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Extended Description:

STATEWIDE OPEN-END CONTRACT:

This Statewide open-end contract with Fastenal Company (Master Agreement No. MAB497) is 1o provide the specifically identified catagories of Malnteniance,
Repair, & Operations Equipment and %tg)plies 1o all state agencies and political subdivisions. Those catagories excludad from the ract via the attached
Participating Addendum are not included.

Effective date of contract: 08/01/2018 through 08/30/2019

ORDERING INSTRUCTIONS: An Agency may order Maintenance, Repair, and Operations Equipment and Supplies from the vendors catalog.

The ordering Guldelines are: )
1. If the product is avallable on another Statewide Contract (SWC), it must be ordered from that contract.
2 IC\B SQency Delivery Order (ADO) must be Issued for orders under $25,000.00 EXCEPT when any single item exceeds $10,000.00 and must be processed as 8
3. Agcen'cles must obtain confirmation of every order and retained in the file for orders less than $26,000.00

4, I?: %?‘traglze% Dvﬁlilven/ Order (CDO) must be issued for orders over $25,000.00 or when any slng\e item exceeds $10,000.00 and must be processed by the

urchasing Division.
5. Agencies s%ould indicate the SWC MRO18 on all orders and quotes.

SEE ATTACHED PAGES FOR MORE INFORMATION.

Line Commodity Code  Manufacturer Model No Unit Unit Price
i 23150000 LS $0.000000
Service From Service To

Commodity Line Description: Maintenance, Repair, & Operatlons Equipment & Supplies

Extended Description:
Facility Maintenance, Repair, and Operations Equipment and Supplies.

See attached instructions for pricing and additlonal information.

Date Printed:  Jul D3, 2018 Order Number: MRO18 Page: 2 FORM ID : WW_PRC_CMA_001 B/14



West Virginia

NASPO Category NASPO Discount Discount
Material' Handling 25% 31%
Plumbing 30% 36%
Power Source 30% 36%
Outdoor Garden 25% 31%
HVAC 30% 36%
Hand Tools 25% 31%
Power Tools 25% 31%
Electrical 30% 36%
Security 30% 36%
Safety 30% 36%




MASTER AGREEMENT # 8497
FORM PARTICIPATING ADDENDUM

NASPO ValuePoint NASPO
PARTICIPATING ADDENDUM

Facilities Maintenance and Repair & Operations va I u e PO I nt

(MRO) and Industrial Supplies
Lead by the State of Oregon

Master Agreement #: 8497
Contractor: Fastenal Company (Contractor)
Participating Entity: State of West Virginia (CMA 0212 MRO18)

The following Goods or services are included in this Addendum:
o All commodities included in the MRO categories contained within the solicitation, except
those excluded below.

The following Goods or services are not included in this Addendum:

o All commodities for which the State of West Virginia currently has a Statewide Contract
including but not limited to:
- Sanitation Cleaning Chemicals
- Trash Can Liners
- Lighting
- Fasteners
- Office Supplies
- Sanitary Paper
- Paint
- Appliances
- Lease Agreements
- Vending Machines

e The State of West Virginia reserves the right to exclude additional categories or items at a
later date by change order to the contract established by this participating addendum.

Master Agreement Terms and Conditions:

1. Scope: This addendum covers the Facilities Maintenance and Repair & Operations and
Industrial Supplies led by the State of Oregon for use by state agencies and other entities
located in the Participating State authorized by that State’s statutes to utilize State contracts
with the prior approval of the State’s Chief Procurement Official.



2. Participation: This NASPO ValuePoint Master Agreement may be used by all state agencies,
institutions of higher education, political subdivisions and other entities authorized to use
statewide contracts in the State of West Virginia, Issues of interpretation and eligibility for
participation are solely within the authority of the entity attempting to participate.

3. Primary Contacts: The primary contact individuals for this Participating Addendum are as
follows (or their named successors):

Contractor
Name: Monica Nelton
Address: 4730 N. Service Drive Winona, MN 55987
Telephone: 507-313-7633

Fax: 507-453-7145

Email; mnelton@fastenal.com
Participating Entity

Name: West Virginia Purchasing Division

Address: 2019 Washington St., East, Charleston, WV 25305
Telephone: 304-558-2306

Fax: 304-558-3970

Email: w.michael.sheets@wv.gov

4. Participating Entity Modifications Or Additions To The Master Apreement

These madifications or additions apply only to actions and relationships within the Participating
Entity and any other entity utilizing this Participating Addendum.

[_] No changes to the terms and conditions of the Master Agreement are required.

[ X ] The following changes are modifying or supplementing the Master Agreement terms and
conditions,

A. The terms contained in the WV-96 attached hereto as Exhibit A,

B. PRIVACY, SECURITY, AND CONFIDENTIALITY: The Vendor agrees that it will
not disclose to anyone, directly or indirectly, any such personally identifiable information
or other confidential information gained from the Agency, unless the individual who is the
subject of the information consents to the disclosure in writing or the disclosure is made
pursuant to the Agency’s policies, procedures, and rules. Vendor further agrees to comply
with the Confidentiality Policies and Information Security Accountability Requirements,
set forth in http://www.state.wv.us/admin/purchase/ privacy/default,html,

C. ANTITRUST: In submitting a bid to, signing a contract with, or accepting a Award
Document from any agency of the State of West Virginia, the Vendor agrees to convey,



sell, assign, or transfer to the State of West Virginia all rights, title, and interest in and to
all causes of action it may now or hereafter acquire under the antitrust laws of the United
States and the State of West Virginia for price fixing and/or unreasonable restraints of trade
relating to the particular commodities or services purchased or acquired by the State of
West Virginia. Such assignment shall be made and become effective at the time the
purchasing agency tenders the initial payment to Vendor.

D. BACKGROUND CHECK: In accordance with W. Va. Code § 15-2D-3, the Director of
the Division of Protective Services shall require any service provider whose employees are
regularly employed on the grounds or in the buildings of the Capitol complex or who have
access to sensitive or critical information to submit to a fingerprint-based state and federal
background inquiry through the state repository. The service provider is responsible for
any costs associated with the fingerprint-based state and federal background inquiry. After
the contract for such services has been approved, but before any such employees are
permitted to be on the grounds or in the buildings of the Capitol complex or have access to
sensitive or critical information, the service provider shall submit a list of all persons who
will be physically present and working at the Capitol complex to the Director of the
Division of Protective Services for purposes of verifying compliance with this provision.
The State reserves the right to prohibit a service provider’s employees from accessing
sensitive or critical information or to be present at the Capitol complex based upon results
addressed from a criminal background check. Service providers should contact the West
Virginia Division of Protective Services by phone at (304) 558-9911 for more information.

. Lease Agreements: Lease agreements are not authorized by this participating addendum.

. Subcontractors: All contactors, dealers, and resellers authorized in the State of West Virginia,
as shown on the dedicated Contractor (cooperative contract) website, are approved to provide
sales and service support to participants in the NASPO ValuePoint Master Agreement. The
contractor’s dealer participation will be in accordance with the terms and conditions set forth
in the aforementioned Master Agreement.

. Orders: Any order placed by a Participating Entity or Purchasing Entity for a product and/or
service available from this Master Agreement shall be deemed to be a sale under (and governed
by the prices and other terms and conditions) of the Master Agreement unless the parties to the
order agree in writing that another contract or agreement applies to such order.

. Additional Discounts and Incentives: The State will participate in the following incentives
offered by the Contractor
(a) Additional 3% discount on all categories in lieu of the cumulative volume discounts;
(b) Additional 3% discount on all categories in lieu of an administrative fee;
(¢) Custom Market Basket — The State will collaborate with the Contractor to create a
custom market basket of green and exclusive brand items.
(d) 3% growth incentive paid on annual sales growth over the previous contract year.
(€) 2% Ecomm incentive — paid on sales growth for products ordered via the ecommerce
platform.
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IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution
by both parties below.
| Participating Entity: ; Contractor: Fastenal Company

Signature:

West Virginia Purchasing Division

' Signature:

0

-

Name:

W, Michael Sheets

Narhe:

CRS% Niller

oc/2¢iv—

Title: o Title:
Purchasing Director E V (_) —
Date; Date:

[Additional signatures may be

- b 22

added if required by the Participating Entity]

For questions on executing a participating addendum, please contact;

NASPO ValuePoint

Cooperative Development Coordinator:

Telephone:
Email:

Shannon Berry
775-720-3404
sbertry@naspovaluepoint.org

[ [Please email fully executed PDF cbpy of this document )

fo

PA@naspovaluegoint.org

- lo support documentation of participation and posting in
___appropriate data bases.]




WV-96 AGREEMENT ADDENDUM
Rev. 5/16

In the event of conflict between this addendum and the agresment, this addendum shall controt;

1.

RISPUTES — Any references in the agreement to arbitration or to the jurisdiction of eny court are hereby deleted. Disputes arising out of the agreement shall be
presented to the West Virginia Court of Claims.

2. HOLD HARMLESS - Any provision requiring the Agency to indemnify or hold harmless amy party is hereby dolcled in its entirety.

3. GOVERNING LAW - The agreement shall ba governed by the laws of the State of West Virginia, This provision replaces any references 1o any other State’s
governing law,

4. I&%ﬁ ~ Pravisions in the agreement requiring the Agency to pay texes are deleted. As a State entity, the Agency is exempt from Federal, State, and local taxes
and will not pay taxes for any Vendor including individuals, nor will the Agency file any tax retums or reports on behalf of Vendor,

5. PAYMENT — Any reference to prepayment are deleted. Payment will be in arrears.

6. INIEREST - Any provision for interest or charges on late payments is deleted. The Agency has no statutory authority to pay interest or late fees,

7. NOWAIVER - Any language in the agreement requiring the Agency to waive any righs, claims or defenses is horeby deleted.

8. FISCAL YEAR FUNDING - Service performed under the egreement may be continued in succeeding fiscal yoars for the term of the sgreement, contingent
upon funds being appropriated by tho Legislature or otherwise being available for this service. In the event funds are not appropriated or otherwise available for
this servics, the agrecment shall terminate without penalty on June 30. After that date, the agreement becomes of no effect and is nufl and void. However, the
Agency agrees to use its best efforts to have the amounts contemplated under the agreement included in its budget. Non-appropriation or non-funding shall not be
considered an event of default.

9. STATUTE OF LIMITATIONS - Any clausas limiting the time in which the Agency may bring suit against the Vendor, lessor, individual, or any ofher party ace
deleted.

10. SIMILAR SERVICES - Any provisions limitiog the Agency's right to obtain similar services or equipment in the event of default or non-funding during the
term of the agreement are hereby deleted,

11. FEES OR COSTS - The Agency recognizes an obligation to pay attorney’s fees or costs only when assessed by a court of compelent jurisdiction. Any other
provision is invalid and considered null and void.

12. ASSIGNMENT - Notwithstanding any clause to the contrary, the Agency reserves the right to assign the agreement to another State of West Virginia agoncy,
board or commission upon thirty (30) days written notice to the Vendor and Vendor shalt obtain the written consent of Agency prior to assigning the agreement.

13, LIMITATION OF LIABILITY — The Agency, 25 a Stale entity, cannot agree to assume the potential lisbility of 8 Vendor, Accordingly, eny provisien limiting
the Vendor's liability for direct damages to a certain dollar amount or to the amount of the agreement is hereby deleted, Limitations on speoial, incidental or
consequeatial damages are acceptable, In addition, any limitation is null and vaid to the extent that it precludes any action for injury to persons or for damages to
perzonal property.

14. RIGHY TO TERMINATE — Agency shall have the right o terminate the agreerment upon thirty (30) days written notice to Vendor. Agency agrees to pay ;
Vendor for services rendercd or goods received prior 1o the effective date of termination. :

15. TERMINATION CHARGES — Any provision requiring the Agency to pay a fixed amount or liquidated damages upon termination of the agreement is hereby
deloted. The Agency may only egree to reimburss a Vendor for actual costs incurred or losses sustained during the current fiscal year due to wrongful termination
by the Agency prior to the end of any ourrent agreement term.

16, RENEWAL — Any refecences to automatic rencwal is hereby deleted. The agreement may be rencwed only upon mutual written agreement of the parties,

17. INSURANCE — Any provision requiring the Agency to purchase insurance for Vendor's property is deleted. The State of West Virginia is insured through the
Board of Risk and Insurance Management, and will provide a certificate of property insurance upon request.

18. RIGHT TO NOTICE — Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize 8 right of
repossession with notice.

19. ACCELERATION — Any reference to acceleration of payments in the eveat of default or non-funding is hereby deleted.

20. CONFIDENTIALITY ~ Any provision regarding confidentiality of the terms and conditions of the agreement is hereby deleted. State contrects are public
records under the West Virginia Freedom of Information Act.

21, 8 - Al amendments, modifications, alterations or changes to the agreement shall be in writing end signed by both parities. No amendment,
modification, elteration or change may be mede to this addendum without the express written approval of the Purchasing Division and the Attorney General,

22. DELIVERY - All deliveries under the agreement will be FOB destination unless otherwise stated in the State’s original solicitation. Any contrary delivery terms
are hereby deleted.

ACCEPTED BY: {

STATE QF WEST VIRGINIA YENDOR

Spending Unit: v 'Pu-p ha -.m.; bl_ L e am Company Nepe; q:ﬂ S'\tetw‘l C Q&Ww/

- A i
& - - ” o amil——————
Signed: 7&“'/”’ Lt — S Signed:
-
Titk: _ Di'mels - Title: BU D ‘
Date: __o% /I—"'//"/ Date: ({)" Z.Z"]:g i
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NASPO ValuePoint Master Agreement #8497

for

Facilities Maintenance and Repair & Operations (MRO) and

This NASPO ValuePoint Master Agreement ("Master Agreement”) is between the State of
partment of Administrative Services, Enterprise
Goods and Services, Procurement Services ("DAS PS"), as the Lead State, on behalf of the
member states of the NASPO ValuePoint Cooperative Purchasing Program and other

Orsgon, acting by and through the De

Industrial Supplies

Participating Entities and Fastenal Company (‘Contractor”). This Master Agreement is

effective on the date that it has been signed by the parties and has been approved as

required by applicable law (“Effective Date”).

1. Master Agreement Order of Precedence:
a. Any Order placed under this Master Agreement shall consist of the following documents:

(1) A Participating Entity’s Participating Addendum ("PA"), substantially in the form
attached hereto as Exhibit A;

(2) NASPO ValuePoint Master Agreement and its exhibits:
Terms and conditions of the Master Agreement, then its exhibits, to be
interpreted in the following order:

Exhibit C - Provisions Required by Federal Law

Exhibit B - Description of Products, Price, and Services

Exhibit B-1 - Vending Machine Offerings

Exhibit B-2 - Percentage Off Discounts

Exhibit E - Contractor Branch Listings

eMarket Center Addendum

Exhibit D - NASPO ValuePolint Detalled Sales Data Report Form
Exhibit A - Sample Participating Addendum

Exhibit F - Green Policy Statement

Exhibit G - Recycling Programs

(3) A Purchase Order issued against the Master Agreement;

(4) Any terms and conditions provided electronically or online or as part of Product
materials or descriptions or guidelines; and

NASPO ValueFoint Master Agreement 1




(6) Any Contractor's online or third party terms and conditions.

b. These documents shall be read to be consistent and complementary. Any confiict among
these documents shall be resolved by giving priority to these documents in the order listed
above.

2. Definitions

Acceptance means a written notice from a Purchasing Entity to Contractor advising
Contractor that the Product has passed its Acceptance Testing. Acceptance of a Product for
which acceptance testing is not required shall occur following the completion of delivery,
installation, if required, and a reasonable time for inspection of the Product, unless the
Purchasing Entity provides a written nofice of rejection to Contractor.

Acceptance Testing means the process for ascertaining that the Product meets the
standards set forth in the section titled Standard of Performance and Acceptance, prior to
Acceptance by the Purchasing Entity.

Contract means any Order or Purchase Order or other agreed upon ordering instrument
issued by a Purchasing Entity under this Master Agreement, together with the terms and
conditions of this Master Agreement.

Contractor means the person or entity delivering Products or performing services under the
terms and conditions set forth in this Master Agreement.

Embedded Software means one or more software applications which permanently reside
on a computing device.

Environmentally Preferable Product means products and services that have a lesser or
reduced effect on human health and the environment when compared to competing
products or services that serve the same purpose.

Intellectual Property means any and all patents, copyrights, service marks, trademarks,
trade secrets, trade names, patentable inventions, or other similar proprietary rights, in
tangible or intangible form, and all rights, title, and Interest therein.

Lead State means the State centrally administering any resulting Master Agreement(s).

Master Agreement means the underlying agreement executed by and between the Lead
State, acting on behalf of the members of the NASPO ValuePoint Cooperative Purchasing
Program, and the Contractor, as now or hereafter amended.

NASPO ValuePoint is the NASPO Cooperative Purchasing Organization LLC, doing
business as NASPO ValuePoint, a 501(c)(3) limited liability company that is a subsidiary
organization the National Association of State Procurement Officials (NASPO), the sole
member of NASPO ValuePoint. NASPO ValuePoint facilitates administration of the NASPO
coopetative group contracting consortium of state chief procurement officials for the benefit
of state departments, institutions, agencies, and political subdivisions and other eligible
entities (i.e., colleges, school districts, counties, cities, some nonprofit organizations, etc.)

NASPO ValuePoint Master Agresment 2



for all states, the District of Columbia, and ferritories of the United States. NASPO
ValuePoint is identified in the Master Agreement as the recipient of reports and may
perform contract administration functions relating to collecting and receiving reports as well
as other contract administration functions as assigned by the Lead State.

Order or Purchase Order means any purchase order, sales order, contract or other
document used by a Purchasing Entity to order the Products.

Participating Addendum means a bilateral agreement executed by a Contractor and a
Participating Entity incorporating this Master Agreement and any other additional
Participating Entity specific language or other requirements, e.g. ordering procedures
specific to the Participating Entity, other terms and conditions.

Participating Entity means a state, or other legal entity, properly authorized to enter into a
Participating Addendum. '

Participating State means a state, the District of Columbia, or one of the territories of the
United States that is listed in the Request for Proposal as intending to participate. Upon
execution of the Participating Addendum, a Participating State becomes a Participating
Entity; however, a Participating State listed in the Request for Proposals is not required to
later participate in the Master Agreement

Product means any equipment, software (Inciuding embedded software), supplies,
materials, commodities, goods, documentation or other deliverable supplied, offered, or
created by the Contractor pursuant to this Master Agreement as described on Exhibits B
and B-1. The term Products, supplies, and products are used interchangeably in this Master

Agreement.

Purchasing Entity or Customer means a state (as well as the District of Columbia and
U.S territories), city, county, district, other political subdivision of a State, and a nonprofit
organization under the laws of some states if authorized by a Participating Addendum, who
issues a Purchase Order against the Master Agreement and becomes financially committed

to the purchase.

Services means installation and additional services as defined in the Master Agreement.

3. Term of the Master Agreement; Non-exclusivity

a. The initial term of this Master Agreement is for one (1) year. This Master Agreement may
be extended beyond the original contract period for four (4) additional years at the Lead
State’s discretion and by mutual agreement and upon review of requirements of
Participating Entities, current market conditions, and Contractor performance.

b. This Master Agreement is not exclusive. Purchasing Entities retain the right to contract
for Products or Services or both through any selection process authorized by law, or to
perform the Services themselves. Neither NASPO ValuePoint nor the Lead State
guarantees that any specific number of Contracts will be issued or that any specific amount
of Products or Services will be required.

NASPO ValusPoint Master Agresment 3




4. Amendments

The terms of this Master Agreement shall not be waived, altered, modified, supplemented
or amended in any manner whatsoever without prior written approval of the Lead State and
Contractor.

5. Participants and Scope

a. Contractor may not deliver Products and Services under this Master Agreement until a
Participating Addendum, in a form substantially similar to Exhibit A attached hereto and
acceptable to the Participating Entity and Contractor is executed. The NASPO ValuePoint
Master Agreement Terms and Conditions are applicable to any Order by a Participating
Entity (and other Purchasing Entities covered by their Participating Addendum), except fo
the extent altered, modified, supplemented or amended by a Participating Addendum. By
way of illustration and not limitation, this authority may apply to unique delivery and
invoicing requirements, confidentiality requirements, defaults on Orders, governing law and
venue relating to Orders by a Participating Entity, indemnification, and insurance
requirements. Statutory or constitutional requirements relating to avaitability of funds may
require specific language in some Participating Addenda in order fo comply with applicable
law. The expectation is that these alterations, modifications, supplements, or amendments
will be addressed in the Participating Addendum or, with the consent of the Purchasing
Entity and Contractor, may be included in the ordering document (e.g. purchase order or
contract) used by the Purchasing Entity to place the Order.

b. Use of specific NASPQ ValuePoint cooperative Master Agreements by state agencies,
political subdivisions and other Participating Entities (including cooperatives) authorized by
individual state's statutes to use state contracts are subject to the approval of the respective
State Chief Procurement Official. Issues of interpretation and eligibility for participation are
solely within the authority of the respective State Chief Procurement Official.

c. Obligations under this Master Agreement are limited to those Particlpating Entities who
have signed a Participating Addendum and Purchasing Entities within the scope of those
Participating Addenda. States or other entities permitted to participate may use an informal
competitive process to determine which Master Agreements to participate in through
execution of a Participating Addendum. Financial obligations of Participating Entities who
are states are limited to the orders placed by the departments or other state agencies and
institutions having available funds. Participating Entities who are states incur no financial
obligations on behalf of other Purchasing Entities. Contractor shall email a fully executed
PDF copy of each Participating Addendum to PA@naspovaluepoint.org to support
documentation of participation and posting in appropriate data bases.

d. NASPO Cooperative Purchasing Organization LLC, doing business as NASPO
ValuePoint, is not a party to the Master Agreement. It is a nonprofit cooperative purchasing
organization assisting states in administering the NASPO cooperative purchasing program
for state government departments, institutions, agencies and political subdivisions (e.g.,
colleges, school districts, counties, cities, etc.) for all 50 states, the District of Columbia and
the temritories of the United States.

e. Participating Addenda shall not be construed to amend the following provisions in this
NASPO ValuePoint Master Agreement 4



Master Agreement between the Lead Stale and Contractor that prescribe NASPO
ValuePoint Program requirements: Term of the Master Agreement; Amendments;
Participants and Scope; Administrative Fee; NASPO ValuePoint Summary and Detailed
Usage Reporis; NASPO ValuePoint Cooperative Program Marketing and Performance
Review; NASPO ValuePoint eMarketCenter; Right to Publish; Price and Rate Guarantee
Period; and Individual Customers. Any such language shall be void and of no effect.

f. Participating Entities who are not states may under some circumstances sign their own
Participating Addendum, subject to the consent to participation by the Chief Procurement
Official of the state where the Participating Entity is located. Coondinate requests for such
participation through NASPO ValuePoint. Any permission to participate through execution
of a Patrticipating Addendum is not a determination that procurement authority exists in the
Participating Entity; they must ensure that they have the requisite procurement authority to

execute a Participating Addendum.

g. Resale. "“Resale” means any payment in exchange for transfer of tangible goods,
software, or assighment of the right to services. Subject to any specific conditions included
in the solicitation or Contractor's proposal as accepted by the Lead State, or as explicitly
pemnitted in a Parlicipating Addendum, Purchasing Entities may not resell Products (the
definition of which includes services that are deliverables). Absent any such condition or
explicit permission, this limitation does not prohibit: payments by employees of a
Purchasing Entity for Products; sales of Products to the general public as surplus property;
and fees associated with inventory transactions with other govemmental or nonprofit
entities and consistent with a Purchasing Entity’s laws and regulations. Any sale or transfer
pemitted by this subsection must be consistent with license rights granted for use of

intellectual property.

6. Administrative Fees

a. The Contractor shall pay to NASPO ValuePoint, or its assignee, a NASPO ValuePoint
Administrative Fee of one-quarter of one percent (0.25% or 0.0025) no later than sixty (60)
days following the end of each calendar quarter. The NASPO ValuePoint Administrative
Fee shall be submitted quarlerly and is based on all sales of products and services under
the Master Agreement (less any charges for taxes or shipping). The NASPQO ValuePoint
Administrative Fee is not negotlable. This fee is to be included as part of the pricing

submitted with proposal.

b. Additionally, some states may require an additional fee be paid directly to the state only
on purchases made by Purchasing Entities within that state. For all such requests, the fee
level, payment method and schedule for such reports and payments will be incorporated
info the Participating Addendum that is made a part of the Master Agreement. The
Caontractor may adjust the Master Agreement pricing accordingly for purchases made by
Purchasing Entities within the jurisdiction of the state. All such agreements shall not affect
the NASPO ValuePoint Administrative Fee percentage or the prices paid by the Purchasing
Entities outside the jurisdiction of the state requesting the additional fee. The NASPO
ValuePoint Administrative Fee in subsection 6a shall be based on the gross amount of all
sales (less any charges for taxes or shipping) at the adjusted prices (if any) in Participating
Addenda.

NASPO ValusPoint Master Agreement 5




7. NASPO ValuePoint Summary and Detailed Usage Reports

In addition fo other reports that may be required by this solicitation, the Contractor shall
provide the following NASPO ValuePoint reports:

a. Summary Sales Data. The Contractor shall submit quarterly sales reports directly to
NASPO ValuePoint using the NASPO ValuePoint Quarterly Sales/Administrative Fee
Reporting Too! found at http://calculator.naspovaluepoint.org. Any/all sales made under this
Master Agreement shall be reported as cumulative totals by state. Even if Contractor
experiences zero sales during a calendar quarter, a report is still required. Reports shall be
due no later than thirty (30) days following the end of the calendar quarter (as specified in
the reporting tool).

b. Detailed Sales Data. Contractor shall also report detailed sales data by: (1) state; (2)
entity/customer type, e.g. local government, higher education, K12, non-profit; (3)
Purchasing Entity name; (4) Purchasing Entity bill-to and ship-to locations; (4) Purchasing
Entity and Contractor Purchase Order identifier/number(s); (5) Purchase Order Type (e.g.
sales order, credit, return, upgrade, determined by industry practices); (8) Purchase Order
date; (7) Ship Date; (8) and line item description, including product number if used, The
report shall be submitted in any form required by the solicitation. Reports are due on a
quarterly basis and must be received by the Lead State and NASPO . ValuePoint
Cooperative Development Team no later than thirty (30) days after the end of the reporting
period. Reports shall be delivered to the Lead State and to the NASPO ValusPoint
Cooperative Development Team electronically through a designated portal, email, CD-
ROM, flash drive or other method as determined by the Lead State and NASPO ValuePoint.
Detalled sales data reports shall Include sales information for all sales under Participating
Addenda executed under this Master Agreement. The format for the detailed sales data
report is in shown in Exhibit D.

c. Reportable sales for the summary sales data report and detailed sales data report
includes sales to employees for personal use where authorized by the solicitation and the
Participating Addendum. Report data for emplovees should be limited to ONLY the state
and entity they are participating under the authority of (state and agency. city. county,
school district, etc.) and the amount of sales. No personal identification numbers, e.g.

names, addresses, social security numbers or any other numerical identifier, may be
submitted with any report.

d. Contractor shall provide the NASPO ValuePoint Cooperative Development Coordinator
with an executive summary each quarter that includes, at a minimum, a list of states with an
active Participating Addendum, states that Contractor is in negotiations with and any
Participating Addendum roll out or impiementation activities and issues. NASPO ValuePoint
Cooperative Development Coordinator and Contractor will determine the format and content
of the executive summary. The executive summary is due thirty (30) days after the
conclusion of each calendar quarter.

e. Timely submission of these reports is a material requirement of the Master Agreement.
The recipient of the reports shall have exclusive ownership of the media containing the
reports. The Lead State and NASPO ValuePoint shall have a perpetual, irrevocable, non-
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exclusive, royalty free, transferable right to display, modify, copy, and otherwise use
reports, data and information provided under this section.

8. NASPO ValuePoint Cooperative Program Marketing, Training, and
Performance Review

a. Contractor agrees to work cooperatively with NASPO ValuePoint personnel. Contractor
agrees to present plans to NASPO ValuePeint for the education of Contractor's contract
administrator(s) and sales/marketing workforce regarding the Master Agreement contract,
including the competitve nature of NASPO ValuePoint procurements, the Master
agreement and participating addendum process, and the manner in which qualifying entities
can participate in the Master Agreement. '

b. Confractor agrees, as Participating Addendums become executed, if requested by
ValuePoint personnel to provide plans to launch the program within the participating state.
Plans will include time frames to launch the agreement and confirmation that the
Contractor's website has been updated to properly reflect the contract offer as available in

the participating state.

c. Contractor agrees, absent anything to the contrary outlined in a Participating Addendum,
to consider customer proposed terms and conditions, as deemed important to the customer,
for possible inclusion into the customer agreement. Contractor will ensure that its sales

force is aware of this contracting option.

d. Contractor agrees to participate in an annual contract performance review at a location
selected by the Lead State and NASPO ValuePoint, which may include a discussion of
marketing action plans, target strategies, marketing materials, as well as Contractor
reporting and timeliness of payment of administration fees.

e. Contractor acknowledges that the NASPO ValuePoint logos may not be used by
Contractor in sales and marketing until a logo use agreement is executed with NASPO

ValuePoint.

f. The Lead State expects to evaluate the utilization of the Master Agreement at the annual
performance review. Lead State may, in its discretion, cancel the Master Agreement
pursuant to section 28, or not exercise an option to renew, when Contractor utilization does
not warrant further administration of the Master Agreement. The Lead State may exercise
ts right to not renew the Master Agreement if Contractor falls to record or report revenue for
three consecutive quarters, upon 60-calendar day written notice to the Contractor.
Cancellation based on nonuse or under-utilization will not occur sooner than two years after
award (or execution if later) of the Master Agreement. This subsection does not limit the
discretlonary right of either the Lead State or Contractor to cancel the Master Agreement
pursuant to section 28 or to terminate for default pursuant to section 30.

g. Contractor agrees, within 30 days of the effective date, to notify the Lead State and
NASPO ValuePoint of any contractual most-favored-customer provisions in third-part
contracts or agreements that may affect the promotion of this Master Agreement or whose
terms provide for adjustments to future rates or pricing based on rates, pricing in, or Orders
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from this master agreement. Upon request of the Lead State or NASPO ValuePoint,
Contractor shall provide a copy of any such provisions.

8. NASPO ValuePoint eMarket Center

a. In July 2011, NASPO ValuePoint entered into a multi-year agreement with SciQuest, Inc.
(doing business as JAGGAER) whereby JAGGAER will provide certain electronic catalog
hosting and management services to enable eligible NASPO ValuePoint's customers to
access a central online website to view and/or shop the goods and services available from
existing NASPO ValuePoint Cooperative Contracts. The central online website Is referred to
as the NASPO ValuePoint eMarket Center.

b. The Contractor will have visibility in the eMarket Center through Ordering Instructions.
These Ordering Instructions are available at no cost to the Contractor and provide
customers information regarding the Contractors wabsite and ordering information. The
Contractor is required at a mininum to participate in the eMarket Center through Ordering
Instructions.

c. At a minimum, the Contractor agrees to the following timeline: NASPO ValusPoint
eMarket Center Site Admin shall provide a written request to the Contractor to begin
Ordering Instruction process. The Contractor shall have thirty (30) days from receipt of
written request to work with NASPO ValuePoint to provide any unique information and
ordering instructions that the Contractor would like the customer to have.

d. If the solicitation requires either a catalog hosted on or integration of a punchout site with
eMarket Center, or either solution is proposed by a Confractor and accepted by the Lead
State, the provisions of the eMarket Center Appendix to these NASPO ValuePoint Master
Agreement Terms and Conditions apply.

10. Right to Publish

Throughout the duration of this Master Agreement, Contractor must secure from the Lead
State prior approval for the release of information that pertains to the potential work or
activites covered by the Master Agreement. This limitation does not preclude publication
about the award of the Master Agreement or marketing activities consistent with any
proposed and accepted marketing plan. The Contractor shall not make any representations of
NASPO ValuePoint's opinion or position as fo the quality or effectiveness of the services that
are the subject of this Master Agreement without prior written consent. Failure to adhere to
this requirement may result in termination of the Master Agreement for cause.

11. Price and Rate Guarantee Period

All prices and rates set forth in Exhibits B and B-1 (and the online catalog) must be
guaranteed for the initial term of the Master Agreement. Following the initial Master
Agreement period, any request for price or rate adjustment must be for an equal guarantee
period, and must be made at least 30 days prior to the effective date. Requests for price or
rate adjustment must include sufficient documentation supporting the request. Any
adjustment or amendment to the Master Agreement shall not be effective uniess approved
by the Lead State. No retroactive adjustments to prices or rates will be allowed.

Contractor shall apply the appropriate discounts as set forth on Exhlbit B-2.
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12. Individual Customers

Except to the extent modified by a Participating Addendum, each Purchasing Entity shall
follow the terms and conditions of the Master Agreement and applicable Participating
Addendum and will have the same rights and responsibilities for their purchases as the
Lead State has in the Master Agreement, including but not limited to, any indemnity or right
to recover any costs as such right is defined in the Master Agreement and applicable
Participating Addendum for their purchases. Each Purchasing Entity will be responsible for
its own charges, fees, and liabilities. The Contractor will apply the charges and invoice each

Purchasing Entity individually.

Administration of Orders

13. Ordering

a. Master Agreement order and purchase order numbers shall be clearly shown on all
acknowledgments, shipping labels, packing slips, invoices, and on all correspondence.

b. Purchasing Entities may define entity or project-specific requirements and informally
compete the requirement among companies having a Master Agreement on an “as needed”
basis. This procedure may also be used when requirements are aggregated or other firm
commitments may be made to achieve reductions in pricing. This procedure may be
modified in Participating Addenda and adapted to the Purchasing Entity’s rules and policies.
The Purchasing Entity may in its sole discretion determine which Master Agreement
Contractors should be solicited for a quote. The Purchasing Entity may select the quote
that it considers most advantageous, cost and other factors considered.

c. Each Purchasing Entity will identify and utilize its own appropriate purchasing procedure
and documentation. Contractor is expected to become familiar with the Purchasing Entities’
rules, policies, and procedures regarding the ordering of supplies andfor services
contemplated by this Master Agreement.

d. Contractor shall not begin work without a valid Purchase Order or other appropriate
commitment document under the law of the Purchasing Entity.

e. Orders may be placed consistent with the terms of this Master Agreement during the
term of the Master Agreement.

f. All Orders pursuant to this Master Agreement, at a minimum, shall include:

(1) The Products, Services or Supplies being delivered;

(2) The place and requested time of delivery,

(3) A billing address;

(4) The name, phone number, and address of the Purchasing Entity representative;
(5) The price per hour or other pricing elements consistent with this Master
Agreement and the contractor’s proposal;

(6) A ceiling amount of the order for services being ordered; and

(7) The Master Agreement identifier.
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g. All communications concerning administration of Orders placed shall be furnished solely
to the authorized purchasing agent within the Purchasing Entity’s purchasing office, or to
such other individual identified in writing in the Order.

h. Orders must be placed pursuant to this Master Agreement prior to the termination date
thereof, but may have a delivery date or performance period up to 120 days past the then-
current termination date of this Master Agreement. Contractor is reminded that financial
obligations of Purchasing Entities payable after the current applicable fiscal year are
contingent upon agency funds for that purpose being appropriated, budgeted, and
otherwise made available.

i. Notwithstanding the expiration, cancellation or termination of this Master Agreement,
Contractor agrees to perform in accordance with the terms of any Orders then outstanding
at the time of such expiration or tetmination. Contractor shall not honor any Orders placed
after the expiration, cancellation or termination of this Master Agreement, or otherwise
inconsistent with its terms. Orders from any separate indefinite quantity, task orders, or
other form of indefinite delivery order arrangement priced against this Master Agreement
may not be placed after the expiration or termination of this Master Agreement,
notwithstanding the term of any such indefinite delivery order agreement.

14. Shipping and Dellvery

a. The prices are the delivered price to any Purchasing Entity. All deliveries shall be F.O.B.
destination, freight pre-paid, with all transportation and handling charges paid by the
Contractor. Responsibility and liability for loss or damage shall remain the Contractor's until
final inspection and acceptance when responsibility shall pass to the Purchasing Entity
except as to latent defects, fraud and Contractor's warranty obligations. The minimum
shipment amount, if any, will be found in the special terms and conditions. Any order for
less than the specified amount is fo be shipped with the freight prepaid and added as a
separate item on the invoice. Any portion of an Order to be shipped without transportation
charges that is back ordered shall be shipped without charge.

b. All deliveries will be “inside Deliveries” as designated by a representative of the
Purchasing Entity placing the Order. Inside Delivery refers to a delivery fo other than a
loading dock, front lobby, or reception area. Specific delivery instructions will be noted on
the order form or Purchase Order. Any damage to the building interior, scratched walls,
damage to the freight elevator, etc., will be the responsibility of the Contractor. If damage
does occur, It is the responsibility of the Contractor to immediately notify the Purchasing
Entity placing the Order.

c. All products must be delivered in the manufacturer's standard package. Costs shall
include a)l packing and/or crating charges. Cases shall be of durable construction, good
condition, properly labeled and suitable in every respect for storage and handling of
contents. Each shipping carton shall be marked with the commeodity, brand, quantity, item
code number and the Purchasing Entity’s Purchase Order number.
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15. Laws and Regulations

Any and all Products offered and furnished shall comply fully with all applicable Federal and
State laws and regulations, including the Federal Terms and Conditions set forth in Exhibit

C.
16. Inspection and Acceptance

a. Where the Master Agreement or an Order does not otherwise specify a process for
inspection and Acceptance, this section govems. This section is not intended to limit rights
and remedies under the applicable commercial code.

b. All Products are subject to inspection at reasonable times and places before Acceptance.
Contractor shall provide right of access to the Lead State, or to any other authorized agent
or official of the Lead State or other Panticipating or Purchasing Entity, at reasonable times,
in order to monitor and evaluate performance, compliance, and/or quality assurance
requirements under this Master Agreement. Products that do not meet specifications may
be rejected. Failure to reject upon receipt, however, does not relieve the contractor of
liability for material (nonconformity that substantial impairs value) latent or hidden defects
subsequently revealed when goods are put to use. Acceptance of such goods may be
revoked in accordance with the provisions of the applicable commercial code, and the
Contractor is liable for any resulting expense incurred by the Purchasing Entity related to
the preparation and shipping of Product rejected and returned, or for which Acceptance is

revoked.

c. If any Services do not conform to contract reqmrements the Purchasing Entity may
require the Confractor to perform the services again in conformity with contract
requirements, at no increase in Order amount. When defects cannot be corrected by re-
performance, the Purchasing Entity may require the Contractor to take necessary action to
ensure that future performance conforms to contract requirements; and reduce the contract
price to reflect the reduced value of services performed.

d. The warranty period shall begin upon Acceptance.

e. Acceptance Testing may be explicitly set out in a Master Agreement to ensure
conformance to an explicit standard of performance. Acceptance Testing means the
process set forth in the Master Agreement for ascertaining that the Product meets the
standard of performance prior to Acceptance by the Purchasing Entity. If Acceptance
Testing is prescribed, this subsection applies to applicable Products purchased under this
Master Agreement, including any additional, replacement, or substitute Product(s) and any
Product(s) which are modified by or with the written approval of Contractor after Acceptance
by the Purchasing Entity. The Acceptance Testing period shall be thirty (30) calendar days
or other time period identified in this Master Agreement or the Participating Addendum,
starting from the day after the Product is delivered or, if installed, the day after the Product
is instalied and Contractor certifies that the Product Is ready for Acceptance Testing. If the
Product does not meet the standard of performance during the initial period of Acceptance
Testing, Purchasing Entity may, at its discretion, continue Acceptance Testing on a day-to-
day basis until the standard of performance is met. Upon rejection, the Contractor will have
fifteen (15) calendar days to cure the standard of performance issue(s). If after the cure
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period, the Product still has not met the standard of performance, the Purchasing Entity
may, at its option: (a) declare Contractor to be in breach and terminate the Order; (b)
demand replacement Product from Contractor at no additional cost to Purchasing Entity; or,
(c) continue the cure period for an additional time period agreed upon by the Purchasing
Entity and the Contractor. Contractor shall pay all costs related to the preparation and
shipping of Product retumed pursuant to the section. No Product shall be deemed Accepted
and no charges shall be paid until the standard of performance is met. The warranty period
shall begin upon Acceptance.

17. Payment

Payment after Acceptance is normally made within 30 days following the date the entire
order is delivered or the date a correct invoice is received, whichever is later. After 45 days
the Contractor may assess overdue account charges the highest rale permitted by
applicable law per month on the outstanding balance, unless a different late payment
amount is specified in a Participating Addendum, Order, or otherwige prescribed by
applicable law. Payments will be remitted by mail. Payments may be made via a State or
political subdivision "Purchasing Card”™ with no additional charge.

18. Warranty

Warranty provisions govern where specified elsewhere in the documents that constitute the
Master Agreement; otherwise this section governs. The Contractor warrants for a period of
ane year from the date of Acceptance that: (a) the Product performs according to all specific
claims that the Contractor made in its response to the solicitation, (b) the Product is suitabte
for the ordinary purposes for which such Product is used, (c) the Product is suitable for any
special purposes identified in the solicitation or for which the Purchasing Entity has relied on
the Contractors skill or judgment, (d) the Product is designed and manufactured in a
commercially reasonable manner, and (e) the Product is free of defects. Upon breach of
the warranty, the Contractor will repair or replace (at no charge to the Purchasing Entity) the
Product whose nonconformance is discovered and made known to the Contractor. If the
repaired and/or replaced Product proves to be inadequate, or fails of its essential purpose,
the Contractor will refund the full amount of any payments that have been made. If
Contractor is not the manufacturer of the product Contractor shall pass through all
manufacturer's warranty to Purchasing Entity. The rights and remedies of the parties under
this warranty are in addition to any other rights and remedies of the parties provided by law
or equity, including, without limitation, actual damages, and, as applicable and awarded
under the law, to a prevailing party, reasonable attorneys’ fees and costs.

19. Title of Product

Upan Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Entity
title to the Product free and clear of all liens, encumbrances, or other securily interests.
Transfer of title to the Product shall include an irrevocable and perpetual license to use any
Embedded Software in the Product. If Purchasing Entity subsequently transfers title of the
Product to another entity, Purchasing Entity shall have the right to transfer the license to
use the Embedded Software with the transfer of Product title. A subsequent transfer of this
software license shall be at no additional cost or charge to either Purchasing Entity or
Purchasing Entity's transferee.
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20. License of Pre-Existing Intellectual Property

Contractor grants to the Purchasing Entity a nonexclusive, perpetual, royalty-free,
irrevocable, license to use, publish, translate, reproduce, transfer with any sale of tangible
media or Product, perform, display, and dispose of the Intellectual Property, and its
derivatives, used or delivered under this Master Agreement, but not created under it (“Pre-
existing Inteflectual Property”). The Contractor shall be responsible for ensuring that this
license is consistent with any third party rights in the Pre-existing Intellectual Property.

General Provisions

21. Insurance

a. Unless otherwise agreed in a Parficipating Addendum, Contractor shall, during the term
of this Master Agreement, maintain in full force and effect, the insurance described in this
section. Contractor shall acquire such insurance from an insurance carrier or carriers
licensed to conduct business in each Participating Entity's state and having a rating of A,
Class Vi or better, in the most recently published edition of A.M. Best's Insurance Reports.
Failure to buy and maintain the required insurance may result in this Master Agreement’s
termination or, at a Participating Entity’s option, result in termination of its Participating
Addendum.

b. Coverage shall be written on an occurrence basis. The minimum acceptable limits shall
be as indicated below:

(1) Commercial General Liability covering premises operations, independent
contractors, products and completed operations, blanket contractual liability,
personal injury (including death), advertising liability, and property damage, with a
limit of not less than $1 million per occurrence/$2 million general aggregate;

(2) Contractor must comply with any applicable State Workers Compensation or
Employers Liability Insurance requirements.

c¢. Contractor shall pay premiums on all insurance policies. Contractor shall provide notice
to a Participating Entity who is a state within five (5) business days after Contractor is first
aware of expiration, cancellation or nonrenewal of such policy or is first aware that
cancellation is threatened or expiration, nonrenewal or expiration otherwise may occur.

d. Prior to commencement of performance, Contractor shall provide to the Lead State a
written endorsement to the Contractor's general liability insurance policy or other
documentary evidence acceptable to the Lead State that (1) names Oregon, and the
Participating States identified In the Request for Proposal as additional insureds, (2)
provides that written notice of cancellation shall be delivered in accordance with the policy
provisions, and (3) provides that the Contractor’s liability insurance policy shall be primary,
with any liability insurance of any Participating State as secondary and noncontributory.
Unless otherwise agreed in any Participating Addendum, other state Participating Entities’
rights and Contractor's obligations are the same as those specified in the first sentence of
this subsection except the endorsement is provided to the applicable state.
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e. Contractor shall furnish to the Lead State copies of certificates of all required insurance in
a form sufficient to show required coverage within thirty (30) calendar days of the execution
of this Master Agreement and prior to performing any work. Copies of renewal certificates
of all required insurance shall be furnished within thirty (30) days after any renewal date to
the applicable state Participating Entity. Failure to provide evidence of coverage may, at
the sole option of the Lead State, or -any Participating Entity, result in this Master
Agreement's termination or the termination of any Participating Addendum.

f. Coverage and limits shall not limit Contractor’s liability and obligations under this Master
Agreement, any Participating Addendum, or any Purchase Order.

22. Records Administration and Audit

a. The Contractor shall maintain books, records, documents, and other evidence pertaining
to this Master Agreement and Orders placed by Purchasing Entities under it to the extent
and in such detail as shall adequately reflect performance and administration of payments
and feee. Contractor shall permit the Lead State, a Participating Entity, a Purchasing Entity,
the federal govemment (including its grant awarding entities and the U.S. Comptroller
General), and any other duly authorized agent of a governmental agency, to audit, inspect,
examine, copy and/or transcribe Contractor's books, documents, papers and records
directly pertinent to this Master Agreement or orders placed by a Purchasing Entity under it
for the purpose of making audits, examinations, excerpts, and transcriptions. This right
shall survive for a period of five (5) years following termination of this Agreement or final
payment for any order placed by a Purchasing Entity against this Agreement, whichever is
later, or such longer period as is required by the Purchasing Entity's state statutes, to
assure compliance with the terms hereof or te evaluate performance hereunder.

b. Without limiting any other remedy available to any governmental entity, the Contractor
shall reimburse the applicable Lead State, Participating Entity, or Purchasing Entity for any
overpayments inconsistent with the terms of the Master Agreement or Orders or
underpayment of fees found as a result of the examination of the Contractor's records.

¢. The rights and obligations herein exist in addition to any quality assurance obligation in
the Master Agreement requiring the Contractor to seif-audit contract obligations and that
permits the Lead State to review compliance with those obligations.

23. Confidentiality, Non-Disclosure, and Injunctive Relief

a. Confidentiality. Contractor acknowledges that it and its employees or agents may, in the
course of providing a Product under this Master Agreement, be exposed to or acquire
information that is confidential to Purchasing Entity or Purchasing Entity's clienfs. Any and
all information of any form that is marked as confidential or would by its nature be deemed
confidential obtained by Contractor or its employees or agents in the performance of this
Master Agreement, including, but not necessarily limited to (1) any Purchasing Entity's
records, (2) personnel records, and (3) information concerning individuals, is confidential
information of Purchasing Entity (“Confidential Information”). Any reports or other
documents or items (including software) that result from the use of the Confidential
Information by Contractor shall be treated in the same manner as the Confidential
Information. Confidential Information does not include information that (1) is or becomes
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(other than by disclosure by Contractor) publicly known; (2) is fumnished by Purchasing
Entlty to others without restrictions similar to those imposed by this Master Agreement (3)
is rightfully in Contractor's possession without the obligation of nondisclosure prior to the
time of its disclosure under this Master Agreement; (4) is obtained from a source other than
Purchasing Entity without the obligation of confidentiality, (5) is disclosed with the written
consent of Purchasing Entity or; (6) is independently developed by smployees, agents or
subcontractors of Contractor who can be shown to have had no access to the Confidential

Informatian.

b. Non-Disclosure. Contractor shall hold Confidential Information in confidence, using at
least the industry standard of confidentiality, and shall not copy, reproduce, sell, assign,
license, market, transfer or otherwise dispose of, give, or disclose Confidential Information
to third parties or use Confidential Information for any purposes whatsoever other than what
is necessary to the performance of Orders placed under this Master Agreement. Contractor
shall advise each of its employees and agents of their obligations to keep Confidential
Information confidential. Contractor shall use commercially reasonable efforts to assist
Purchasing Entity in identifying and preventing any unauthorized use or disclosure of any
Confidential Information. Without limiting the generality of the foregoing, Contractor shall
advise Purchasing Entity, applicable Participating Entity, and the Lead State immediately if
Contractor learns or has reason fo believe that any person who has had access to
Confidential Information has violated or intends to violate the terms of this Master
Agreement, and Contractor shall at its expense cooperate with Purchasing Entity in seeking
injunctive or other equitable relief in the name of Purchasing Entity or Contractor against
any such person. Except as directed by Purchasing Entity, Contractor will not at any time
during or after the term of this Master Agreement disclose, directly or indirectly, any
Confidential Information to any person, except in accordance with this Master Agreement,
and that upon termination of this Master Agreement or at Purchasing Entity's request,
Contractor shall turn over to Purchasing Entity all documents, papers, and other matter in
Contractor's possession that embody Confidential Information. Notwithstanding the
foregoing, Contractor may keep one copy of such Confidential Information necessary for
quality assurance, audits and evidence of the performance of this Master Agreement.

c¢. Injunctive Relief. Contractor acknowledges that breach of this section, including
disclosure of any Confidential Information, will cause irreparable injury to Purchasing Entity
that is inadequately compensable in damages. Accordingly, Purchasing Entity may seek
and obtain injunctive relief against the breach or threatened breach of the foregoing
undertakings, in addition to any other legal remedies that may be available. - Contractor
acknowledges and agrees that the covenants contained herein are necessary for the
protection of the legitimate business interests of Purchasing Entity and are reasonable in

scope and content.

d. Purchasing Entity Law. These provisions shall be applicable only to extent they are not
in conflict with the applicable public disclosure laws of any Purchasing Entity.

e. The rights granted Purchasing Entities and Contractor obligations under this section
shall also extend to the cooperative’s Confidential Information, defined to include
Participating Addenda, as well as Orders or transaction data relating to Orders under this
Master Agreement that identify the entity/customer, Order dates, line item descriptions and
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volumes, and prices/rates. This provision does not apply to disclosure to the Lead State, a
Participating State, or any governmental entity exercising an audit, inspection, or
examination pursuant to section 23. To the extent pemitted by law, Contractor shall notify
the Lead State of the identity of any entity seeking access to the Confidential Information
described in this subsection.

24. Public Information

This Master Agreement and all related documents are subject to disclosure pursuant to the
Purchasing Entity’s public information laws.

25. Assignment/Subcontracts

a. Contractor shail not assign, sell, transfer, subcontract or sublet rights, or delegate
responsibilities under this Master Agreement, in whole or in part, without the prior written
approval of the Lead State.

b. The Lead State reserves the right to assign any rights or duties, including written
assignment of contract administration duties to NASPO Cooperative Purchasing
Organization LLC, doing business as NASPO ValuePoint and other third parties.

26. Changes Iin Contractor Reprasentation

The Contractor must notify the Lead State of changes in the Contractor's key administrative
personnel managing the Master Agreement in writing within 10 calendar days of the change.
The Lead State reserves the right to approve changes In key personnel, as identified in the
Contractor's proposal. The Contractor agrees to propose replacement key personnel having
substantially equal or better education, training, and experience as was possessed by the key
person proposed and evaluated in the Contractor’s proposal.

27. Independent Contractor

The Contractor shall be an independent contractor. Contractor shall have no authorization,
express or implied, to bind the Lead State, Participating States, other Participating Entities,
or Purchasing Entities to any agreements, settlements, liability or understanding
whatsoever, and agress not to hold itself out as agent except as expressly set forth herein
or as expressly agreed in any Participating Addendum.

28. Cancellation

Unless otherwise stated, this Master Agreement may be canceled by either party upon 60
days written notice prior to the effective date of the cancellation. Further, any Participating
Entity may cancel its participation upon 30 days written notice, unless otherwise limited or
stated in the Participating Addendum. Cancellation may be in whole or in part. Any
cancellation under this provision shall not affect the rights and obligations attending orders
outstanding at the time of cancellation, Including any right of a Purchasing Entity to
indemnification by the Contractor, rights of payment for Products delivered and accepted,
rights attending any warranty or default in performance in association with any Order, and
requirements for records administration and audit. Canceliation of the Master Agreement
due to Contractor default may be immediate.
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29. Force Majeure

Neither party to this Master Agreement shall be held responsible for delay or default caused
by fire, riot, unusually severe weather, other acts of God, or war which are beyond that
party's reasonable control. The Lead State may fterminate this Master Agreement after
determining such delay or default will reasonably prevent successful performance of the

Master Agreement.

30. Defauits and Remedies

a. The occurrence of any of the following events shall be an event of default under this
Master Agresment:
(1) Nonperformance of contractual requirements; or
(2) A material breach of any termm or condition of this Master Agreement; or
(3) Any certification, representation or warranty by Contractor in response to the
solicitation or in this Master Agreement that proves to be untrue or materially
misleading; or
{4) Institution of proceedings under any bankruptcy, insolvency, reorganization or
similar law, by or against Contractor, or the appointment of a receiver or similar

officer for Contractor or any of its property, which is not vacated or fully stayed within
thirty (30) calendar days after the institution or occurrence thereof, or

(5) Any default specified in another section of this Master Agreement.

b. Upon the occurrence of an event of default, the Lead State shall issue a written nofice of
defauilt, identifying the nature of the default, and providing a period of 15 calendar days in
which Contractor shall have an opportunity to cure the default. The Lead State shall not be
required to provide advance written notice or a cure period and may immediately terminate
this Master Agreement in whole or in part if the Lead State, in ifs sole discretion, determines
that it is reasonably nacessary to preserve public safety or prevent immediate public crisis.
Time allowed for cure shall not diminish or eliminate Contractor's liability for damages,
including liquidated damages to the extent provided for under this Master Agreement.

c. If Contractor is afforded an opportunity to cure and fails to cure the default within the
period specified in the written notice of default, Contractor shall be in breach of its
obligations under this Master Agreement and the Lead Stafe shall have the right to exercise

any or all of the following remedies:
(1) Exercise any remedy provided by law; and

(2) Terminate this Master Agreement and any related Contracts or portions thereof:
and

(3) Impose liquidated damages as provided in this Master Agreement; and

{4) Suspend Contractor from being able to respond to future bid solicitations; and
(5) Suspend Contractor's performance; and

(6) Withhold payment until the default is remedied.

d. Unless otherwise specified in the Participating Addendum, in the event of a default under
a Participating Addendum, a Participating Entity shall provide a written notice of defauit as
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described in this section and shall have all of the rights and remedies under this paragraph
regarding its participation in the Master Agreement, in addition to those set forth in its
Participating Addendum. Unless otherwise specified in a Purchase Order, a Purchasing
Entity shall provide written notice of default as described in this section and have all of the
rights and remedies under this paragraph and any applicable Participating Addendum with
respect to an Order placed by the Purchasing Entity. Nothing in these Master Agreement
Terms and Conditions shall be construed to limit the rights and remedies available to a
Purchasing Entity under the applicable commercial code.

31. Walver of Breach

Failure of the Lead State, Participating Entity, or Purchasing Entity to declare a default or
enforce any rights and remedies shall not operate as a waiver under this Master Agreement
or Participating Addendum. Any waiver by the Lead State, Participating Entity, or
Purchasing Entity must be in writing. Waiver by the Lead State or Participating Entity of any
default, right or remedy under this Master Agreement or Participating Addendum, or by
Purchasing Entity with respect fo any Purchase Order, or breach of any terms or
requirements of this Master Agreement, a Participating Addendum, or Purchase Order shall
not be construed or operate as a waiver of any subsequent default or breach of such term
or requirement, or of any cother term or requirement under this Master Agreement,
Participating Addendum, or Purchase Order.

32. Debarment

The Contractor certifies that neither it nor ite principals are presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in this
transaction (contract) by any governmental depariment or agency. This certification
represents a recurring certification made at the time any Order is placed under this Master
Agreement. If the Contractor cannot certify this statement, attach a written explanation for
review by the Lead State.

33. Indemnification

a. The Contractor shall defend, indemnify and hold harmless NASPO, NASPO Cooperative
Purchasing Organization LLC (doing business as NASPO VaiuePoint), the Lead State,
Participating Entities, and Purchasing Entities, along with their officers and employees, from
and against third-party claims, damages or causes of action including reasonable attorneys’
fees and related costs for any death, injury, or damage to tangible property arising from .
act(s), error(s), or omission(s) of the Contractor, its employees or subcontractors or
volunteers, at any tier, relating to the performance under the Master Agreement.

b. Indemnification - Intellectual Property. The Contractor shall defend, indemnify and hold
harmless NASPO, NASPO Cooperative Purchasing Organization LLC (doing business as
NASPO ValuePoint), the Lead State, Participating Entities, Purchasing Entities, along with
their officers and employees ("Indemnified Party"), from and against claims, damages or
causes of action including reasonable attorneys’' fees and related costs arising out of the
claim that the Product or its use, infringes Intellectual Property rights (“Intellectual Property
Claim") of another person or entity.

(1) The Contractor's obligations under this section shall not extend to any
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combination -of the Product with any other product, system or method, unless the Product,
system or method is:

(a) provided by the Contractor or the Contractor’s subsidiaries or affiliates;
(b) specified by the Contractor to work with the Product; or-

(c) reasonably required, in order fo use the Product in its intended manner,
and the infringement could not have been avoided by substituting another
reasonably available product, system or method capable of performing the
same function; or

(d) it would be reasonably expected to use the Product in combination with
such product, system or method.

(2) The Indemnified Parly shall notify the Contractor within a reasonable time after
receiving notice of an Intellectual Property Claim. Even if the Indemnified Party fails to
provide reasonable notice, the Contractor shall not be relieved from its obligations unless
the Contractor can demonstrate that it was prejudiced in defending the Intellectual Property
Claim resulting in increased expenses or loss to the Contractor. If the Contractor promptly
and reasonably investigates and defends any Intellectual Property Claim, it shall have
control over the defense and settlement of it. However, the Indemnified Party must consent
in writing for any money damages or obligations for which it may be responsible. The
Indemnified Party shall furnish, at the Contractor's reasonable request and expense,
information and assistance necessary for such defense. If the Contractor fails to vigorously
pursue the defense or settiement of the Intellectual Property Claim, the Indemnified Party
may assume the defense or settiement of it and the Contractor shall be liable for all costs
and expenses, including reasonable aftomeys’ fees and related costs, incurred by the
Indemnified Parly in the pursuit of the Intellectual Property Claim. Unless otherwise agreed
in writing, this section is not subject to any limitations of liability in this Master Agreement or
in any other document executed in conjunction with this Master Agreement.

34. No Waiver of Sovereign Immunity

In no event shall this Master Agreement, any Participating Addendum or any contract or any
Purchase Order issued thereunder, or any act of the Lead State, a Participating Entity, or a
Purchasing Entity be a waiver of any form of defense or immunity, whether sovereign
immunity, governmental immunity, immunity based on the Eleventh Amendment to the
Constitution of the United States or otherwise, from any claim or from the jurisdiction of any

court.

This section applies to a claim brought against the Participating Entities who are states
only to the extent Congress has appropriately abrogated the state’s sovereign immunity
and is not consent by the state to be sued in federal court. This section is also not a waiver
by the state of any form of immunity, including but not limited to sovereign immunity and
immunity based on the Eleventh Amendment to the Constitution of the United States.

35. Governing Law and Venue
a. The procurement, evaluation, and award of the Master Agreement shall be governed by
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and construed in accordance with the laws of the Lead State sponsoring and administering
the procurement. The construction and effect of the Master Agreement after award shall be
govemed by the law of the state serving as Lead State. The construction and effect of any
Participating Addendum or Order against the Master Agreement shall be governed by and
construed in accordance with the laws of the Participating Entity’'s or Purchasing Entity's
State.

b. Unless otherwise specified in the RFP, the venue for any protest, claim, dispute or action
relating to the procurement, evaluation, and award is In the Lead State. Venue for any
claim, dispute or action concerning the terms of the Master Agreement shall be in the state
serving as Lead State. Venue for any claim, dispute, or action concerning any Order placed
against the Master Agreement or the effect of a Participating Addendum shall be in the
Purchasing Entity's State.

¢. If a claim is brought in a federal forum, then it must be brought and adjudicated solely
and exclusively within the United States District Coust for (in decreasing order of priority):
the Lead State for claims relating to the procurement, evaluation, award, or contract
performance or administration If the Lead State is a party; a Participating State if a named
party; the state where the Participating Entity or Purchasing Entity is located If either is a
named party. -

36. Assignment of Antitrust Rights

Contractor irrevocably assigns to a Parlicipating Entity who is a state any claim for relief or
cause of action which the Contractor now has or which may accrue to the Contractor in the
future by reason of any violation of state or federal antitrust laws (15 U.S.C, § 1-15 or a
Participating Entity’s state antitrust provisions), as now in effect and as may be amended
from time o time, in connection with any goods or services provided in that state for the
purpose of camrying out the Contractor's obligations under this Master Agreement or
Participating Addendum, including, at the Participating Entity's option, the right to control
any such litigation on such claim for relief or cause of action.

37. Contract Provisions for Orders Utilizing Federal Funds -

Pursuant to Appendix |l to 2 Code of Federal Regulations (CFR) Part 200, Contract
Provisions for Non-Federal Entity Contracts Under Federal Awards, Orders funded with
federal funds may have additional contractual requirements or certifications that must be
satisfied at the time the Order is placed or upon delivery. These federal requirements may
be proposed by Participating Entities in Participating Addenda and Purchasing Entities for
incorporation in Orders placed under this Master Agreement.

38. Leasing or Alternative Financing Methods

The procurement and other applicable laws of some Purchasing Entities may permit the use
of leasing or altemative financing methods for the acquisition of Products under this Master
Agreement. Where the terms and conditions are not otherwise prescribed in an applicable
Participating Addendum, the terms and conditions for leasing or alternative financing
methods are subject to negotiation between the Contractor and Purchasing Entity.

Authorized Signatures:
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The State of Oregdn acting jly and through its Department of Administrative
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Approved pursuant to ORS 291.047
Oregon Department of Justice

By: Karen Johnson via emall
Sr. Assistant Attorney General

Date: April 24, 2018
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eMarket Center Appendix to NASPO ValuePoint Master Agreement

a. This Appendix applies whenever a catalog hosted by or integration of a punchout site
with eMarket Center is required by the solicitation or either solution is proposed by a
Contractor and accepted by the Lead State. A

b. Supplier's interface with the eMarket Center. There is no cost charged by JAGGAER fo
the Contractor for loading a hosted catalog or infegrating a punchout site.

¢. At a minimum, the Contractor agrees to the following:

(1) Implementation Timeline; NASPO ValuePoint eMarket Center Site Admin shall
provide a written request to the Contraclor fo begin enablement process. The Contractor
shall have fifteen (15) days from receipt of written request to work with NASPO ValuePoint
and JAGGAER to set up. an enablement schedule, at which time JAGGAER's technical
documentation shall be provided to the Contractor. The schedule will include future calls
and milestone dates related to test and go live dates. The contractor shall have a total of
Ninety (80) days to deliver either a (1) hosted catalog or (2) punch-out catalog, from date of
recelpt of written request,

(2) NASPO ValuePoint and JAGGAER will work with the Contractor, to decide which
of the catalog structures (either hosted or punch-out as further described below) shall be
provided by the Contractor. Whether hosted or punch-out, the catalog must be strictly
limited to the Contractor's awarded contract offering (e.g. products and/or services
not authorized through the resulting cooperative contract should not be viewable by
NASPO ValuePolnt Participating Entity users).

(a) Hosted Catalog. By providing a hosted catalog, the Contractor is providing
a list of its awarded products/services and pricing in an electronic data file in a format
acceptable to JAGGAER, such as Tab Delimited Text files. In this scenario, the
Contractor must submit updated electronic data [Insert Time Frame Here] to the
eMarket Center for the Lead State’s approval to maintain the most up-to-date version
of its product/service offering under the cooperative contract in the eMarket Center.

(b) Punch-Out Catalog. By providing a punch-out catalog, the Contractor is
providing Its own online catalog, which must be capable of being integrated with the
eMarket Center as a. Standard punch-in via Commerce eXtensible Markup
Language (cXML). In this scenario, the Contractor shall validate that its online
catalog is up-to-date by providing a written update every six months to the Lead
State stating they have audited the offered products/services and pricing listed on its
online catalog. The site must also return detalled UNSPSC codes (as outlined in line
3) for each line item, Contractor also agrees fo provide e-Quote functionality to
facilitate volume discounts.

d. Revising Pricing and Product Offerings: Any revisions to product/service offerings (new
products, altered SKUs, new pricing etc.) must be pre-approved by the Lead State and shall
be subject to any other applicable restrictions with respect to the frequency or amount of
such revisions. However, no cooperative contract enabled in the eMarket Center may
include price changes on a more frequent basis than once per quarter. The following
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conditions apply with respect to hosted catalogs:

(1) Updated pricing files are required by the 1st of the month and shall go into
effect in the eMarket Center on the 1st day of the following month (i.e. file received
on 1/01/13 would be effective in the eMarket Center on 2/01/13). Files received after
the 1st of the month may be delayed up to a month (i.e. file received on 11/06/09
would be effect in the eMarket Center on 1/01/10).

(2) Lead State-approved price changes are not effective until implemented
within the eMarket Center. Errors in the Contractor's submitted pricing files will delay
the implementation of the price changes in eMarket Center.

e. Supplier Network Requirements: Contractor shall join the JAGGAER Supplier Network
(SQSN) and shall use JAGGAER's Supplier Portal to import the Contractor's catalog and
pricing, Into the JAGGAER system, and view reports on catalog spend and product/pricing
freshness. The Contractor can receive orders through electronic delivery (eXML) or through
low-tech options such as fax. More information about the SQSN can be found at
www.sciquest.com or call the JAGGAER Supplier Network Services team at 800-233-1121.

f. Minimum Requirements: Whether the Contractor is providing a hosted catalog or a
punch-out catalog, the Contractor agrees to meet the following requirements:

(1) Catalog must contain the most current pricing, including all applicable
administrative fees and/or discounts, as well as the most up-to-date product/service offering
the Contractor is authorized to provide in accordance with the cooperative contract; and

(2) The accuracy of the catalog must be maintained by Contractor throughout the
duration of the cooperative contract; and

(3) The Catalog must include a Lead Sfate contract identification number; and
(4) The Catalog must include detailed product line item descriptions; and
(5) The Catalog must include pictures when possible; and

(6) The Catalog must include any additional NASPO ValuePoint and Participating
Addendum requirements. Although suppliers in the SQSN nomally submit one (1) catalog,
it is possible fo have multiple contracts applicable to different NASPO ValuePoint
Participating Entities. For example, a supplier may have different pricing for state
government agencies and Board of Regents institutions. Suppliers have the ability and
responsibility fo submit separate contract pricing for the same catalog if applicable. The
system will deliver the appropriate contract pricing to the user viewing the catalog.

g. Order Acceptance Requirements: Contractor must be able to accept Purchase Orders via
fax or cXML. The Contractor shall provide positive confirmation via phone or email within
24 hours of the Contractor's receipt of the Purchase Order. If the Purchasing Order is
received after 3pm EST on the day before a weekend or holiday, the Contractor must
provide positive confirmation via phone or email on the next business day.
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h. UNSPSC Requirements: Contractor shall support use of the United Nations Standard
Product and Services Code (UNSPSC). UNSPSC versions that must be adhered to are
driven by JAGGAER for the suppliers and are upgraded every year. NASPO ValuePoint
reserves the right to migrate to future versions of the UNSPSC and the Contractor shall be
required to support the migration effort. All line items, goods or services provided under the
resulting statewide contract must be associated to a UNSPSC code. All line items must be
identified at the most detailed UNSPSC level indicated by segment, family, class and
commodity.

i. Applicabllity: Contractor agrees that NASPO ValuePoint controls which contracts appear
in the eMarket Center and that NASPO ValuePoint may elect at any time to remove any
supplier's offering from the eMarket Center.

j. The Lead State reserves the right to approve the pricing on the eMarket Center. This
catalog review right is solely for the benefit of the Lead State and Participating Entities, and
the review and approval shall not waive the requirement that products and services be
offered at prices (and approved fees) required by the Master Agreement.

k. Several NASPO ValuePoint Patrticipating Entities currently maintain separate JAGGAER
eMarketplaces, these Participating Entities do enable certain NASPO ValuePoint
Cooperative Contracts. In the event one of these entities elects to use this NASPCO
ValuePoint Cooperative Contract (available through the eMarket Center) but publish to their
own eMarketplace, the Contractor agrees to work in good faith with the entity and NASPO
ValuePoint to implement the catalog. NASPO ValuePoint does not anticipate that this will
require substantial additional efforts by the Contractor; however, the supplier agrees to take
commercially reasonable efforts to enable such separate JAGGAER catalogs.

(August 2017)
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Exhibit A to NASPO ValuePoint Master Agreement

SAMPLE PARTICIPATING ADDENDUM

MASTER AGREEMENT # 8497
FORM PARTICIPATING ADDENDUM

NASPO ValuePoint ’ NASPO
PARTICIPATING ADDENDUM

Facilities Maintenance and Repair & Va I u e Po i nt

Operations (MRO) and Industrial Supplies
Lead by the State of Oragon

Master Agreement #: 8497
Contractor. Fastenal Company (Contractor)

Participating Entity: State of XXXXX

The following Goods or services are included in this Addendum:
» Removable Example: All Goods and accessories listed on the Contractor page of the
NASPO ValuePoint website.

The following Goods or services are not included in this Addendum:

* Removable Example: Product modifications.
» Removable Example: Installation services.

Master Agreement Terms and Conditions:

1. Scope: This addendum covers the Facilities Maintenance and Repair & Operations
and Industrial Supplies led by the State of Oregon for use by state agencies and other
entities located in the Participating State Jor Stafe Entity] authorized by that State’s
statutes to utilize State contracts with the prior approval of the State's Chief
Procurement Official.

[Removable Instruction: Participating States should ensure that paragraph 2 properly
defines the scope of participation. The model language in paragraph enables participation
by all political subdivisions, institutions of higher education, and other entities included in

the state’s statewide contract program.]

2. Patticipation: This NASPO ValuePoint Master Agreement may be used by all state
agencies, institutions of higher institution, political subdivisions and other entities
authorized to use statewide contracts in the State of [xxo0000x]. Issues of interpretation
and eligibility for participation are solely within the authority of the State Chief

Procurement Official.
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3.

Prmary Contacts: The primary contact individuals for this Participating Addendum are
as follows (or their named successors):

Contractor

Name:
Address:
Telephone:
Fax:

Email:

Participating Entity

4.

Name:
Address:
Telephone:
Fax:

Email:

Participating Entity Modifications Or Additions To The Master Agreement

These modifications or additions apply only to actions and relationships within the
Participating Entity.
Participating Entity must check one of the boxes below.

[__] No changes to the terms and conditions of the Master Agreement are required.

[_] The following changes are madifying or supplementing the Master Agreement terms
and conditions.

[Removable [nstruction: insert text here fo address specific changes to the terms and

conditions. Indicate which section numbers of the Master Agreement are modified. If no
changes are required, check the box above and delete this paragraph.j

5.

Lease ments: [if applicable, insert a statement about whether or not equipment
lease agreement terms and conditions included in the Master Agreement have been
approved for use by the Participating State and any restrictions or requirements for the
use of the lease agreement language in the Master Agreement. If not applicable, mark
Section 5 as “Reserved”.]

Subcontractors: All contactors, dealers, and resellers authorized in the State of
Pooxxxx], as shown on the dedicated Contractor (cooperative contract) website, are
approved to provide sales and service support to participants in the NASPO ValuePoint
Master Agreement. The contractor's dealer participation will be in accordance with the
terms and conditions set forth in the aforementioned Master Agresment.

Orders: Any order placed by a Participating Entity or Purchasing Entity for a product
and/or service available from this Master Agreement shall be deemed to be a sale under
(and governed by the prices and other terms and conditions) of the Master Agreement
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unless the parties to the order agree in writing that another contract or agreement
applies to such order.

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of
execution by both parties below.

Participating Entity: Contractor;
‘Signature: ' " | Signature: .
Name: ' Name:

Title: Title:

Date: Date:

[Additional signatures may be added if required by the Participating Entity]
For questions on executing a participating addendum, please contact:

NASPO ValuePoint

Cooperative Davelopment Coordinator: Shannon Berry

Telephone: 775-720-3404

Email: sherrry@naspovaluepoint.org

A}

[Please email fully executed PDF copy of this
document to
ovalu t.o '
to support documentation of participation and
posting in appropriate data bases.]
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Exhibit B to NASPO ValuePoint Master Agreement

Description of Products, Price, and Services

1. Products: Contractor may provide Products and Services from the following
categories:

Janitorial Equip. & Supplies {does not include Sanitation Cleaning Chemicals)

Sanitation Cleaning Chemicals (does not include Janitorial Equipment &
Supplies)

Fasteners

Material Handling

Plumbing

Power Sources

Outdoor Garden

Lamps, Lighting, Ballasts

HVAC

Hand Tools

Power Tools (excluding automotive related tools and products)
Electrical

Paint

Security

Safety (does not include any public safety equipment)

Purchasing Entities may access Contractor's catalog for above products at link:

hitps://www fastenal.com/login
2. Services:
2.1 ESB/MBE/WBE/DV & DBE Programs:

Confractor recognizes the many opportunities small and diverse
businesses provide as our suppliers, vendors and strategic customers.
Our Supplier Diversity program facilitates the demand for small
business advocacy among city/statellocal govemment. Understanding
this demand helps Contractor provide opportunities to small and
diverse businesses in the United States.

2.1.1 2nd Tier Program:
Contractor has committed to building relationships with, and purchasing
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goods and services from, qualified small and diverse businesses to the
maximum extent possible while meeting our standards for quality and
reliability. This program is not limited to just Woman-Owned and
Minority-Owned Business Enterprises; we also support and offer
products supplied by Small Businesses, Small Disadvantaged
Businesses, Veteran-Owned and Service Disabled Veteran-Owned
Businesses, and HUB Zone certified businesses. No matter the request
or certification criteria, Contractor's Supplier Diversity team can help.

2.1.2 1st Tier Authorized Reseller Program:

Certain projects, contracts and companies have a very high demand
for diversity spend. Our 1st tier program establishes strategic alliances
with diverse businesses serving as authorized channels of distribution
for Fastenal’s products and services. Contractor’s 1st tier program
features strategic partners with a wide range of manufacturing,
distribution and service capabilities as well as a full complement of
supplier diversity certifications, including Small Business (SBE), Small
Disadvantaged Business (SDB), Minority Business Enterprise (MBE),
Disadvantaged Business Enterprise (DBE), Woman Business
Enterprise (WBE), Small Veteran-Owned Business (SVOB), Small
Disabled Veteran-Owned Business (SDVOB), HUB Zone Business

(HUB)

2.2 Growth Incentives:
Contractor's pricing includes contract incentives, a fixed category
discount structure, market basket pricing that is firm for 12 months, pre-
paid standard ground shipping, product warranties, and inventory
management solutions.

2.21

Contractor is offering an aggressive Growth Incentive Program for the
Participating State in order to have the ability to not only bring value to
their supply chain, but encourage participation with activities which will
provide even greater savings through program compliance. The
incentive structure provided through Contractor will act as a tool for the
Purchasing Entity to assist with driving compliance to the operations
within their organization that can reduce the operational expense
involved with the supply chain.

2.2.2 Growth Incentive Program Choices:

Single Award

Multiple Award with Fasteners & Safety Categories Single Award
Multiple Award

Multiple Award with incentive for Political Subdivision / Higher
Education to select Single Award

Contractor will work with each Purchasing Entity to analyze which
incentive program will maximize the value within the supply chain

PON=
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structure they wish to implement. The Purchasing Entity will have the
opportunity to analyze and identify the program which creates the
greatest value in relation to their individual needs with the participating
addendum.

2.3 The quality and availabilify of recycling or other sustainability programs,
including products or services offered:

Contractor will work with the Purchasing Entity to better enable the .
State to achieve sustainability goals established by the State.

24 The quality and availability of recycling or other sustainability
environmental conservation programs, including products and/or
services offered:

Contractor will work closely with the Purchasing Entity to identify and
implement environmental conservation programs.

25 The number of available green environmentally preferable products
that meet the solicitation’s specifications available, showing a robust
supply of green/sustainable products:

Contractor's robust green and sustainable offering includes more than
48,000 products.

Green products are clearly marked with the Fastenal "green” icon to the
right, indicating that the tem offers environmental benefits according to
either a 3™ party certifying agency (EcoLogo, Green Seal, etc.) or
information provided by the manufacturer. You can search for available
green products in each category on Fastenal.com (under Promotions &
Special Interests). Contractor also offers an eCatalog of green product
solutions found at: Fastenal.com > Products > Green ltems.

26 Recycling Programs:

o Ink & Toner Cartridge Recycling — Fastenal also offers simple,
convenient recycling of printer cartridges. Let us do the work for you;
it's easy, quick and free,

s RecyclePak® - When the container is full, simply ship it out — it's
prepaid. Fastenal offers a wide range of RecyclePak packaging to
meet your hazardous material recycling needs.

2.7 Contractor's Standard Return Policy:
Contractor must approve cancellation of any order prior to shipment.
Any returns for shipping errors, damage or loss upon delivery must be
reported within 10 days of the delivery date. Except as otherwise
agreed, Products will not be accepted for retum after 30 days from the
date of delivery to the Purchasing Entity. Any cancellation or retums
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accepted after 30 days may be subject to a restocking fee and other
charges, for which the Purchasing Entity shall be responsible. Al
retums should be made to a Fastenal branch or as otherwise
designated by Fastenal, and must be in resalable condition and
accompanied with an Invoice.

Sourced Items ordered and delivered to the Purchasing Entity may be
non-returnable and non-refundable. Sourced ltems that have been
ordered by the Purchasing Entity and are non-cancelable by the
manufacturer, Purchasing Entity must accept and pay for the delivered
quantities, excluding nori-conforming items. If Purchasing Entity
requests to cancel a Sourced ltem order prior to shipment or dslivery,
Seller will exercise reasonable commercial efforts to discontinue the
production of the items by the manufacturer. However, Purchasing
Entity will be responsible for any restocking fee or costs imposed by the
manufacturer related to the cancellation of the Sourced item. In the
event the Purchasing Entity requests Seller to stock and maintain an
inventory of certain quantities of Sourced ltem for Purchasing Entity,
Purchasing Entity agrees to purchase ali remaining Sourced Iltems
maintained by Seller in its inventory at the time the purchase order or
contract is terminated or within thirty (30) days after Purchasing Entity
discontinues use of the Sourced ltem.

2.8 Distribution points:

Fastenal’s distribution footprint allows for delivery schedules of 24 to 48
hours on many in-stock items by offering same-day service in 2,100+
local markets. Contractor has the ability to cost-effectively operate local
branches in not only major cities but also small towns and rural areas
across North America, positioning dedicated service teams and
customized inventory minutes away from the Purchasing Entity
locations.

Contractor's branch-based service model enables Fastenal to:

¢ Stock product locally for immediate availability;

e Tailor local branch inventory to match Participating State’s needs;

» Manage Purchasing Entities inventory to lower their total cost of

ownership; and
» Provide industry leading in-person, flexible, value added customer

service

Branches are serviced by the nearest of 17 Fastenal distribution
centers throughout the U.8. through our company-owned fleet:

s Fleet Vehicles: 7,580

e Semis: 3256

e Straight Trucks: 150

e Sprinters: 139

Contractor's U.S.-based distribution centers are located in Akron, OH;
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Atlanta, GA; Denton, TX; Edwardsville, KS; High Point, NC; Houston,
TX; Indianapolis, IN; Jessup, PA; Lakewood, WA; Leominster, MA;
Modesto, CA; Orlando, FL; Pearl City, Hl; Salt Lake City, UT; Spokane
Valley, WA; and Winona, MN.

Contractor is able to offer same-day inside delivery in 2,100+ local
markets by a local Fastenal customer service representative,
something no other industrial supplier can do. The key to this solution
has been our ability to cost-effectively operate local branches in not
only major cities but also small towns and rural areas across North
America, positioning dedicated service teams and customized
inventory minutes away from the Purchasing Entity locations.

The maps below show the area our local branch teams can service
within 30 minutes and 60 minutes. If Purchasing Entities have a need,
Fastenal can generally fulfill the need within the hour.

2.9 Scope of geographical coverage offered:
Contractor is offering coverage of all 50 states, Puerto Rico, and
Guam.

2.10 Accurate and meaningful marking of green products in the on-line

catalog when applicable:

Contractor provides accurate and meaningful labeling of
environmentally preferable products offered in our on-line
catalog through the green leaf symbol to the right.

3. Additional Services:
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3.1 Contract Management Retail Store/Will Call Availability:

Contractor branches are open 8:00am fo 5:00pm Monday through
Friday, local time. See Exhibit E Contractor's listing of branches

incorporated by reference.

Contractor has trained and capable employees that will interact with the
Participating Entity and has regional, senior, and executive
management responsible for supporting the Purchasing Entity.

32 Reporting Capabilities Disaster Recovery Plan:
Contractor will provide reporting/analysis. Contractor will work with the
Purchasing Entity to provide access to their order information, through
various history reporis, spend analysis, pricing audit, and various other
reports.

Given the importance of data for information and reporting, it is critical
that Contractor stores this information well. Contractor shall backup
Data and transaction logs so that information can be restored in the
event of hardware or other failure.

33 Web based ordering System:
Contractor's website at Fastenal.com is a state-of-the-art transactional

website hosting the online catalog with visibility and access to:

Descriptions

Images

Product Specifications
CAD Drawings

SDS Sheets

Contract Price
Shopping Cart

Order History
Product Availability
Order Templates

The website is available from a traditional browser and via a mobile
app for use by the Purchasing Entity that may be away from an office.
Contractor offers punch out solutions to the Purchasing Entity that
requires them.

34 Contractors point of contact information:

Conftractor can be contacted at:

Toll Free: 877 507-7555

Email: nasposupport@fastenal.com

Website: www.fastenal.com/naspo-value-point

FAX: 866 664-1246
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Remit to:

Fastenal Company
2001 Theurer Bivd.
Winona, MN 55987

3.5 E- Commerce and Web Catalog Capabilities:

(1) Display contract pricing and muiltiple search options from narrow
options to specific search criteria:

Contractor allows the Purchasing Entity to search and filter by the
following attributes:

o product categories
descriptions
key words
manufactures
manufacturer part numbers
industry part numbers
competitor part numbers
customer-specific part numbers
green products

(2) On-line ordering capability:

Contractor hosts a state-of-the-art transactional website to process
online orders. All orders are processed through your local branch and
sales representative providing quick confirmation and seamiess
fulfiliment on Products. The Purchasing Entity can order catalog items
online through multiple time-saving functions.

Product Search

Customer Order Templates
Electronic Quotes

Fast Order Pad

File Upload

(3) Order status and order tracking capabilities:

The Purchasing Entity can see the status of their orders at any time
during the order process. The local branch can provide tracking
information on branch-delivered parts and 3™ party tracking numbers
are made available in status updates where applicable.

(4) Order history:

The Purchasing Entity can view their history of orders placed online.
Order history can be reordered and edited for future use and commonly
ordered items can be saved into order templates for ease of re-
ordering.

In addition the Purchasing Entity has the power of FAST 360° to review
their spend and evaluate it by time period, category, and location. The
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Purchasing Entity may search for items previously purchased and
utilize the data to see where the product went and the price previously
paid.

(5) The Purchasing Entity can develop personal lists and profiles, and a
secure means for storing procurement card information:

Contractor's website offers user profiles and user hierarchy. Each
Participating Entity can manage and store account information such as
shipping and billing locations, along with encrypted and secured
procurement card information on a PCl Compliant website. In addition
to storing card information, the Purchasing Entity can also store their
favorite items in an order template or their frequently shipped to
locations in My Addresses.

(8) Online help to use site should be available at minimum during
normal work hours.

Support is available from both the local branch and a dedicated online
support team. The Customer Service Center will be staffed from 8 a.m.
to 6§ p.m. in every time zone of the Participating States — toll free at

877-507-7555.
E-commerce support is available toll free at 877-507-7655 and

webhelp@fastenal.com.

(7) Technical data, illustrations, Safety Data Sheets (SDS), parts
availability, and access to web-based product sourcing is required:

All products contain technical information in the form of product
attributes, product descriptions, and detailed notes fields. Thie
information can guide the Purchasing Entity by the type of product or
the specific application of the product. Many products contain CAD
Drawings and "Product Standards® informational PDF sheets which
contain technical data such as chemical, mechanical, and performance
information. The SDS sheets are available in the product detail page of
the corresponding product. Additionally, the “Supply Chain" section on
website shows availability at the local Fastenal branch. All products
visible on Fastenal's website can be sourced in various manners.

(8) Allow viewers to view on line product availability by location.

Al standard parts display product availability information and an
estimated delivery range. When the Purchasing Entity is logged into
their branch account, inventory from that branch is visible on the “My
Branch” tab so they can easily shop the items that are available for

same day pickup or delivery.

(9) Ability to block certain items or categories.
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Products or categories may be restricted from purchase. Restricted
items will be displayed as restricted and the Purchasing Entity is not
allowed to purchase the items.

(10) Ability to accept “P-Card” payments,

Contractor has the ability to process Visa, MasterCard, and American
Express LI, LI, and Lill transactions.

36 Electronic Data shall be stored for each Participating State in the
following ways:

The electronic information for each state is securely stored and
administered within various systems including point-of-sale (POS),
contract management, and sales management system. All data is
managed in accordance with Fastenal's cyber security protocols.

Contractor has a Business Continuity plan to outline their order
processing and product distribution processes to accommodate such
an event. This plan covers all aspects of their business, including
corporate operations, distribution centers, and branches. Due to the
sensitive and confidential nature of the technology controls and security
measures utilized, a more detailed description of their security
protocols can't be provided.

Contractor's approach to information security is based on a philosophy
of continuous improvement that is informed through a risk-based
evaluation of the people, processes, and technology used to safeguard
our sensitive data and systems. Contractor utilizes various information
technology security controls and processes to support operational
activities including, but not limited to: security and computer operations
management, service delivery and change management, secure
software development, vulnerability management, strategy and
planning, end-user computing, intermal security audit, configuration
management, risk management, incident response, disaster recovery,
and business continuity planning. To ensure robust adoption of sound
information security principles and governance, Contractor has chosen
to align with industry best practice standards and frameworks such as
CIS, NIST, IS0, and PCI, where applicable.

3.7 Forced Substitutions:
Contractor will not conduct forced substitutions. The local servicing
branch will work directly with the Purchasing Entity to identify possible
equivalent substitutions which will satisfy the Purchasing Entities
needs.

38 Contract Management:
Contractor's Contract Management team helps implement contract
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terms, conditions, pricing, and time lines for deliverables such as
reporting, rebates, and additional discounts (f any). Contract
Management works closely with Contractor's Vice President of
Govemment Sales, the VP of Contract Development and Support, and
the Director of Contract Management The Master Agreement will be
managed within Contractor's contract management system, a
proprietary database that manages pricing, FOB terms, rebates,
reporting, and other relevant terms.

The Contract Management team will be responsible for ensuring that
the contract is comectly administered. The Contract Management
System administers the Master Agreement (including any participating
addendum unique terms, fees or reporting) fo the Fastenal branch
account, driving compliance via the Fastenal branch point of sale
(POS) system. The Confract Management team will also manage the
administration of contract amendment(s), extensions, price updates,
and other administrative correspondence.

Contractor will provide all training specific to contract utilization, online
ordering, product delivery, product returns, EPPs and customer service
processes at no additional cost.

39 Shipping:

Al shipments are to be delivered directly to the purchasing
department/division address. All shipments shall include a packing
label that includes at a minimum the following information on the
outside of the package:

Purchasing Entity name;

Delivery Address;

Purchasing Entity and floor;

Contact; and

Telephone number,

A packing slip shall also be included with each shipment, which shall
include at a minimum the following information in no particular order:

Line item description;

Date ordered;

Quantity ordered,;

Quantity included in shipment;

Any backordered items;

Unit Price and extension;

Number of parcels;

Purchase Order Number;

Purchasing Entity name; and

F.O.B. Destination.

Contractor ensures that its Packing Slip references information
important to the Purchasing Entity, including all of the fields identified
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above. Furthermore, Contractor's product descriptions and part #s on
the Packing Slip match exactly those on the product labels making for
simple receipt and validation processes by the Purchasing Entity.
Contractor can additionally identify the Purchasing Entity's item #, a
customer's P.O. line number, and other relevant information on the
Packing Slip.

Contractor's prices for all items associated with the Master Agreement
are FOB Destination anywhere within the Participating States or
geographic area.

Exception to FOB Destination:

1) lems not in-stock at the local branch or not in-stock at the
Primary Distribution Center for AK, HI, PR, & GU.

2) Sourced items and orders requiring special handling or
expedited shipment. Items requiring an exception would be
communicated to the Purchasing Entity prior to acceptance of a
purchase order. Approved charges would be prepaid and billed to
the Purchasing Entity.

Specify Guaranteed Delivery Time for in-Stock Items. Contractor's
guaranteed delivery time for In-atock [tems does not exceed 24 to 48
hours. Delivery times in AK, HI, PR, and GU may differ.

Speciy Guaranteed Delivery Time for Non-Stock Items. Contractor's
guaranteed delivery time for Non-stock ltems does not exceed 10 days
from the date of order. Delivery times in AK, HI, PR, and GU may differ.

3.10 Reporting Capabillities:

The Contractor shall provide information on all reports that are
available without charge, to include a brief description of the report and
the frequency. The Participating States may have additional reporting
requirements. Contractor commits to providing consolidated reporting
to the Purchasing Entity at frequencies they require or as requested.

Typical reporting includes, but is not limited to:

o Net Spend Report — showing spend per account under the
contract.

» Usage Detail — showing invoice level part detail for each account
under the contract.

» Concept Spend - showing contract spend within specific product
categories.

e Executive Summary Report — multi-faceted contract level
dashboard report including total spend, spend by product
category, spend by agency type, accounts receivable, spend by
individual account, cost savings (freight saved, invoice dollars
saved, previous price paid, receiving disbursement, inventory
management, PO reduction, extra value services, other savings,
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vendor reduction, product source, emergency services, kiting,
committed inventory, material substitution), inactive accounts,
spend by account specialty.

Rebate and Administrative fee reports

Supplier Diversity reporting

Environmentally Preferred products reporting

FAST Solution reporting

Workflow management reporting via online Catalog

® & & o &

Reports provided in Excel format unless otherwise noted. Contractor
does not charge money for any reports to the Purchasing Entity, and
will work with each request to {ry to meet the Purchasing Entities needs
if the information is not already available.

The Purchasing Entity has access to orders placed via the website or
through punch out on their account on the web. These orders can be
reviewed by order or item category for easy reference.

3.11 Sustainability/Environmental Practices:

(1) Contractor is self-certified to the iniernational standard for
environmental management systems, 1ISO 14001, and conducts
annual audits to evaluate our performance and recommend future
initiatives. Contractor has a Green Policy Statement and a copy is
aftached hereto as Exhibit F.

(2) Product Take Back/End of Life:
Products with recycling solutions are clearly identified in
onine catalogs and on website with the symbol fo the %
right. Contractor currently offers recycling solutions for @ﬁ‘
lamps, ballasts, mercury-containing devices, batteries, & &
printer cartridges, and personal protective equipment.

« Ink & Toner Cartridge Recycling ~ Contractor also offers simpie,
convenient recycling of printer cartridges. Let us do the work for
you; it's easy, quick and free.

s RecyclePak® — When the container is full, simply ship it out — it's
prepaid. Contractor offers a wide range of RecyclePak packaging to
meet your hazardous material recycling needs.

Copy of Contractor's Recycling Programs are attached hereto as
Exhibit G.

3.12 Vending Machines:

Contractor offers these services. See Exhibit B-1 Vending Machine
Offerings incorporated by reference.
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Contractor's vending machines are a value-added service that the
Purchasing Entity can use to source products. Contractor's focal
branch manages the sourcing, procurement, delivery, and, if required,
the inventory management of the sourced product as part of a Fastenal
vendor managed Inventory solution.

3.13 Installation, If applicable:

Contractor’s ability to provide installation services of products or
equipment that a Participating State may chose, if applicable to its
State rules.

Contractor has dedicated Implementation teams throughout the U.S.
and with more than 152 implementation specialists overall. This
nationwide dedicated team of implementation specialists will provide
installation services for shelving, racking, bins, dispensers, vending
machines, and other items related to the product line.

3.14 Sourced Products, if applicable:

3.14.1 Contractor sourced products is a product which is not currently
listed in the suppliers contract catalog or on-line ordering system at the
time of order receipt but is capable of being supplied through the
Contractor, if applicable to the Participating State’s rules.

Contractor's sourcing model is a value-added service that is offered to
the Purchasing Entity to source products. The local Fastenal branch
manages the sourcing, procurement, delivery, and, If required, the
inventory management of the sourced product as part of a Fastenal
vendor managed inventory solution.

3.14.2 If the Contractor is capable of supplying sourced products they
must be direct line extension products which have a similar item to an
established product category and the Contractor must already have a
publically recognized business partnership with the “brand,” if
applicable to its Participating State's rules.

Contractor's sourced products are a direct line extension of the product
offering consisting of thousands of vendors with whom Contractor has
developed a publically recognized business relationship around
promoting and developing the brands representative of the Contractor.

3.15 Volume Discount:

3.16.1 Contractor understands that the Purchasing Entity may, from
time to time, have unique purchasing needs requiring the purchase of
products in a volume not related to ordinary purchase volume.
Contractor will assist the Purchasing Entity by identifying and passing

NASPO ValueFoint Master Agreement 40



on the additional value which may be obtained through reaching a
volume purchase. The volume discounts will be negotiated between the
local Fastenal branch and the Purchasing Entity based on market

conditions.

Additionally, Contractor offers each Participating State and political
subdivision the opportunity to negotiate a “Custom Market Basket”
pragram. This program allows the political subdivision within a
Participating Stafe to negotiate additional items to be added to the
market basket and negotiate additional discounts to be applied to these
items. The Custom Market Basket may be reviewed annually and
updated as required. All Custom Market Basket items will fall within the
scope of the Master Agreement and participating addendum.

3.15.2 Contractor offers an additional cumulative ordering volume
discount if total cumulative product spend, as reported under the
Master Agresment (inclusive of all Participating Entities within a
Participating State) exceeds the volume target established in a given
contract year. The additional discount will apply to all product category
discounts offered in Exhibit B-2. The volume discount excludes market
basket priced items. . Additional discounts resulting from meeting
cumulative ordering volumes will be effective no later than the 1st day
of the 14th month (allowing a one-month evaluation period) of the
contract for the second year of the contract and run for 12 consecutive
months, at which time spend for the next year will be evaluated for
minimum spend requirements to achieve the additional volume
discount continuation. The maximum additional discount for the life of
the contract is 3%. The Cumulative Ordering Volume Discount will be
adjusted each contract year to coincide with the 1%, 2%, or 3%
discount achieved.

Hlustration:
$4 Milion | $6 Million $4 Mition | $9 Milion | $13 Million
No Yes No Yes Yes
0% 1% 0% 2% 3%
B8/1/2020 - 8/M/2021 - | 8/1/2022 -
NiA 3irzo21 | NA 712022 | 6/30/2023
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3.156.3 Additional Volume Discount for Minimum Order Quantity.
Contractor provides the Purchasing Entity with the additional value of
no minimum order requirement. The discount structure provided by
Contractor gives each member the purchasing strength of the overall
contract volume, reducing the need for concem about consolidating
orders. However, as unique situations occur, Contractor provides the
Purchasing Entity the opportunity to capture the value derived from
consolidating operations. Contractor will provide savings extracted from
the operational efficiency of volume purchase to the Purchasing Entity.

3.16 Disaster Recovery:
Contractor shall provide an emergency preparedness plan to aid States
during an emergency or disaster recovery with specifice as to response
time, supplies availability and other goods and services that is offered.

A Participating State may request hard copy and link to Contractor's
emergency preparedness plan on its website.

Contractor to provide lead state with hard copy and website link no later
than July 15, 2019.
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EXHIBIT B-1 to NASPO ValuePoint Master

Agreement
Vending Machine Offerings

Exhibit B-1 is incorporated by reference
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EXHIBIT B-2 to NASPO ValuePoint Master Agreement

Percentage Off Discount:

Percentage off list per awarded category

Contractor shall apply the following discount percentages to all purchases:

Category Discount

1. Janitorial Equipment & Supplies {does not include Sanitation Cleaning Chemicals) 30%

2. Sanitation Cleaning Chemicals & Supplies (does notinclude Janitorial Equipment & Supplies 259%

3. Fasteners 57%

4. Material Handling 25%

5. Plumbing 30%

6. Power Source 30%

7. Outdoor Garden T 25%
8. Lamps & Lighting and Bailasts 30%

8. HVAC T30%
10. Hand Tools T 25%
11. Power Tools (excluding automotive related tools and products) 25%

12. Electrical 30%

13. Paint T 25%

14. Security 30%

15. Safety (does not include any public safety equipment) 30%

The Contractor's Percentage off list discount will not be reduced throughout the life of the
Master Agreement except, Contractor can however provide a higher percentage off list
discount by providing the Lead State a thirty (30) day notice and Lead State approving the
discount.
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Exhibit C to NASPO ValuePoint Master Agreement
PROVISIONS REQUIRED BY FEDERAL LAW

Without limiting the generality of Section 15 of the Master Agreement, if applicable,
Contractor shall comply and, as indicated, cause all subcontractors to comply with the
following federal requirements. For purposes of this Master Agreement, all references to
federal laws are references to federal laws as they may be amended from time to time.

1. Equal Employment Opportunity. If this Master Agreement, including amendments,
is for more than $10,000, then Contractor shall comply with Executive Order 112486,
entitled "Equal Employment Opportunity,” as amended by Executive Order 11375, and
as supplemented in Department of Labor regulations (41 CFR Part 60).

2. Clean Air, Clean Water, EPA Regulations. If this Master Agreement, including
amendments, exceeds $100,000 then Contractor shall comply with all applicable
standards, orders, or requirements issued under Section 306 of the Clean Air Act (42
U.S.C. 1857(h)), the Federal Water Pollution Control Act as amended (commonly
known as the Clean Water Act) (33 U.S.C. 1251 to 1387), specifically including, but not
limited to Section 508 (33 U.S8.C. 1368). Executive Order 11738, and Environmental
Protection Agency regulations (40 CFR Part 15), which prohibit the use under
nonexempt Federal contracts, grants or loans of facilities included on the EPA List of
Violating Facilifies. Violations shall be reported to the Participating Entity or Purchasing
Entity, HHS and the appropriate Regional Office of the Environmental Protection
Agency. Contractor shall include and cause all subcontractors to include in all contracts
with subcontractors receiving more than $100,000 in Federal Funds, language requiring
the subcontractor to comply with the federal laws identified in this section.

3. Energy Efficiency. Contractor shall comply with applicable mandatory standards
and policies relating to energy efficiency that are contained in the Oregon energy
conservation plan Issued in compliance with the Energy Policy and Conservation Act

(Pub. L. 94163).

4. Truth in Lobbying. The Contractor certifies, o the best of the Contractor's
knowledge and belief that:

4.1. No federal appropriated funds have been paid or will be paid, by or on behalf of
Contractor, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress,
or an employee of a Member of Congress in connection with the awarding of any
federal contract, the making of any federal grant, the making of any federal loan, the
entering info of any cooperative agreement, and the extension, continuation,
renewal, amendment or modification of any federal contract, grant, loan or
cooperative agreement.

4.2. If any funds other than federal appropriated funds have been paid or will be paid
to any person for influencing or attempting to influence an officer or employee of any
agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with this federal contract, grant,
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loan or cooperative agreement, the Contractor shall complete and submit Standard
Form LLL, “Disclosure Form to Report Lobbying” in accordance with its instructions.

4.3. The Contractor shall require that the language of this certification be included in
the award documents for all subawards at all tiers (including subcontracts,
subgrants, and contracts under grants, loans, and cooperative agreements) and that
all subreciplents and subcontractors shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed
when this Master Agreement was made or entered into. Submission of this
certification is a prerequisite for making or entering into this Master Agreement
imposed by section 1352, Title 31, U.S. Code. Any person who fails to file the
required certification shall be subject to a civil penalty of not less than $10,000 and
not more than $100,000 for each such failure.

5. HIPAA Compliance. If the work performed under this Master Agreement are
covered by the Health Insurance Portability and Accountability Act or the federal
regulations implementing the Act (collectively referred to as HIPAA), Contractor agrees
to perform the work in compliance with HIPAA. Without limiting the generality of the
foregoing, work performed under this Master Agreement is covered by HIPAA.
Contractor shall comply and cause all subcontractors to comply with the following:

5.1. Privacy and Security Of Individually ldentifiable Health Information. Individually
Identifiable Health information about specific individuals is confidential. Individually
Identifiable Health Information relating to specific individuals may be exchanged
between Contractor and Participating Entity or Purchasing Entity for purposes
directly related to the provision of services to clients which are funded in whole or in
part under this Master Agreement. Howevsr, Contractor shall not use or disclose
any Individually Identifiable Health Information about specific individuals in a manner
that would violate the Participating Entity or Purchasing Entity Privacy Rules, or the
Participating Entity or Purchasing Entity Notice of Privacy Practices, f done by
Participating Entity or Purchasing Entity. A copy of the most recent Participating
Entity or Purchasing Entity Notice of Privacy may be obtained from Participating
Entity or Purchasing Entity

5.2. Data Transactions Systems. If Contractor intends to exchange electronic data
transactions with Participating Entity or Purchasing Entity in connection with claims
or encounter data, eligibility or enroliment information, authorizations or other
electronic transaction, Contractor shall execute an ED] Trading Partner Agreement
with Participating Entity or Purchasing Entity and shall comply with the Participating
Entity or Purchasing Entity EDI Rules.

5.3. Consultation and Testing. If Contractor reasonably believes that the
Contractor's or the Participating Entity's or Purchasing Entity’s data transactions
system or other application of HIPAA privacy or security compliance policy may
result in a violation of HIPAA requirements, Contractor shall promptly consult the
Participating Enfity's or Purchasing Entity's HIPAA officer.  Contractor or
Participating Entity or Purchasing Entity may Initiate a request for testing of HIPAA
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transaction reguirements, subject to available resources and the Participating
Entity's or Purchasing Entity’s testing schedule.

5.4. If Contractor is deemed to be a business assoclate of Participating Entity or
Purchasing Enfity under HIPAA's Privacy Rule, 45 CFR Parts 160 and 164,
Contractor hereby provides Participating Entity or Purchasing Entity with satisfactory
assurances that if it receives from Participating Entity or Purchasing Entity or any
trading partner any protected health information of any individual, it shall maintain
the security and confidentiality of such information as required by the HIPAA's
Privacy Rule, and other applicable laws and regulations. Without limiting the
foregoing, Contractor agrees that:

5.4.1. Contractor will not use or further disclose Protected Health Information
otherwise than as permitted or required by this Master Agreement or as required
by law;

5.4.2. Contractor will use appropriate safeguards to prevent use or disclosure of
PHI otherwise than as provided for by this Master Agreement;

5.4.3, Contractor agrees to mitigate, to the extent pracficable, any harmful effect
that Is known to Contractor of a use or disclosure of PHI by Contractor in
violation of the requirements of the Master Agreement;

5.4.4. Contractor will report to Participating Entity or Purchasing Entity any use or
disclosure of PHI not provided for by this Master Agreement of which Contractor
becomes aware;

5.4.5 Contractor agrees to ensure that any agents, including subcontractors, to
whom it provides PHI, agree to the same restrictions and conditions that apply to
Contractor with respect to such information;

5.4.6. Contractor shall make available to Participating Entity or Purchasing Entity
such information as they may require to fulfill their obligations to account for
disclosures of such information;

5.4.7. Contractor shall make its intemal practices, books, and records, including
policies and procedures and PHI, relating to the use and disclosure of PHI
received from the Participating Entity or Purchasing Entity or trading partner (or
created or received by Contractor on behalf of Participating Entity or Purchasing
Entity or trading partner) available to Participating Entity or Purchasing Entity and
to the Secretary of the United States Department of Health and Human Services,
for purposes of determining Participating Entity’s or Purchasing Entity’s or trading
pariners’ compliance with HIPAA; and

5.4.8. If feasible, upon termination of this Master Agreement, Contractor shall
return or destroy all PHI received from Participating Entity or Purchasing Entity or
trading partners (or created or received by Contractor on behalf of Participating
Entity or Purchasing Entity or trading partners) that Contractor still maintains in
any form, and shall retain no copies of such information or, if return or destruction
is not feasible, Contractor shall continue to extend the protections of this Master
Agreement to such information, and fimit further use of the information fo those
purposes that make the retum or destruction of the information infeasible.

Subject fo the foregoing restrictions, Parlicipating Entity or Purchasing Entity agrees
that Contractor may use such PHI in the process of providing transaction mapping,
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trading partner profiling and training and mentoring services for Participating Entity or
Purchasing Entity and trading partners under this Master Agreement.

6. Resource Conservation and Recovery. Contractor shall comply and cause all
subcontractors to comply with all mandatory standards and policies that relate to
resource conservation and recovery pursuant to the Resource Conservation and
Recovery Act (codified at 42 USC 6901 et. seq.). Section 6002 of that Act (codified at
42 USC 6962) requires that preference be given in procurement programs to the
purchase of specific products containing recycled materials identified in guidelines
developed by the Environmental Protection Agency. Current guidelines are set forth in
40 CFR Parts 247-253.

7. Substance Abuse Prevention and Treatment Contractor shall comply with
federal rules and stafutes pertaining to the Substance Abuse, Prevention, and
Treatment Block Grant, including the reporting provisions of the Public Health Services
Act (42 USC 300x through 300x-64).

8. Audits. Contractor shall comply and, if applicable, cause a subcontractor to comply,
with the applicable audit requirements and responsibilities set forth in the Office of
Management and Budget Circular A-133 entiled "Audits of States, Local Governments
and Non-Profit Organizations.”

9. Debarment and Suspension. Contractor shall not permit any person or entity to be
a subcontractor if the person or entity is listed on the non-procurement portion of the
General Service Administration's "List of Parties Excluded from Federal Procurement or
Nonprocurement Programs” in accordance with Execullve Orders No. 12,548 and No.
12,689, "Debarment and Suspension”. (See 45 CFR part 76). This list contains the
names of parties debarred, suspended, or otherwise excluded by agencies, and
contractors declared ineligible under statutory authority other than Executive Order No.
12548. Subcontractors with awards that exceed the simplified acquisition threshold
shall provide the required certification regarding their exclusion status and that of their
principals prior to award.

10. Medicaid Compliance. To the extent Contractor performs any work whose costs
are paid in whole or in part by Medicaid, Contractor shall comply with and cause its
subcontractors to comply with the federal and State Medicaid statutes and regulations
applicable to the work, including but not limited to:

10.1.Keeping such records as may be necessary to disclose the extent of services
fumished to clients and, upon request, fumish such records or other information to
Participating Entity or Purchasing Entity, the Secretary of Health and Human
Services, and as otherwise directed by Participating Entity or Purchasing Entity;
10.2.Complying with all applicable disclosure requirements set forth in 42 CFR Part
455, Subpart B;

10.3.Complying with any applicable advance directive requirements specified In 42
CFR section 431.107(b)(4); and

10.4.Complying with the certification requirements of 42 CFR sections 455.18 and
455.19.
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Contractor shall include and cause all subcontractors to include in all contracts with
subcontractors receiving Medicaid, language requiring the subcontractor to comply with
the record keeping and reporting requirements set forth in this section and with the
federal laws identified in this section.

11. Americans with Disabilities Act. Contractor shall comply and cause all
subcontractors to comply with Title Il of the Americans with Disabilities Act of 1990
(codified at 42 USC 12131 et. seq.) in the construction, remodeling, maintenance and
operation of any structures and facilities, and in the conduct of all programs, services
and training associated with the performance of work.

12. Pro-Children Act. Contractor shall comply and cause all subcontractors to comply
with the Pro-Children Act of 1885 (codified at 20 USC section 6081 et. seq.).

13. Federal Tax Information. Contractor shall comply with the provisions of Section
6103(b) of the Intemal Revenue Code, the requirements of IRS Publication 1075, and
the Privacy Act of 1974, 5 U.8.C. §552a et. seq. related to federal tax information.

14. Educational Records. Contractor shall comply with the provisions of the Family
Educational Rights and Privacy Act (FERPA) (20 U.S.C. § 1232g; 34 CFR Part 99).
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EXHIBIT D to NASPO VALUEPOINT MASTER AGREEMENT
NASPO ValuePoint DETAILED SALES DATA REPORT FORM

Field Name Field Description
CONTRACTOR The awarded Contractor's name
CONTRACTOR CONTRACT
NUMBER Lead State assigned contract number (using Lead State’s numbering protocol)
STATE State postal abbreviation code (Alaska = AK, Missouri = MO, etc.}
State Gov't, Education-K12, Education-HED, Local Gov't, Medical, Other - are acceptable segments.
CUSTOMER TYPE (SEGMENT) [determined by Industrial practice for each contract - uniform for each contract]
BILL TO NAME Customer (agency) Bill to name
BILL TO ADDRESS Customer (agency) Bill to address
BILLTO QITY Customer (agency) Bill to city
BILL TO ZIPCODE Zip code in standard 5-4 format [standard 5 digits is acceptable, formatted as a zip code]
SHIP TO NAME Customer (agency) Ship to name
SHIP TO ADDRESS Customer (agency) Ship to address
SHIP TO CITY Customer (agency) Ship to city
SHIP TO ZIPCODE Zip code in standard 5-4 format [standard 5 digits is acceptable, formatted as a zip code]
ORDER NUMBER Contractor assigned order number
CUSTOMER PO NUMBER Customer provided Purchase Order Number
CUSTOMER NUMBER Contractor assigned account number for the purchasing entity
Sales order, Credit/Return, Upgrade/Downgrade, etc. [determined by industrial practice for each
ORDER TYPE contract - uniform for each contract]
PO DATE (ORDER DATE) (mm/dd/ccyy)
SHIP DATE {mm/dd/ccyy)
INVOICE DATE (mm/dd/ccyy)
INVOICE NUMBER Contractor assigned Invoice Number
PRODUCT NUMBER Product number of purchased product
PRODUCT DESCRIPTION Product description of purchased product
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UNSPSC

Commodity-level code based an UNSPSC code rules (8 Digits)

LIST PRICE/MSRP/CATALOG List Price - US Currency ($99999.999) [determined by industrial practice for each contract - uniform
PRICE _for each contract]
NASPO ValuePoint PRICE | _NASPO ValuePolnt Price- US Currency ($99999.999)
QUANTITY . Quantity Invoiced (99999.999)
- TOTAL PRICE E

_Extended Price (unit price multiplied by the quantity invoiced) - US Currency ($999999999.999)

Discount Percentage

Percent off of List Price- example=20%

NASPO ValuePoint ADMIN FEE

| Administrative Fee based on Total Price - US Currency ($999999.999)
|

VAR/Reseller/Distributor

| If a VAR/Reseller/Distributor, name of VAR/Reseller/Distributor and state where located

Optional

| More information
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EXHIBIT E to NASPO ValuePoint Master Agreement
Contractors Branch Listings

Exhibit E Is incorporated by reference.
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Exhibit F - to NASPO ValuePoint Master Agreement
Green Policy Statement

Fastenal’s green initiatives are a Jogical evolution of our Jean quality initiatives, which are focused on eliminating

waste, creating efficiencies, and continuous improvement. Our green approach is to continuously improve our green
credentials, with smart resource use and optimized distribution routes representing two key areas of focus
contributing to overall company sustainability end responsibility. Our green approach is also aligned with our
government contract complience processes,

1t is our mission to operate our business with minimal environmental impact and help our customers do the same by
offering green products and services to help them meet their sustainability noeds and goeals, This mission comprises
the following Initiatives:

e Establish a green product offering from key suppliers for national distribution and clearly identify those
products in our marketing materials, including our catalogs, brochures, proinotions, and website

e  Offer recycling programs for lamps, ballasts, mercury-containing devices, batteries, printer cartridges and
PPE safety products ensuring safe disposal

e Partner with lighting specialists to assist in the planning, specification and implementation of retrofit
projects

s  Capture aud report greea consumption data from customer usage reports

o Receive electronic POs, invoices, and other business documents from suppliers and customers whenever
passible

e Encourags our customers to sign up for Electronic Invoicing via fax, email, or the web to reduce paper
usage

e  Offer industrial vending solutions to help reduce wastefill product consumption and redundancy

¢ Provide local service and solutions with more than 2,700 branch locations worldwide

What We Are Doing Today
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e  We reuse or recycle most of our incoming packaging materials (cardboard, polystyrene, shredded paper,
air bags, etc.), we use composite pallets and totes for shipping, and our corrugated boxes used for
repackaging are made from post-consumner recycled content

= Packaging reduction efforts at select distribution centers with our new automated storage and retrieval
system (ASRS). Reusable totes are used in place of cardbaard boxes with this new system. Further
packaging reduction efforts are also underway for incoming, high volume products.

® We reuse pallets, repair when necessary, throughout disteibution

e Increased use of e-mail which greatly reduces the amount of paper used, business records are digitized to
minimize hard copy document storage, muitifinctional devices (for faxing, printing and photocopying)
reduce energy and paper usage.

»  We purchase paper made from recysled content, and we recycle our office paper

»  We encourage staff and visitors to recycle bottles, plastics and aluminum cans by placing recycling bins
at strategic points throughout our branches, distriution centers, and offices

s  Werecycle our old computers as part of our IT replacement strategy

s  Werecycle our spent fluorescent lamps, ballests, batteries and printer cartridges

¢ We have reduced the amount of our landfill waste by finding ways of recycling waste material, either in-
house or in conjunction with others who are able to use the material constructively

¢ We have developed e-leaming opportunities for employes training in conjunction with the Fastenal
School of Business to reduce miles traveled

e Fastenal supports entities with a ban on single-use shopping bags by offering alternatives such as
recycled paper bags and reusable bags

e Reduced paper usage with electronic accounting practices

s  Qur consumption of energy is also closcly monitored and we take measures to ensure that it is not wasted

e  Qur distribution centers have been retrofitted with energy-efficient lighting systems

e  Our headquarters have been retrofitted with LED lighting systems

s Wehave 8 HVAC Preventative Maintenance Program in which our HVAC systems are serviced semi-
annually to increase the units’ performance and overall efficiency which reduces energy consumption
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For more information on Fastenal's green initiatives, products or services, please contact

gogreen@fastenal.com.
Certified Green Products
& Sty
Energy Star Green Seal

Greenguard Forest
Environmental Stewardship
Institute Council
SCS Certified NEMA
Premium
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Design for the
Environment

Sustainable
Forestry
Initiative

UL
Eunvironment

RPN R

USDA
BioPreferred

Our consumption of fuel i3 closely monitored and we take measures to ensure that it is not wasted
We utilize Global Information Systems to design truck routes that minimize miles traveled
Introduced Compressed Natural Gas (CNG) vehicles in select locations to lower fuel costs and emissions

Carpet and Rug
Institute

v

&

WatérSense

EPA
WaterSense
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