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Participating Entity Modifications and Additions to the Master 

Agreement 

□ This Participating Addendum incorporates all terms and conditions of the Master Agreement
as applied to the Participating Entity and Contractor.

� This Participating Addendum incorporates all terms and conditions of the Master Agreement 
as applied to the Participating Entity and Contractor, subject to the following limitations, 
modifications, and additions: 

I. GOVERNING LAW. This PA and all orders issued thereunder by Purchasing Entities
shall be construed in accordance with and governed by the laws of the state of Idaho. Any
actions to enforce the provisions of this PA shall be brought in State district court in Ada
County, Boise, Idaho.

II. ASSIGNMENT, MERGER, CONSOLIDATION OR CHANGE OF CONTRACTOR
A. Consent Required. Assignments, mergers, consolidations, and changes of the Contractor

under this PA are subject to the provisions of Idaho Code sections 67-1027 and 67-9230.
Contractor shall not assign this PA, or its rights, obligations, or any other interest
arising from the PA, or delegate any of its performance obligations, without the express
written consent of the Purchasing Administrator and the Idaho Board of Examiners.
Any entity into which Contractor may be merged or with which it may be consolidated,
any entity resulting from any merger or consolidation to which Contractor is a party, or
any entity succeeding to the business of Contractor shall not become the successor
of Contractor without first obtaining the prior written approval of the Administrator of
the Division of Purchasing and the Idaho State Board of Examiners.
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B. Effect of Non-Compliance. At the option of the Purchasing Administrator, transfer
without approval required by this section shall cause the annulment of the Contract. All
rights of action for any breach of this Contract are reserved to the State notwithstanding
such annulment. As provided in Idaho Code section 67-1027, the State shall not be
obligated to pay the assignee until the assignment is recognized by the Idaho Board of
Examiners and no damages shall accrue to Contractor or the assignee arising from the
State's assignment and payment processes pursuant to Idaho Code sections 67-1027
and 67-9230

C. Assignment of Payments. Notwithstanding the foregoing, to the extent required by
applicable law (including I.C. § 28-9-406), Contractor may assign its right to payment
on an account provided that the Participating State shall have no obligation to make
payment to an assignee until thirty (30) calendar days after Contractor (not the
assignee) has provided the responsible procurement officer with (a) proof of the
assignment, (b) the identity of the specific state contract to which the assignment
applies, and (c) the name of the assignee and the exact address to which assigned
payments should be made. The Participating State may treat violation of the clause as
an event of default.

Ill. AMENDMENTS 

A. Amendments to the Master Agreement (including, but not limited to extensions, 
renewals, and modifications to the terms, conditions and pricing) will automatically be 
incorporated in this PA unless the Participating State elects not to incorporate an 
amendment by providing written notification to Contractor, which notice must be 
provided within ten (10) business days of the date of the amendment to the Master 
Agreement, in order to be effective. Failure to provide notice in accordance with this 
section will result in the Master Agreement amendment automatically being 
incorporated in this PA.

B. If the Contractor adjusts its prices specifically for Idaho pursuant to this PA due to 
Idaho's administrative fee (see section Xlll., Reporting and Administrative Fee, above), 
then the Contractor must provide an updated price list to the Division of Purchasing 
prior to price changes being effective.

IV. TERMINATION

A. Termination of PA for Convenience. The Participating State may terminate this PA for
its convenience, in whole or in part, with or without cause, upon thirty (30) calendar
days' written notice to the Contractor specifying the date of termination.

B. Termination of Order for Convenience. A Purchasing Entity may terminate its Order
for its convenience, in whole or in part, with or without cause, upon thirty (30) calendar
days' written notice to the Contractor specifying the date of termination.

C. Termination for Fiscal Necessity. The State is a government entity, and it is
understood and agreed that the State's payments under an Order placed under the
PA shall be paid from Idaho State Legislative appropriations, funds granted by the
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Mike Gwinn

Contract Administration Supervisor

January 29, 2024






