, products-completed 
operaƟons including construcƟon defect, contractual liability, blanket contractual liability, and 
personal injury and adverƟsing injury. All required limits, terms and condiƟons of coverage must 
be maintained during the term of this Agreement. 

 $1,500,000 each occurrence Bodily Injury and Property Damage 
 $1,500,000 Personal and AdverƟsing Injury 
 $2,000,000 aggregate for products liability-completed operaƟons  
 $2,000,000 general aggregate 

 
b) CerƟficates of Insurance. Prior to execuƟon of this Agreement, Supplier must furnish to 

Sourcewell a cerƟficate of insurance, as evidence of the insurance required under this 
Agreement. Prior to expiraƟon of the policy(ies), renewal cerƟficates must be mailed to 
Sourcewell, 202 12th Street Northeast, P.O. Box 219, Staples, MN 56479 or provided to in an 
alternaƟve manner as directed by Sourcewell. The cerƟficates must be signed by a person 
authorized by the insurer(s) to bind coverage on their behalf. Failure of Supplier to maintain the 
required insurance and documentaƟon may consƟtute a material breach.  
 

c) AddiƟonal Insured Endorsement and Primary and Non-contributory Insurance Clause. Supplier 
agrees to list Sourcewell, including its officers, agents, and employees, as an addiƟonal insured 
under the Supplier’s commercial general liability insurance policy with respect to liability arising 
out of acƟviƟes, “operaƟons,” or “work” performed by or on behalf of Supplier, and products 
and completed operaƟons of Supplier. The policy provision(s) or endorsement(s) must further 
provide that coverage is primary and not excess over or contributory with any other valid, 
applicable, and collecƟble insurance or self-insurance in force for the addiƟonal insureds.  
 

d) Waiver of SubrogaƟon. Supplier waives and must require (by endorsement or otherwise) all its 
insurers to waive subrogaƟon rights against Sourcewell and other addiƟonal insureds for losses 
paid under the insurance policies required by this Agreement or other insurance applicable to 
the Supplier or its subcontractors. The waiver must apply to all deducƟbles and/or self-insured 
retenƟons applicable to the required or any other insurance maintained by the Supplier or its 
subcontractors. Where permiƩed by law, Supplier must require similar wriƩen express waivers 
of subrogaƟon and insurance clauses from each of its subcontractors. 
 

e) Umbrella/Excess Liability/SELF-INSURED RETENTION. The limits required by this Agreement can 
be met by either providing a primary policy or in combinaƟon with umbrella/excess liability 
policy(ies), or self-insured retenƟon. 

 
23) TerminaƟon for Convenience. Sourcewell or Supplier may terminate this Agreement upon 60 

calendar days' wriƩen noƟce to the other Party. TerminaƟon pursuant to this secƟon will not relieve 
the Supplier’s obligaƟons under this Agreement for any transacƟons entered with ParƟcipaƟng 
EnƟƟes through the date of terminaƟon, including reporƟng and payment of applicable 
AdministraƟve Fees.  
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24) TerminaƟon for Cause. Either party may terminate this Agreement upon providing wriƩen noƟce of 
material breach to the other. NoƟce must describe the breach in reasonable detail and state the 
intent to terminate the Agreement. Upon receipt of NoƟce, the non-defaulƟng party will have 30 
calendar days in which it must cure the breach. TerminaƟon pursuant to this secƟon will not relieve 
the defaulƟng party’s obligaƟons under this Agreement for any transacƟons entered with 
ParƟcipaƟng EnƟƟes through the date of terminaƟon, including reporƟng and payment of applicable 
AdministraƟve Fees.  

 
ArƟcle 3:  

Supplier ObligaƟons to ParƟcipaƟng EnƟƟes 
 
The Terms in this ArƟcle 3 relate specifically to Supplier and a ParƟcipaƟng EnƟty when entering 
transacƟons uƟlizing the General Terms established in this Master Agreement. ArƟcle 1 General Terms 
control over any conflict with this ArƟcle 3. Where this Master Agreement is silent on any subject, 
ParƟcipaƟng EnƟty and Supplier retain the ability to negoƟate mutually acceptable terms.  
 
1) Quotes to ParƟcipaƟng EnƟƟes. Suppliers are encouraged to provide all pricing informaƟon 

regarding the total cost of acquisiƟon when quoƟng to a ParƟcipaƟng EnƟty. Suppliers and 
ParƟcipaƟng EnƟƟes are encouraged to include all cost specifically associated with or included within 
the Suppliers proposal and Included SoluƟons within transacƟon documents.  

 
2) Shipping, Delivery, Acceptance, RejecƟon, and Warranty. Supplier’s proposal may include proposed 

terms relaƟng to shipping, delivery, inspecƟon, and acceptance/rejecƟon and other relevant terms 
of tendered SoluƟons. Supplier and ParƟcipaƟng EnƟty may negoƟate final terms appropriate for the 
specific transacƟon relaƟng to non-appropriaƟon, shipping, delivery, inspecƟon, and 
acceptance/rejecƟon of tendered SoluƟons. Such terms may include, but are not limited to, costs, 
risk of loss, proper packaging, inspecƟon rights and Ɵmelines, acceptance or rejecƟon procedures, 
and remedies as mutually agreed include noƟce requirements, replacement, return or exchange 
procedures, and associated costs.  

 
3) Applicable Taxes. ParƟcipaƟng EnƟty is responsible for noƟfying supplier of its tax-exempt status and 

for providing Supplier with any valid tax-exempƟon cerƟficaƟon(s) or related documentaƟon.  
 
4) Ordering Process and Payment. Supplier’s ordering process and acceptable forms of payment are 

included within its Proposal. ParƟcipaƟng EnƟƟes will be solely responsible for payment to Supplier 
and Sourcewell will have no liability for any unpaid invoice of any ParƟcipaƟng EnƟty. 

 
5) TransacƟon Documents. ParƟcipaƟng EnƟty may require the use of its own forms to complete 

transacƟons directly with Supplier uƟlizing the terms established in this Agreement. Supplier’s 
standard form agreements may be offered as part of its Proposal. Supplier and ParƟcipaƟng EnƟty 
may complete and document transacƟons uƟlizing any type of transacƟon documents as mutually 
agreed. In any transacƟon document entered uƟlizing this Agreement, Supplier and ParƟcipaƟng 
EnƟty must include specific reference to this Master Agreement by number and to ParƟcipaƟng 
EnƟty’s unique Sourcewell account number.  

 
6) AddiƟonal Terms and CondiƟons PermiƩed. ParƟcipaƟng EnƟty and Supplier may negoƟate and 

include addiƟonal terms and condiƟons within transacƟon documentaƟon as mutually agreed. Such 
terms may supplant or supersede this Master Agreement when necessary and as solely determined 
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by ParƟcipaƟng EnƟty. Sourcewell has expressly reserved the right for Supplier and ParƟcipaƟng 
EnƟty to address any necessary provisions within transacƟon documents not expressly included 
within this Master Agreement, including but not limited to transacƟon cancellaƟon, dispute 
resoluƟon, governing law and venue, non-appropriaƟon, insurance, defense and indemnity, force 
majeure, and other material terms as mutually agreed.  

 
7) Subsequent Agreements and Survival. Supplier and ParƟcipaƟng EnƟty may enter into a separate 

agreement to facilitate long-term performance obligaƟons uƟlizing the terms of this Master 
Agreement as mutually agreed. Such agreements may provide for a performance period extending 
beyond the full term of this Master Agreement as determined in the discreƟon of ParƟcipaƟng 
EnƟty.  

 
8) ParƟcipaƟng Addendums. Supplier and ParƟcipaƟng EnƟty may enter a ParƟcipaƟng Addendum or 

similar document extending and supplemenƟng the terms of this Master Agreement to facilitate 
adopƟon as may be required by a ParƟcipaƟng EnƟty.  

  
 

         Sourcewell              Siemens Industry, Inc. 
 
 

By: __________________________ By: __________________________ 
Jeremy Schwartz Ryan Mai 
Title: Chief Procurement Officer Title: Head of Area Success Management, 

Buildings 
 
Date: ________________________ 

 
Date: ________________________ 

 
 
        

By: __________________________ 
Peter Kamps 
Title: Head of Finance, Buildings 
 
Date: ________________________ 
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Table 11: Exceptions to Terms, Conditions, or Specifications Form 
 
   Only those Proposer Exceptions to Terms, Conditions, or Specifications that have been accepted by Sourcewell have been    
   incorporated into the contract text. 

 
Documents 

 
Ensure your submission document(s) conforms to the following: 

1. Documents in PDF format are preferred. Documents in Word, Excel, or compatible formats may also be provided. 

2. Documents should NOT have a security password, as Sourcewell may not be able to open the file. It is your sole responsibility to ensure that the uploaded 
document(s) are not either defective, corrupted or blank and that the documents can be opened and viewed by Sourcewell. 

3. Sourcewell may reject any response where any document(s) cannot be opened and viewed by Sourcewell. 

4. If you need to upload more than one (1) document for a single item, you should combine the documents into one zipped file. If the zipped file contains more than one 
(1) document, ensure each document is named, in relation to the submission format item responding to. For example, if responding to the Marketing Plan category 
save the document as "Marketing Plan." 

• Pricing - Siemens Open Book and Audit Pricing.pdf - Monday July 15, 2024 17:27:19 
• Financi  Strength and Stability - Siemens Annual Financial Report FY2023.pdf- Friday July 12, 2024 13:07:34 
• Marketing  an/Sam es - Siemens Sourcewell Flyer.pdf- Friday July 12, 2024 13:07:47 
• WMBE/MBE/SBE or Related Certificates (optional) 
• Standard Transaction Document Sam es - Siemens Industry Inc. Performance Contracting Agreement and Project Development Agreement.pdf - Monday July 15, 

2024 17:25:42 
• Requested Exceptions - Siemens Redline RFP_071624_Energy_Savings_Performance_Contracting_Contract_Template 7.15.24.pdf- Tuesday July 16, 2024 

14:40:45 
• Upload Addition  Document- Certificate of Accreditation ESP Siemens lndustry.pdf- Friday July 12, 202413:08:37 
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