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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
- 25 Capitol Street - Room 100
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(603) 271-3201 Office@das.nh.gov"
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Commissioner ;

Sheri L. Rockburn
Assistant Commissioner

: May 15, 2024
His Excellency, Governor Christopher T. Sununu '
and the Honorable Council '
State House
Concord, New Hampshire 03301.
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REQUESTED ACTION

Authorize the Department of Administrative Services to enter into a contract with VWR
International, LLC (VC#177850), Radnor, PA, in an amount up to and not to exceed
$1,367,154.36 for laboratory chemicals, supplies & equipment, with the option to renew for up
to an additional three-years, through a participating addendum with the National Association of
State Procurement Officials (NASPO) Value Point contract MA2024005, effective upon
Governor and Executive.Council approval through February 28, 2029.

Funding shall be provided through individual agency expenditures, none of which shall
be permitted unless there are sufficient appropriated funds to cover the expenditure.

EXPLANATION

The Department of Administrative Services (DAS) Bureau of Purchase & Property
(BoPP) is requesting to participate in this NASPO master agreement (MA2024005) via a
participating addendum. This participating addendum is aligned with the master agreement set in
place by NASPO and the lead state, [daho, through a request for proposal (RFP) released on
January 31, 2023, with responses due on July 7, 2023. A total of twelve responses to the RFP
were recelved. Six contractors were awarded contracts by the lead state based on their scoring
and overall responsiveness through the RFP process. The vendors upon approval, will be, VWR
[nternational, LLC and Fisher Scientific Company L.L.C.

The purpose of this requested contract is to obtain approval to enter into a multi award
contract with two laboratory chemicals, supplies & equipment contractors through NASPO with
VWR International, LLC and Fisher Scientific Company L.L.C. Upon approval these contracts
will ensure adequate coverage for required consumables-and act as a means of continuous price
comparison ensuring the States competitive advantage. Utilizing participants would be required
to obtain a request for quote (RFQ) for any laboratory chemicals, supplies or equipment from all
contracted vendors. ' ’



His Excellency, Govemor Christopher T. Sununu
And the Honorable Council
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It is the Department’s intent to enter into contracts with the two vendors who submitted
compliant responses and offer compatible products for lab equipment that is currently active in
the States lab environments. When an agency wishes to submit a purchase request, that agency
will identify the required product and quantities including acceptable alternatives and will
request a quote from each of the two vendors. Each RFQ will detail various requirements related
to the requested products and equipment. The final purchase will be awarded to the lowest-cost,
qualified quote.

This contract will replace expiring contract (8002001) for laboratory chemicals, supplies
& equipment. Approving this contract will allow for continued access to the supplies that keep
the state’s laboratories and hospitals operating effectively. The contract offers access to a myriad
of products including chemicals used in testing and cleaning; personal protective equipment;
clean room supplies and equipment; and laboratory equipment and consumables used in the daily

- operation of our laboratories and hospitals,

The requested price limitation of $1,367,154.36 will éover'the full term of this requested
contract and is based on financial research conducted by BoPP on. State historical and projected
spend.

Contract financials
Estimated annual contract-spend | $248,573.52
Estimated contract term spend (5 years) " $1,242.867.60
Estimated allowance for balance of product line $124,286.76
Recommended price limitation - $1,367,154.36

Based on the foregoing, | am respectfully recommending approval of the contract with
VWR International, LLC. ' '

Respectfully submitted,
SN N

Charles M. Arlinghaus
Commissioner

TDD ACCESS: RELAY NH 1.800-735-2964



LIST PRICE VWR FISHER PACIFIC STAR
160Z WH F STY 33-400 240CS cs $1,494.06 $1,292.36 $627.66 $415.46
71 DUCTLESS FUME HOOD EA $17,684.60 © $15,739.29 $9,331.83 $19,110.15
ANALYTICAL BALANCE XPR2250R EA $22,040.00 $18,734.00 $17,031.19 $18,633.32
BDH ARISTAR NITRIC ACID ULTRA HI-PU 2L EA $2,295.99 $1,331.67 $1,451.25 $1,757.80
BLOOD AGAR 100/PK PK $52.31 $38.19 $954.00 $52.73
CENTRIFUG TBE 10ML DSP 125/CS Cs $197.37 $134.21 $135.08 $142.61
CONFLIKT DISNFECTNT 1 GALLON cs © $100.80 $47.88 $79.93 $231.25
DESICCAT DRICYCL LRG CAP 115V EA $6,809.18 $4,970.70 $5,404.01 $3,728.96
"DISPENSETTE S ORG A/R 1-10ML - EA $819.35 $448.62 $654.95 $518.76
HYDROCHLORIC ACID OPTIMA 1L EA $1,591.04 $922.80 $925.62 $814.95
LOWENSTEIN-JENSEN M SLT 100/PK PK $455.40 $446.29 $546.96 $409.29
MAT ANTIFATIGUE 2X6 SOFTLINE EA $540.69 $405.52 $77.94 $535.29
NITRIC ACID OPTIMA 2L EA $2,063.39 $1,281.37 $1,451.25 $3,397.89
TARGET VIAL CLR CRIMP 100/PK PK $71.76 $71.76 $33.67 $26.23
TSX REF SLID 23CF 120V/60HZ PM EA $10,553.42 $7,704.00 1 $5,990.00 $8,771.91
TUBE CLTR PTFE LD 25X150M PK36 cs $438.32 $201.63 $232.83 © $169.03
VIAL GLS CLR 40ML HCL 72C5 ¢S $481.44 $140.72 $232.83 $150.88
VIRAL TRANSPORT MEDIA 3ML 15X120MM PK 20 L PK $157.41 $119.63 $68.31 $53.38
PETRI DISH 100X15MM CS 500 Cs $467.77 $97.64 $58.29 $369.34
S00ML OPTIMA HYDROGEN PEROXIDE EA $1,441.19 $540.45 $689.35 $852.51
LIST PRICE $69,755.49 -$54,668.73 $45,976.95 $60,181.74
" DISCOUNT FROM LIST
PACIFIC STAR 13.72%
VWR 21.63%

FISHER 34.09%




) ACH P-Card

2020 $190,464.12 $1,132.34

2021 $330,537.09 $3,651.99

-2022 $221,071.24 $2,664.91

2023 $242.253.23 $2519.14

. Subtotal $984,325.68 $9,968.38 -

Estimated Annual Spend $248,573.52
Estimated 5-Year Term Spend  $1,242,867.60
10% Allowance $124.286.76
Proposed Price Limitation* $1,367,154.36

* Based on 4 year spend due to Covid related spending. DHHS expectations of orders to remain ai an elevated
level.
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PARTICIPATING ADDENDUM
LABORATORY EQUIPMENT AND SUPPLIES
Led by the State of Idaho

NASPO

ValuePoint,

£

Master Agreement #; MA2024005
Contractor: VWR International, LLC
Participating Entity: STATE OF NEW HAMPSHIRE

This Participating Addendum is entered into by Contractor and Participating Entity (collectively, the “Parties”).
PARTICIPATING ENTITY -
Name: State of New Hampshire Department of Administrative Services
Address: 25 Capitol Street, Concord, NH 03301

Telephone: | §03-271-2009

Fax: 603-271-2700

Email; Steven.H.Burgess@das.nh.gov

1. Participating Entity Modifications and Additions to the Master Agreement

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

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

PARTICIPATING ADDENDUM

This Participating Addendum (the “Participating Addendum”) is entered into by and between the STATE
OF NEW HAMPSHIRE, acting by and through its Department of Administrative Services (“Participating State™),
and- VIWR INTERNATIONAL LLC, a Pennsylvania corporation with a principal place of business located at 100
Matsonford Rd, Bldg Cne, Suite 200, Radnor PA, 19087 ("Contractor”). Participating State and Contractor are .
sometimes referred to herein singularly as a * m( or collectively as the “Partles")

RECITALS

WHEREAS, the State of Idaho (the “Lead State”), acting on behalf of member states of the NASPO
ValuePoint Purchasing Program, and Contractor entered into the Cooperative Agreement (Contract |D
MA2024005) dated January 9, 2024 (the “Master Agreement”), wherein Contactor agreed to provide laboratory
equipment and supplies and other services ancillary thereto to Participating Entities upon the terms and

- conditions set forth in said Mater Agreement;

WHEREAS, Participating Stateis a member of the NASPO ValuePoint Purchasing Program; and

~ WHEREAS, Participating State desires to participate in Contractor's offering the goods and services
under the Master Agreement subject to the terms and conditions of this Participating Addendum;

NOW, THEREFORE, in cdnsideration of the foregoing recitals, the receipt and sufficiency of which are
hereby conclusively acknowledged, the Parties hereby agree as follows:
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NASPO ValuePoint

PARTICIPATING ADDENDUM
Laboratory Equipment and Supplles
Led by the State of idaho

NASPO

ValuePoint,

1. Scope. This Participating Addendum governs Participating State’s participation in the Master
Agreement by and between Contractor and Lead State. This Participating Addendum shall cover all of the
Products and Services offered- by Contractor to Participating State under the Master Agreement. The Parties -
agree that the terms and conditions of the Master Agreement shall be subject to the terms and conditions of this
Participating Addendum.

2. Incorporation of Master Agreement. The terms and conditions of the Master Agreement are
attached hereto as Schedule 1 and incorporated herein by reference. All undefined capitalized terms used herein
shall have the same meanings assigned to them in the Master Agreement. Cenrtain other capitalized terms are
defined elsewhere within the text of this Participating Addendum and, throughout this Participating Addendum,
those terms shall have the meanings respectively ascribed to them. In the.event of any conflict ar inconsistency
between the terms and conditions of this Participating Addendum and any terms and conditions set forth in the
Master Agreement, the terms and conditions of this Participating Addendum shall prevail.

3. Participation; Authorized Purchasers. The Products and Services available for purchase under the
Master Agreement by way of this Participating Addendum may be ordered and purchased by all departments,
divisions, or other executive agencies eligible to use statewide contracts within the State of New Hampshire
(each, an “Authorized Purchaser”). Contractor shall not accept, and Participating State shall not be obligated to
pay for, Orders from any person or entity that is not authorized by Participating State to order or purchase any of
the Products and Services offered by Contractor under this Participating Addendum and the Master
Agreement. All determinations of eligibility to participate in the Master Agreement through this Participating
Addendum are solely within the authority of Participating State's Procurement Officer |dent|f ed in Section 14(b)
below. :

4. Effective Date of Participating Addendum. Notwithstanding any terms and conditions in the
Master Agreement to the contrary, this Participating Addendum is subject to the approval of the Governor and
Executive Council of the State of New Hampshire, and Participating State shall not be bound by the terms-and
conditions of this Participating Addendum or the Master Agreement until the date of such approvai (the
“Participating Addendum Effective Date™).

5. Term. The term of this Participating Addendum shall begin on the Participating Addendum
Effective Date and end on February 28, 2029, unless terminated earlier in accordance with the terms and
conditions of the Master Agreement or this Participating Addendum. In the event that Lead State and Contractor
agree to extend the term of the Master Agreement, then Participating State shall have the option to extend the
term of this Participating Addendum for an additional term not to exceed the extended term of the Master
Agreement.

6. - Funds Available and Authorized; Non-Appropriation. Participating State's obligations under this
Participating Addendum and the Master Agreement are subject to the availability of sufficient legislative
appropriations allotments, or other expenditure authority and, if Participating State is expending federal funds, the
availability of such federal funds. In the event of the reduction, elimination, or modification of the
appropriation or availability of funding for this Participating Addendum, in whole or in part, Participating State
shall have the right to withhold payment until such funds become available, if ever, and shall have the right to
reduce or terminate this Participating Addendum immediately upon written notice to Contractor.

7. Qrders. Any Order placed by Participating State for the Products and Services 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, subject to the terms and conditions of this Participating Addendum, unless
the parties to-the order agree in writing that another.contract or agreement applies to such order.

-Page 2 of 10
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8. Non-Exclusivity. This Participating Addendum is not exclusive, and Participating State may

acquire the Products and Services available under the Master Agreement and this Participating Addendum from
other third parties.

9. Independent Contractor. Contractor shall act at all times as an independent contractor, and not as
an agent or employee of the Participating State, in the performance of its obligations under this Participating
Addendum and the Master Agreement. Contractor shall not have any authority to legally bind Participating State.
Neither Party shall make any statements, representations, or commitments of any kind or to take any action
binding on the other except as expressly provided for herein or authorized in writing by the Party to be bound. ’

10. . Invoice Requirements.

a. To request payment for- each Order made hereunder, Contractor shall subrﬁit an original
invoice to the office of the Authorized Purchaser that submitted the Order. The contents of the invoice
must include, at a minimum, the following:

i. Contractor's name and addr'ess;_

i. Coﬁtractors Fed_eral Employer ldeﬁtiﬁca_tion Number;
iii. Contractor's payment aqdress;

iv. The Order humber; and

V. A description of the Products and Services ‘that Contractor delivered with, as
applicable; the date, serial number, quantity, unit price, and total price of the Products and
Ser\nces for which payment is sought.

i ,
b. If an invoice submitted by Contractor does not meet-the requirements of this Section 10,
then the Authorized Purchaser will send a written notice to Contractor that describes the defect or
impropriety of the invoice and any additional information that Contractor needs to correct the invoice.

c. Participating - State may request Contractor for additional documentation to. support
payment of any invoice. Contractor shall respond to any such requests within ten (10) calendar days of
receipt. Participating State's payment obligations are conditioned upon recelpt of an invoice that
complies with this Section 10 and includes any supporting documentatnon as may be requested by
Participating State.

d. Participating State's payment will not be due until thirty (30) calendar days after the latter of
(i) receipt-of an invoice that complies with this Section 10, the completlon of the Services, or the delivery of
the Products.

11. Termination; Default and Remedies.

a. Terminatioh for Convenience. Participating State may terminate this Participating
Addendum, including any unfulfilled Orders made hereunder, in whole or in part, at any time without
cause by providing Contractor with thlrty (30} calendar days’ advance written notice. .

b. Termination for Cause. If Contractor fails to perform under this Participating Addendum,
including any Orders made hereunder, .or fails to comply with any of the terms or conditions of this

Page 3 of 10
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Participating Addendum, Participating State may, in its sole ahd absolute discretion, immediately
terminate all or any part of this Participating Addendum, including any unfulfilled Qrders made hereunder.

c. Other Remedies Preserved. Termination is not Participating State's exclusive remedy but
will be in addition to any other rights and remedies available in law or in equity under this Participating
Addendum and the Master Agreement. The exercise of any remedies hereunder will not constitute a
termination of this Participating Addendum unless Participating State notifies Contractor in writing prior to
the exercise of such remedy. Contractor shall also be liable for all costs and expenses, including
attorney's fees and court costs, incurred by Participating State in enforcing the terms and conditions of this
Participating Addendum.

d. No_Liability Upon Termination. If this Participating Addendum is terminated for any
reason, Participating State shall not be liable to Contractor for any damages arising from or related to the
termination. In the event that Participating State terminates this Participating Addendum, Participating
State shall not be liable to Contractor for any reason, except for the payment of the Products and Services
ordered hereunder that are performed or delivered and accepted, as the case may be, in accordance
'vyith all terms and conditions of this Participating Addendum.

12. Access to Records. Contractor will maintain all fiscal records relating to this Participating
Addendum in accordance with generally accepted accounting principles and will maintain all other records
relating to this Participating Addendum in such a manner as to clearly document Contractor's performance
hereunder. Participating State shall have access to such fiscal books and records of Contractor which relate to
this Participating Addendum to perform examination and audits and to make copies of the same. Contractor will
retain and keep accessible all such fiscal books and records writings for a minimum of six (6) years, or such
longer period as may be required by applicable law following final payment and termination of this Participating
Addendum, or until the conclusion of any audit, controversy, or litigation arising out of or related to this
Participating Addendum, whichever date is later. :

13. Public Information.

a. . Application of Right-to-Know Law. Participating State’s obligations of confidentiality, if
any, under the Master Agreement and this Participating Addendum are subject to disclosure pursuant to
the New Hampshire Right-to-Know Law codified at RSA 91-A. Notwithstanding the terms and conditions
set forth in Section 13(b) below, Participating State shall have the sole and final authority as to whether the
disclosure of any information relating to the transactions contemplated in this Participating Addendum or the
Master Agreement is required under RSA 91-A.

b. Contractor's Designation. of Trade Secrets and Confidential information. If Contractor
considers any portion of the materials disclosed to Participating State to be confidential or protected as a
trade secret, Contractor must clearly designate that portion of the material as “CONFIDENTIAL,”
“TRADE SECRET,” or any other language of similar import when submitted to Participating State. In the
event that Participating State receives any request made pursuant to RSA 91-A that seeks the disclosure of
materials designated by Contractor as being confidential or protected as a trade secret, and
Participating State determines that the provisions of 91-A require the disclosure of the materials so
designated, Participating State will notify Contractor of the following:

i. The scope of the information sought through the request;

_ i. - A descridtion of the materials that Participating State will disclose in response to
the request;

Page 4 of 10
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ii. A description of the materials, if any, that are exempt from disclosure under the
Right-to-Know Law pursuant to RSA 91-A:5 or any other applicable exception or exemption to the
Right-to-Know Law; and

iv. The date upon which Participating State will disclose the materials to the RSA 91-
A requestor.

If Participating State concludes that the disclosure of materials designated by Contractor as being
confidential or protected as a trade secret is required under RSA 91-A, Contractor shall be responsible for
taking whatever appropriate legal action it deems necessary to prevent such disclosure to the RSA 91-A
requestor. Notwithstanding the preceding sentence, any and all claims against Participating State
pursuant to RSA 91-A are subject to the terms and conditions set forth in Sections 20 through 22 of this
Participating Addendum to the fullest extent permitted by law.

14, Primary Contacts; Notice. The Parties’ respective primary points of contact for this Participating
Addendum are the individuals named below as follows:

a. Contractor.

Name: Rebecca Richey

Address: 100 Matsonford Rd, Bldg One, Suite 200, Radnor, PA 19087
Telephone: | 800-932-5000, 949-510-4566

Email: government(@vwr.com, rebecca.richey@avantorsciences.com

b. Participating State.

Name: Steven Burgess

Address: 25 Capital Street, Concord, NH 03301
Telephone: | (603) 271-2009

Email: steven.h.burgess@das.nh.gov

Except as otherwise expressly provided by law, any and all notices or other communications required or
permitted to be given pursuant to this Participating Addendum shall be in writing and shall be deemed to be
delivered when sent by U.S. mail, postage prepaid, or by email to each Parties’ respective primary contracts
identified above. Each Party may change its respective primary contacts by providing written notice of such
change to the other Party in the manner specified by this Section 14,

185. Usage Reporting. Contractor shall submit quarterly usage reports for analysis by Participating

State’'s Procurement Officer identified in Section 14(b) above for each quarter during the term of this Participating
Addendum as follows:

Page 5 of 10
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Reporting Period ~ Due Date
January 1 to March 31 April 30
April 1 to June 30 July 31

July 1 to September 30 October 31

October 1 to December 31 January 31

“Each quarterly usage report shall be submitted electrohicaliy in a “.xls” or “CSV” format and shall be organized by
Authorized Purchaser. In addition, each quarterly usage report shall include, at a minimum, the following -
information:

a. Participating State’s number assigned .to this Participating Addendum, if any, and the
number assigned to the Master Agreement;

b. The names of all Authorized Purchasers that placed an Order under this Participating
Addendum during the reporting period;

ol A description of the Products and Services purchased by each Authorized Purchaser as
well as the total price for each Order,

d. The total price of aII‘Orderé. during the reporting period; and
e. Any other information as Participating State may reasonably request.

16. Click Through Terms and Conditions. If either Party uses a web based ordering system, an
electronic purchase order system, an electronic order acknowledgement, a form of an electronic acceptance, or
any - software based ordering system with respect to any Products or Services ordered hereunder {each an
“Electronic Ordering System”), the Parties acknowledge and agree that an Electronic Ordering System is for
. ease of administration only, and Contractor is hereby given notice that the persons using Electronic Ordering

' Systems on behalf of Participating State do not have any actual or apparent authority to create legally binding
obligations that vary from the terms and conditions: of this Participating Addendum. Accordingly, where
Participating State is required to “click through,” otherwise accept, or be made subject to any terms and
conditions in using an Electronic Ordering Systems, any such terms and conditions are deemed void upon
presentation. Additionally, where Participating State is required to accept or be made subject to any terms and
conditions in accessing or employing any Products or Services, those terms and conditions will also be void.

17. Insurance. Contractor shall, at its own expense, obtain and continuously maintain in full ft')rce
throughout the term of this Participating Addendum, the following types of insurance coverage: '

a. . Commercial general liability insurance against all claims of bodily injury, death, or property
damage in an amount of not less than One-Million and 007100 Dollars ($1,000,000. 00) per occurrence and
Two-Million and 00/100 Dollars ($2,000,000.00) in the aggregate; and .

b. Workers' compensation insurance as requured by applicable workers' compensation laws

for persons performing work under this Participating Addendum with limits not less than Five-Hundred
Thousand and 00/100 Dollars {$500,000.00) per accident.

Page 6 of 10
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Contractor shall provide' Participating State with certificates of insurance for all insurance required under this
Section 17 before furnlshlng any Products or Servuces pursuant to the Master Agreement and this Participating
Addendum.

18. Equal Employment Opportunity. Contractor shall comply with all federal, state, and local laws,
regulations, executive orders, and ordinances applicable to Contractor, this Participating Addendum, and any
Orders made under this Participating Addendum, as may be modified or adopted from time to time. Without
limiting the generality of the foregoing, Contractor expressly agrees to comply with the following laws,
regulations, and executive orders to the extent they are applicable to this Participating Addendum and the Orders
made hereunder: ;

a. Titles VI and VIl of the Civil Rights Act of 1964_, as amended:;

b. Sections 503 and 504 of the Rehabilitatioh Act of 1973, as amended;

c. The Americans with Disabilities Act of 1990, as amended,;
d. Executive Order 11246, as amended;
e. The Age Discrimination in Employment Act of 1967 as amended and the Age

- Discrimination Act of 1975, as amended;

f. The New Hampshire Law Against Discrimination, RSA 354-A, as amended;
g. All regulations and administrative rules established pursuant to the foregoing laws; and
h. " All other applicable requurements of federal and state civil rights and rehabilitation

statutes, rules, and regulations.

19. Participating State's Set-Off Rights. Notwithstanding any terms and conditions contained herein to
the contrary, Participating State shall have and retain all of its common law, equitable, and statutory rights of set-
off. These set-off rights shall include, but not be limited to, Participating State’s option to withhold any monies due
to Contractor under this Participating Addendum up to any amounts due and owing to Participating State ~with
regard to this Participating Addendum, or any other contracts or agreements between Contractor and
Participating State, plus any amounts due and owing to Participating State for any other reason, including,
without Ilmltatlon tax delinquencies, fee dehnquenues or monetary penalties relative thereto. H

20. Indemnification. Netwithstanding any terms and conditions set forth herein to the contrary,
Contractor shall indemnify and hold Participating State harmless from and against, and to reimburse Participating
State for, any and all liabilities, penalties, assessments, judgments, claims, demands, debts, obligations, fines,
damages, losses, fees and expenses, including reasonable attorney’s fees and litigations costs, suffered or
incurred by Participating State arising from any acts or omissions of Contractor in the performance of its obligations
under this Participating Addendum except to the extent caused by the negligence or willful misconduct of
Participating State. The terms and conditions of this Section 20 shall survive the expiration or termination
of this Participating Addendum.

21. Limitation of Liability. To the fullest extent permitted by law, the Parties agree that in no event will
Participating State, together with its officials, agents, and employees, be liable for any indirect, incidental, special,
or consequential damages, including, without limitation, lost profits, even if Partlmpatlng State had been advised,
knew, or should have known of the possibility of such damages.

Page 7 of 10
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22, Sovereign Immunity Preserved. Notwithstanding any terms and conditions set forth herein to the
contrary, this Participating Addendum shall not be construed as a waiver of Participating State’s sovereign
immunity, which is hereby reserved by Participating State. The terms and conditions of this Section 22 shall
survive the expiration or termination of this Participating Addendum.

23. Successors and Assigns. - The promises and covenants herein contained shall bind, and the
benefits and advantages shall inure to, except as herein specifically limited, the respective successors and
assigns of the Parties.

24. Governing Law. The Parties acknowledge and agree that this Participating Addendum and the
rights, obligations, and liabilites of the Parties hereunder, including matters of construction, validity, and
performance, shall be exclusively governed by the laws of the State of New Hampshire without regard to any
choice of law or conflict of law, rules, or provisions (whether of the State of New Hampshire or any other
jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of New
Hampshire.

25. Consent to Jurisdiction and Venue. The Parties hereby irrevocably and unconditionally (a) submit to
exclusive personal jurisdiction in the Superior Courts of the State of New Hampshire over any suit, action, or
proceeding arising out of or relating to this Participating Addendum, and (b) waive any and all personal rights
under the laws of any other state to object to jurisdiction within the Superior Courts of the State of New
Hampshire. The Parties agree that the only proper venue for-any suit, action, or proceeding arising out of or
related to this Participating Addendum shall be in the state courts of the State of New Hampshire.

26, Severability. If any term or condition of this Participating Addendum or the application thereof to
any party or circumstance shall to any extent be invalid or unenforceable, the remainder of this Participating
Addendum, or the application of such term or condition to the Parties or circumstances other than those as to
which it is invalid or unenforceable, shall not be affected thereby, and each term and condition of this Participating
Addendum shall be valid and enforceable to the maximum extent permitted by law.

27. Waiver. No delay on the part of Participating State in the exercise of any right or remedy
hereunder shall operate as a waiver thereof, and no single or partial exercise by Participating State of any right or
remedy shall preclude other or further exercise thereof or the exercise of any other right or remedy; nor shall any
amendment, modification, or waiver of any of the provisions of this Participating Addendum be binding upon
Participating State except as expressly set forth in a writing duly signed and delivered by an authorized agent of
Participating State. No action of Participating State permitted hereunder shall in any way affect or impair the rights
of Participating State or the obligations of Contractor under this Participating Addendum.

28. Merger. This Partnmpatmg Addendum, together with the Master Agreement, is intended by the
Parties as the-final, complete, and exclusive understanding of the Parties hereto. All prior or contemporaneous
promises, agreements, and understandings, whether ora! or written, are deemed to be superseded by this
Participating Addendum, and no Party is relying on any promise, agreement, or understanding not set forth in this
Participating Addendum. This Participating Addendum may not be amended or modified except by a written
instrument describing such amendment or modification executed by the Parties hereto.

29. Construction. The recitals set forth at the outset of this Participating Addendum are a part of this
Participating Addendum, as fully as if set forth in their entirety in the body hereof. The captions or headings in this
Participating Addendum are for ease of reference only, and no 'caption or heading shall affect in any way the
interpretation, meaning, or construction of this Participating Addendum. Wherever used, the singular shall
include the plural, the plural the singular, and the use of any gender or the neuter shall be applicable to all
genders and the neuter. References to a person or entity are, unless the context otherwise requires, also to its

Page 8 of 10
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owners, members, managers, shareholders, officers, directors, affiliates, heirs, executors, legal representatives,
agents, successors, and assigns as applicable. As used in this Participating Addendum, the terms “include,”
‘includes,” and “including” shall be deemed to be followed by “without limitation” whether or not they are in fact
followed by such word or words of similar import. The words “all” and “each” shall be construed as all and each,
and the words “or” and “and” shall be construed either disjunctively or conjunctively, as the context may require.

30. Counterparts; Facsimile and Electronic Signatures. This Participating Addendum may be
executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same Participating Addendum. A facsimile or portable document format (PDF) signature
on this Participating Addendum shall be equivalent to, and have the same force and effect as, an original
‘signature. In accordance with the New Hampshire Uniform Electronic Transactions Act, RSA 294-E, the Parties
hereby agree that this Participating Addendum may be signed electronically, including any exhibits, schedules,
addenda, or other attachments referenced herein.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOLLOWS
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: PARTICIPATING ADDENDUM .

i Laboratory Equipment and Supplies. ' v | P t ~5g
P Led: bythe "State'of fdaho [ ! a ue 0"1 # Sy |
IN WITNESS WHEREOF, the pames have executed this Pamc:patmg Addendum as of the date their respectwe Teor
_slgnatufes parties below. ) ) eI
Coitracting Officer for Panicipating State Participating State Telephone Number ' . ; g

! Sté\ge‘n Burgéss. Purchasing Agent ' " |(603) 271-2009 © ) ;
Contractor Signature _ | Name and Title of Contractor Signatory > 3
March 15, 2024 z

Date: Matt'Lope, VP Commercial <A

- » _ Parhapatmg Slaie Slgnature ’ i ‘Name and Titfe of Pamc;patmg Slate Signatory "o

'.'_. i ' CQ/.._M_ [ L% L"'f Charles M Arfinghaus, Commissioner g '*

- _ Cate: ! vt

" " Approval by the N.H. Department of Administration, Duwsnon of Personnel {if: apphcab!e) ’ . :_3;

g By: : Director, On: : - - 'IT

Approwal by the Attorney Genera| {Form, Substarnice and Execution) (i applfcable) S Y i 5

oy Duncan 4. (%"" On: April 24,2024 = s F'

S wber

Approval. by the Govemnor and Executive Councit (if applicable) ' e
i G&C Item numiber: ' gt . G&C Meeti_ng Date:
i -
' [Please email fuIIy executed POF copy of this document to: o o e
¥ ' _A@Wm to support documentation of parhc«pauon and posting in appmpnate data bases) .-
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MASTER AGREEMENT

State of Idaho Contract MA2024005

' _ Parties

Department of Administration, VWR International, LLC
Division of Purchasing
Division of Purchasing VWR International, LLC

B50 W. State St., Room 100 _ 100 Matsonford Rd
Boise, ID 83720-0075 Radnor, PA 19087
;= ' Contract Summary
Contract Number MA2024005 Service Start Date: March 1, 2024
Contract Title: Laboratory Equipment and Service End Date: February 28, 2029
Supplies
Contract Effective: December 1, 2023
' Recitals -

1. This Master Agreement number MA2024005 for Laboratory Equipment and Supplies, Band 1 Full-Line
Catalog and Band 2 Microscopes (“the Master Agreement”} is awarded in collaboration with NASPO
ValuePoint by and through the Department of Administration, Division of Purchasing pursuant to state of
Idaho solicitation number RFP20232032 (“the Solicitation”).

2. The Contract is issued under the authority provided in the State Procurement Act, tltle 67, chapter 92,
Idaho Code.

- 3. VWR International, LLC (“Contractor”) agrees to prowde Property as detailed herein,

Agreement
NOW, THEREFORE, in consideration of the mutual promises set forth herein, the partles agree as follows:

NASPO VALUEPOINT MASTER AGREEMENT TERMS AND CONDITIONS

. Definitions

11 Acceptance means acceptance of goods and services as set forth in Section IX of this Master
Agreement.

1.2 Contractor means a party to this Master Agréement, whether a person or entity, that delivers
goods or performs services under the terms set forth in this Master Agreement.

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

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

HASPO

ValuePoint.
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1.5

1.6

17

1.8

1.9

1.10

1.12

113

Lead State means the State centrally administering any resultmg Master Agreement(s) who is a
party to this Master Agreement.

Master Agreement means the underlying agreement executed by and between the Lead State,
acting in cooperation with NASPO ValuePoint, and the Contractor, as now or hereafter amended.

NASPO ValuePoint is a division of the National Association of State Procurement Officials
("NASPQ"), a 501(c)(3) corporation. NASPO ValuePoint facilitates administration of the NASPQ
cooperative 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.) for all states, the
District of Colur\nbia. and territories 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 reponts, 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 additional Participating Entity-
specific language or other requirements (e.g., ordering procedures specific to the Participating
Entity, entity-specific terms and conditions, etc.).

Participating Entity means a state (as well as the District of Columbia and US territories), city,
county, district, other political subdivision of a State, or a nonprofit organization under the laws of
some states properly authorized to enter into a Participating Addendum, that has executed a
Participating Addendum.

Participating State means a state that has executed a Participating Addendum cr has indicated
an intent to execute a Participating Addendum,

Product or Products and Services means any equipment, software (including embedded
software), documentation, service, or other deliverable supplied or created by the Contractor
pursuant to this Master Agreement. The term Product includes goods and services.

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

.  Term of Master Agreement

2.1

2.2

2.3

Initial Term. The initial term of this Master Agreement is for five (5) years. The term of this
Master Agreement may be amended beyond the initial term for three (3) 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. The Lead State

" may, prior to execution, adjust the effective date or duration of the initial term or renewal period of

any Master Agreement for the purpose of making the Master Agreement coterminous with others.

Amendment Limitations. The terms of this Master Agreement will not be waived, altered,
modified, supplemented, or amended in any manner whatscever without prior written agreement
of the Lead State and Contractor,

Amendment Term. The term of the Master Agreement may be amended past the initial term and
stated renewal periods for a reasonable period if in the judgment of the Lead State a follow-on
competitive procurement will be unavoidably delayed {despite good faith efforts) beyond the
planned date of execution of the follow-on master agreement. This subsection will not be deemed
to limit the authority of a Lead State under its state law to otherwise negotiate contract
extensions,

. Order of Precedence

31

Page 2 of 18 — Master Agreement NASPO
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3.2

33

. 3.1.1 A Participating Entity’s Participating Addendum (“PA");
3.1.2 NASPO ValuePoint Master Agreement, includihg all attachments thereto;

3.1.3 APurchase Order or S¢ope of Work/Specifications issued against the Master Agreement;

3.1.4 The Solicitation or, if separately executed after award, the Lead State's bilateral
agreement that integrates applicable provisions;

3.1.5 Contractor's response to the Solicitation, as revised (if permitted) and accepted by the’
Lead State.

Conflict. These documents will be read to be consistent and complementary. Any conflict among

‘these documents will be resolved by giving priority to these documents in the order listed above.

Contractor terms and conditions that apply to this Master Agreement are only those that are.
expressly accepted by the Lead State and must be in writing and attached to this Master
Agreement as an Exhibit or Attachment.

Participéting Addenda. Participating Addenda will not be construed to diminish, modify, or
otherwise derogate any provisions in this Master Agreement between the Lead State and

- Contractor. Participating Addenda will not mclude a term of agreement that exceeds the term of

the Master Agreement.

IV.  Participants and Scope

4.1

4.2

4.3

4.4

4.5

4.6

Requirement for a Participating Addendum. Contractor may not deliver Products under this
Master Agreement until a Participating Addendum acceptable to the Participating Entity and
Contractor is executed.

Applicability of Master Agreement. 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 to the extent altered, modified, supplemented
or amended by a Participating Addendum, subject to Section . For the purposes 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 availability of funds may require specific language in some Participating
Addenda in order to 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.

Authorized Use. Use of specific NASPO ValuePoint Master Agreements by state agencies,
political subdivisions and other Participating Entities is subject to applicable state law and 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,

‘Obligated Entities. Obligations under this Master Agreement are limited to those Participating

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. Participating Entities incur no financial obligations on behalf of other
Purchasing Entities.

Notice of Participating Addendum. Contractor shall email a fully executed PDF copy of each
Participating Addendum to pa@naspovaluepoint.org to support documentatlon of pammpatlon
and posting in appropriate databases.

Eligibility for a Participating Addendum. Eligible entities who are not states may under some
circumstances sign their own Participating Addendum, subject to the consent of the Chief
Procurement Official of the state where the entity is located. Coordinate requests for such
participation through NASPO ValuePoint. Any permission to participate through execution of a
Participating Addendum is not a determination that procurement authority exists; the entity must
ensure that they have the requisite procurement authority to execute a Participating Addendum.

Page 3 of 18 — Master Agreement _ | NASPO
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4.7

4.8

4.9

4.10

Prohibition on Resale. Subject to any specific conditions included in the solicitation or
Contractor's proposal as accepted by the Lead State, or as explicitly permitted in a Participating
Addendum, Purchasing Entities may not resell Products purchased under this Master Agreement,
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 generat public as surplus
property; and fees associated with inventory transactions with other governmental or nonprofit
entities @nd consistent with a Purchasing Entity's laws and regulations. Any sale or transfer
permitted by this subsection must be consistent with license rights granted for use of intellectual
property.

Individual Customers. Except as may otherwise be agreed to by the Purchasing Entity and
Contractor, 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 and as the Participating Entity has in
the Participating Addendum, 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.

Release of Information. 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 activities 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.

No Representations. The Contractor shall not make any representations of NASPO ValuePoint,
the Lead State, any Participating Entity, or any Purchasing Entity's opinion or position as to the
quality or effectiveness of the services that are the subject of this Master Agreement without pnor
written consent.

V. NASPO ValuePoint P[ovisions

5.1

5.2

53

Abplicability NASPO ValuePoint is not a party to the Master Agreement. The terms set forth in
Section V are for the benefit of NASPO ValuePoint as a third-party beneficiary of this Master
Agreement,

Administrative Fees

521 NASPO ValuePoint Fee. Contractor shall pay to NASPO ValuePcint, 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 must be submitted quarterly and is based on all sales of
products and services under the Master Agreement (less any charges for taxes or
shipping). The NASPO ValuePoint Administrative Fee is not negotiable. This fee is to be
included as part of the pricing submitted wnth a vendor's response to the Lead State's
solicitation. . .

5.2.2 State Imposed Fees. Some states may require an additional fee be pa:d by Contractor
directly to the state on purchases made by Purchasing Entities within that state. For all
such requests, the fee rate or amount, payment methed, and schedule for such reports -
and payments will be incorporated into the applicable Participating Addendum, Unless
agreed to in writing by the state, Contractor may not adjust the Master Agreement pricing
to include the state fee for purchases made by Purchasing Entities within the jurisdiction
of the state. No such agreement will affect the NASPO ValuePoint Administrative Fee
percentage or the prices paid by Purchasing Entities outs:de the jurisdiction of the state
requesting the additional fee.

NASPO ValuePoint Summary and Detailed Usage Reports

5.3.1 Sales Data Reporting. In accordance with this section, Contractor shall report to
NASPO ValuePoint all Orders under this Master Agreement for which Contractor has
invoiced the ordering entity or individual, including Orders invoiced to Participating Entity
or Purchasing Entity employees for personal use if such use is permitted by this Master

Page 4 of 18 — Master Agreement. NASPO
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5.4

53.2

533

5.34

535

54.1

54.2

Agreement and the applicable Participating Addendum (*Sales Data"). Timely and
complete reporting of Sales Data is a material requirement of this Master Agreement.
Reporting requirements, including those refated to the format, contents, frequency, or
delivery of reports, may be updated by NASPO ValuePoint with reasonable notice to
Contractor and without amendment o this Master Agreement. NASPO ValuePoint shall
have exclusive ownership of any media on which reports are submitted and shall have a
perpetual, irrevocable, non-exclusive, royalty free, and transferable right to display,
modify, copy, and otherwise use reports, data, and information provided under this
section.

. Summary Sales Data. “Summary Sales Data” is Sales Data reported as cumulative

totals by state. Contractor shall, using the reporting tool or template provided by NASPO
ValuePoint, report Summary Sales Data to NASPO ValuePoint for each calendar quarter
no later than thirty (30) days following the end of the quarter. If Contractor has no
reportable Sales Data for the quarter, Contractor shall submit a zero-sales report.

Detailed Sales Data. “Detailed Sales Data” is Sales Data that includes for each Order all
information required by the Solicitation or by NASPO ValuePoint, including customer
information, Order information, and line-item details. Contractor shall, using the reporting
tool or template provided by NASPO ValuePoint, report Detailed Sales Data to NASPO
ValuePoint for. each calendar quarter no later than thirty (30) days following the end of the
quarter. Detailed Sales Data shall be reported in the format provided in the Solicitation or
provided by NASPO ValuePoint. The total sales volume of reported Detailed Sales Data
shall be consistent with the total sales volume of reported Summary Sales Data.

Sales Data Crosswalks. Upon request by NASPO ValuePoint, Contractor shall provide
to NASPO ValuePoint tables of customer and Product information and specific attributes
thereof for the purpose of standardizing and analyzing reported Sales Data-
("Crosswalks™). Customer Crosswalks must include a list of existing and potential
Purchasing Entities and identify for each the appropriate customer type as defined by
NASPO ValuePoint. Product Crosswalks must include Contractor's part number or SKU
for each Product in Offeror’s catalog and identify for each the appropriate Master
Agreement category (and subcategory, if applicable), manufacturer part number, product
description, eight-digit UNSPSC Class Level commodity code, and (if applicable) EPEAT
value and Energy Star rating. Crosswalk requirements and fields may be updated by '
NASPO ValuePoint with reasonable notice to Contracter and without amendment to this
Master Agreement. Contractor shall work in good faith with NASPO ValuePoint to keep

. Crosswalks updated as Contractor's customer lists and product catalog change.

Executive Summary. Contractor shall, upon request by NASPO ValuePoint, provide
NASPO ValuePoint with an executive summary that includes but is not limited to a list of
states with an active Participating Addendum, states with which Contractor is in-
negotiations, and any Participating Addendum roll-out or implementation activities and
issues. NASPO ValuePoint and Contractor will determine the format and content of the
executive summary.

- NASPO ValuePoint Cooperative Program Marketing, Training, and Performance Review

Staff Education. Contractor shalt work cooperatively with NASPQ ValuePoint personnel.

. Contractor shall present plans to NASPO ValuePoint for the education of Contractor's

contract administrator(s) and sales/marketing workforce regarding the Master Agreement
contract, including the competitive nature of NASPQ ValuePoint procurements, the
master agreement and participating addendum process, and the manner in which eligible
entities can participate in the Master Agreement.

Onboarding Plan. Upon request by NASPO ValuePoint, Contractor shall, as
Participating Addendums are executed, provide plans to launch the program for the
Participating Entity. Plans will include time frames to launch the agreement and
confirmation that the Contractor's website has been updated to properly reflect the scope
and terms of the Master Agreement as available to the Participating Entrty and eligible
Purchasing Entities.

Page 5 of 18 - Master Agreement ‘ NASPO
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5.5

56

5.7.

5.4.3 Annual Contract Performance Review. Contractor shall participate in an annual
contract performance review with the Lead State and NASPQ ValuePoint, which may at
the discretion of the Lead State be held in person and which may include a discussion of
marketing action plans, target strategies, marketing materials, Contractor reporting, and
timeliness of payment of administration fees.

54.4 Use of NASPO ValuePoint Logo. The NASPO ValuePoint logos may not be used by
" Contractor in sales and marketing until a separate logo use agreement is executed with
NASPO ValuePcint.

54.5 Most Favored Customer. Contractor shall, within thirty (30) days of their effective date,
notify the Lead State and NASPO ValuePoint of any contractua! most-favored-customer
provisions in third-party 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 from this Master Agreement. Upon request of the
Lead State or NASPO ValuePonnt Contractor shall provide a copy of any such
provisions.

\

Cancellation. In consultation with NASPO ValuePoint, the Lead State rhay, in its discretion,
cancel the Master Agreement or not exercise an option to renew, when utilization of Contractor's

‘Master Agreement does not warrant further administration of the Master Agreement. The Lead

State may also exercise its right to not renew the Master Agreement if the Contractor fails to
record or report revenue for three consecutive quarters, upaon 60-calendar day written notice to
the Contractor. Cancellation based on nonuse or under-utilization will not occur sooner than [twé.
years] after execution of the Master Agreement. This subsection does not limit the discretionary
right of either the Lead State or Contractor to cancel the Master Agreement or terminate for
default subject to the terms herein. This subsection also does not limit any right of the Lead State
to cancel the Master Agreement under applicable laws,

Canadian Participation. Subject to the approval of Contractor, any Canadian provincial
government or provincially funded entity in Alberta, British Columbia, Manitoba, New Brunswick,
Newfoundland and Labrador, Nova Scotia, Ontario, Prince Edward Island, Quebec, or
Saskatchewan, and territorial government or territorial government funded entity in the Northwest
Territories, Nunavut, or Yuken, including municipalities, universities, communlty colleges, school
boards, health authorities, housing authorities, agencies, boards, commissions, and crown
corporations, may be eligible to use Contractor's Master Agreement.

Additional Agreement with NASPO. Upon request by NASPQO ValuePoint, awarded Contractor
shall enter into a direct contractual relationship with NASPO ValuePoint related to Contractor's
obligations to NASPO ValuePoint under the terms of the Master Agreement, the terms of which
shall be the same or similar (and not less favorable) than the terms set forth in the Master
Agreement.

Vi.  Pricing, Payment & Leasing
6.1 _ Pricing. The prices contained in this Master Agreement or offered under this Master Agreement
represent the not-to-exceed price to any Purchasing Entity.
- 6.1.1  All prices and rates must be guaranteed through the end of the 2023 calendar year. f

6.1.2 Contractor may request a price increase no more than once per Contract year by
submittirig a request to the State at least thirty (30) days prior to the end of the then current
term. Price increases must be calculated from the published price list and may only be
requested in accordance with changes made by the manufacturer or distributor in their
established, nationally distributed price list or published catalog. The Lead State reserves
the right to accept or reject any proposed price increase. A price increase will not be
effective until approved, in writing, by the Lead State,

6.1.3 Requests for a price or rate adjustment must include sufficient documentation suppomng
the request. Any adjustment or amendment to the Master Agreement will not be effective
unless approved in writing by the Lead State.

6.1.4 No retroactive adjustments to prices or rates will be allowed.
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6.2 Payment. Unless otherwise agreed upan in a Participating Addendum or Order, Payment after
) Acceptance will be made within thirty (30} days following the date the goods are delivered or the
date a correct invoice is received, whichever is later. After 45 days the Contractor may assess
overdue account charges up to a maximum rate of one percent per month on the outstanding
balance, unless a different late payment amount is specified in a Participating Addendum or
Order, orotherwise prescribed by applicable law. Payments will be remitted in the manner
* . specified in the Participating Addendum or Order. Payments may be made via a purchasing card
with no additional charge.

.; 6.3 Leasing or Alternative Financing Methods. The procurement and other applicable laws of
some Purchasing Entities may permit the use of leasing or alternative 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. )
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ViIl.  Ordering "

71

7.2

7.3

7.4

1.5

7.6

Page 8 of 18 -

Order Numbers. Master Agreemént order and purchase order numbers must be clearly shown
on all acknowledgments, packing slips, invoices, and on all correspondence.

Quotes. Purchasing Entities may define entity-specific 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
Part|c1pat|ng 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.

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

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

Term of Purchase. Orders may be placed consistent with the terms of this Master. Agreement
and applicable Participating Addendum during the term of the Master Agreement and
Participating Addendum.

7.51  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.

7.5.2 Notwithstanding the previous, Orders must also comply with the terms of the applicable
Participating Addendum, which may further restrict the period during which Orders may
be placed or delivered. ‘

7.53 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.

7.54 Notwithstanding the expiration, cancellation or termination of this Master Agreement,
Contractor shall perform in accordance with the terms of any Orders then outstanding at
the time of such expiration or termination. Contractor shall not honor any Orders placed
after the expiration, cancellation, or termination of this Master Agreement, or in any
manner inconsistent with this Master Agreement's terms.

7.8.5 Orders for any separate indefinite quantity, task order, 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.

Order Form Requirements. All Orders pursuant to this Master Agreement at a minimum, must
include:

7.6.1  The services or supplies being delivered;

7.6.2 Ashipping address and other delivery reduirements, if any; '~
763  Abilling address;

7.6.4 Purchasing Entity contact information;

7.6.5 Pricing consistent with this Master Agreement and applicable Participating Addendum
and as may be adjusted by agreement of the Purchasing Entity and Contractor;

7.6.6 A not-to-exceed total for the products or services being ordered; and

7.6.7 The Master Agreement number or the applicable Participating Addendum number,
provided the Participating Addendum references the Master Agreement number.

Master Agreement NASPO
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7.7 Communication. All communications concerning administration of Orders placed must 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.

7.8 Contract Provisions for Orders Ut:llzmg Federal Funds. Pursuant to Appendix Il 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.

VIil. Shipping and Delivery

81 Shipping Terms. All deliveries will be F.0.B. destination, freight pre-paid, with all transportation
and handling charges paid by the Contractor. .

8.1.1  Notwithstanding the above, responsibility and liability for loss or damage will remain the
~ Contractor’s until final inspection and acceptance when responsibility will pass to the
Purchasing Entity except as to latent defects, fraud, and Contractor's warranty
obligations.

8.2 Minimum Shlppmg.- The minimum shipment amount, if any, must be contained in the Master
Agreement. Any order for less than the specified amount is to 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 will be shipped without charge. :

83 Inside Deliveries. Delivery is FOB Destination, inside delivery, to the Purchasing Entity's
specified address unless otherwise agreed to by Purchasing Entity.. Inside Delivery refers to a
delivery to a iocation other than a loading dock, front lobby, or reception area. Specific delivery
instructions will be noted on the order form or Purchase Order. Costs to repair any damage to the
building interior (e.g., scratched walls, damage to the freight elevator, etc.) caused by Contractor
or Contractor's carrier will be the responsibility of the Contractor. Immediately upon becoming
aware of such damage, Contractor shall notify the Purchasing Entity placing the Order.

8.4 Packaging. All products must be delivered in the manufacturer's standard package. Costs must
include all packing and/or crating charges. Cases must be of durable construction, in good
condition, properly labeled and suitable in every respect for storage and handling of contents.
Each shipping carton must be marked with the commodity, brand, quantity, item code number
and the Purchasing (Entity's Purchase Order number.

IX. Inspectionand Acceptance

9.1 Laws and Regulations. Any and all Products offered and furnished must comply fully with all
applicable Federal, State, and local laws and regulations.

9.2 Applicability. Unless otherwise specified in the Master Agreement, Participating Addendurm, or
ordering document, the terms of this Section |X will apply. This section is not intended to limit
rights and remedies ~under the applicable commercial code.

9.3 Inspection. 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 Participating or Purchasing Entity, at reasonable times, .
to monitor and evaluate performance, compliance, and/or quality assurance requirements under -
this Master Agreement.

9.3.1  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.

9.3.2 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
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. 94

9.5

incurred by the Purchasing Entity related to the preparation and shnpplng of Product
rejected and returned, or for which Acceptance is revoked.

Failure to Conform. If any services do not conform to contract requirements. the Purchasing
Entity may require the Contractor 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.

Acceptance Testing. Purchasing Entity may establish a process, in keeping with industry ‘
standards, to ascertain whether the Product meets the standard of performance or specifi catlons
prior to Acceptance by the Purchasing Entity.

9.51 The Acceptance Testing period will be thirty (30) calendar days, unless otherwise
specified, starting from the day after the Product is delivered or, if installed by Contractor,
the day after the Product is installed and Contractor certifies that the Product is ready for

" Acceptance Testing.

9.5.2 If the Product does not meet the standard of performance or specifications 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.

9.5.3 Upon rejection, the Contractor will have fifteen (15) calendar days to cure. If after the

' cure period, the Product still has not met the standard of performance or specifications,
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.

9.54 Contractor shall pay all costs related to the preparation and shipping of Product returned
pursuant to the section.

9.5.5 No Product will be deemed Accepted and no charges will be paid until the standard of
performance or specification is met.

X.  Warranty

10.1

10.2

10.3

104

10.5

Applicability. Unless other\wse specified in the Master Agreement, Parlncupatmg Addendum or
ordering document, the temms of this Section X will apply. -

Warranty. The Contractor warrants for a period of one year from the date of Acceptance that: (a)
the Product performs according to alt specific claims that the Contractor made in its response to
the solicitation, (b) the Product is suitable 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 Contractor's skill or judgment, (d) the Product is designed
and manufactured in a commercially reasonable manner, and (e) the Product is free of defects.

Breach of Warranty. Upon breach of the warranty set forth above, 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 amcunt of any
payments that have been made. Purchasing Entity’s remedy under Section 10.3 shall be limited
to repair, replacement, or refund detailed above.

Rights Reserved. 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.

Warranty Period Start Date. The warranty period will begin upon delwery as set forth in Section
IX.
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Xl

XIl.

10.6

10.7

Contractor hereby disclaims all other warranties, conditions, or guarantees with respect to the
subject matter of this agreement, whether statutory, written, oral, express, or implied including,
without limitation, any warranty of merchantability, suitability, or fitness for a particular purpose.

To the extent permitted by law, Contractdr's cumulative liability to any Purchasing Entity for any
loss or damage resulting from any claim, demand, or action under this Agreement shall be limited
to the greater of (a) the amount paid by Purchasing Entity to Contractor in the twelve months -
preceding the claim; or (b) one million dollars ($1,000,000.00). The foregoing limitation of liability
shall not apply to claims that are subject to this Master Agreement’s general indemnification and
intellectual property indemnification obligations.

Prbduct Title

111

11.2

11.3

Conveyance of Title. Upon Acceptance by the Purchasing Entity, Contractor shall convey to
Purchasing Entity title to the Product free and clear of all liens, encumbrances, or other security
interests.

Embedded Software. Transfer of title to the Product must 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 will be at no additional cost or charge to either Purchasing Entity or |
Purchasing Entity’s transferee.

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 Intellectual Property”), to the extent necessary to use the Product.

The Contractor shall be responsible for ensuring that this license is consistent with any third-party
rights in the Pre-existing Intellectual Property.

Indemnlf cation

121

122

General Indemnification. The Contractor shall defend, indemnify and hold harmless NASPO, -
NASPO ValuePoint, 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 any act, error, or omission of the Contractor, its employees or
subcontractors or volunteers, at any tier, relating to performance under this Master Agreement
except to the extent that such claims, damages or causes of action are a result of the negligence
or willful misconduct of NASPO, NASPO ValuePoint, the Lead State, Participating Entities, and -
Purchasing Entities, or their officers or employees..

Intellectual Property Indemnification. The Contractor shall defend, indemnify and hold
harmless NASPO, 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 of another person or entity
("Intellectual Property Claim”). '

12.21 The Contractor's obligations under this section will not extend to any combination of
the Product with any other product, system or method, unless the Product, system or
method is:

12.211 provided by the Confractor or the Contractor's subsidiaries or affiliates;
12.21.2 specified by the Contractor to wori_(lwithf the Product;

12.21.3 reasonably required to 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
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Xlil.

12.21.4  reasonably expected to be used in combination with the Product.

12.2.2 The Indemnified Party 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 shalt 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 the
Intellectual Property Claim. However, the Indemnified Party must consent in writing
for any money damages or obligations for which it may be responsible.

12.2.3 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 settlement of the Intellectual Property Claim,
the Indemnified Party may assume the defense or settlement of the Intellectual
Property Claim and the Contractor shall be liable for all costs and expenses,
including reasonable attorneys' fees and related costs, incurred by the Indemnified
Party in the pursuit of the Intellectual Property Claim. '

12.24 Unless otherwise set forth herein, Section 12.2 is not subject to any limitations of
_ liability in this Master Agreement or in any other document executed in onjunction
with this Master Agreement. '

Insurance

131

13.2 .

133

13.4

13.5

136

Term. Contractor shall, during the term of this Master Agreement, maintain in full force and effect,
the insurance described in this section. A Participating Entity may negotiate alternative Insurance
requirements in their Participating Addendum.

Class. 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 VIl 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
Panticipating Entity’s option, result in termination of its Participating Addendum.

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

13.31 Contractor shall maintain Commercial General Liability insurance 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 and $2 million general
aggregate;

13.3.2 Contractor must comply with any applicable State Workers Compensation or
Employers Liability Insurance reguirements.

Notice of Cancellation. Contractor shal! pay premiums ¢n 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.

~ Notice of Endorsement. 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} provides that written notice of
cancellation will be delivered in accordance with the policy provisions, and (2) provides that the
Contractor's liability insurance policy will be primary, with any liability insurance of any

Participating State as secondary and noncontributory.

Participating Entities. Contractor shall provide to Participating States and Participating Entities
the same insurance obligations and documentation as those specified in Section X, except the
endorsement is provided to the applicable Participating State or Participating Entity.
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13.7-

13.8

3 i

Furnishing of Certificates. 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 will 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.

Disclaimer. Insurance coveraé‘e and limits will not limit Contractor’s liability and obligations under
this Master Agreement, any Participating Addendum, or any Purchase Order. R4

XV, General Provisions

14.1

14.2

Records Administration and Audit

1414 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 will adequately reflect performance and
administration of payments and fees. Contractor shall permit the Lead State, a
Participating Entity, a Purchasing Entity, the federal government (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 will survive for a
period of six (6) years following termination of this Agreement or final payment for
any order placed by a Purchasing Entity against this Master 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 to evaluate performance hereunder.

14.1.2 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.

<1413 The rights and obligations herein exist in addition to any quality assurance obligation

- in the Master Agreement that requires the Contractor to self-audit contract cbligations
and that permits the Lead State to review compliance with those obligations.

Confidentiality, Non-Disclosure, and Injunctive Relief

14.2:1 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
clients. '

14.211 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

e records, (2} personnel records, and (3) information concerning -
individuals, is confidential information of Purchasing Entity (* Confidential
Information™).

14.21.2  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.

14.21.3  Confidential Information does not include information that (1) is or
becomes (other than by disclosure by Contractor} publicly known; (2) is
furnished by Purchasing Entity to others without restrictions similar to
those imposed by this Master Agreement; (3} is rightfully in Contractor's
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14.2.2

14.2.3

14.2.4

14.2.5
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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 employees, agents or subcontractors of
Contractor who can be shown to have had no access to the Confidential
Information.

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.

14.2.21 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.

14.2.2.2  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 to 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.

14223  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 embedy Confidential Information.

14.2.24 Notwithstanding the foregeing, Contractor may keep one copy of such
Confidential Information necessary for quality assurance, audits, and
evidence of the perfor‘mance‘of this Master Agreement.

Injunctive Relief. Contractor acknowledges that Contractor's breach of Section 14.2
would cause irreparable injury to the Purchasing Entity that cannot be adequately
compensated in monetary 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 légal 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. '

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

NASPO ValuePoint. The rights granted to Purchasing Entities and Contractor's
obligations under this section will also extend to NASPO ValuePoint's Confidential

- Information, including but not limited to Participating Addenda, Orders or transaction

data refating to Orders under this Master Agreement that identify the entity/customer,
Order dates, line-item descriptions and 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 this

Master Agreement. To the extent permitted by law, Contractor shall notify the Lead

ValuePuoint,
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143

14.4

145

14.6

14.7

148

State of the identity of any entity seeking access to the Confidential Information =
described in this subsection. .

14.2.6 Public Information. This Master Agreement and all related documents are subject to
disclosure pursuant to the Lead State’s public information laws.

Assignment/Subcontracts

14.3.1 Contractor shall not assign, se[l,_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.

14.3.2 The Lead State reserves the right to assign any rights or duties, ancludlng written
assignment of contract administration duties, to NASPO ValuePoint and cther third
parties.

Changes in Contractor Representation. The Contractor must, within ten {10) catendar days,
notify the Lead State in writing of any changes in the Contractor's key administrative personnel
managing the Master Agreement. The Contractor shall 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.

Independent Contractor. Contractor is an independent contractor. Contractor has 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 shall not to hold itself out as agent except as expressly set forth herein or as
expressly set forth in an applicable Participating Addendum or Order.

Cancellation. Unless otherwise set forth herein, this Master Agreement may be canceled by
either party upon sixty (60) days’ written notice prior to the effective date of the cancellation.
Further, any Participating Entity may cancel its participation upon thirty (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 will 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. Cancellation of the Master Agreement due to Contractor
default may be immediate.

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 acts of war which are

beyond that party’s reasonable control. The Lead State may terminate this Master Agreement
upon determining such delay or default will reasonably prevent successful performance of the
Master Agreement.

Defaults and Remedies

14.8.1 The occurrence of any of the following events will be an event of default under this
Master Agreement: :

14.8.1.1 Nonperformance of contractual requirements;
14.8.1.2 A material breach of any term or coridition of this Master Agreement;:

14.8.1.3  Any certification, representation or warranty by Contractor in response to
the solicitation or in this Master Agreement that proves to be untrue or
materially misteading;

14.8.1.4  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

14.8.1.5  Any default specified in another section of this Master Agreement.
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14.10

14.11

14.8.2 Upon the occurrence of an event of default, the Lead State shall issue a written
notice of default, identifying. the nature of the default, and providing a period of fifteen
(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 its sole discretion, determines-that it is reasonably necessary to
preserve public safety or prevent immediate public crisis. Time allowed for cure will
not diminish or eliminate Contractor’s liability for damages, including liquidated
damages to the extent provided for under this Master Agreement,

14.8.3 +  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 State shall have the right to
exercise any or all of the following remedies:

14.8.3.1 Any remedy provided by law;

14.8.3.2  Termination of this Master Agreement and any related Contracts or
portions thereof,

14.8.3.3  Assessment of liquidated daﬁ‘nages as provided in this Master
Agreement;

14.8.3.4  Suspension of Contractor from being able to respond to future bid
solicitations; ’

14.8.3.5  Suspension of Contractor's performanbe; and
14.8.3.6  Withholding of payment until the default is remedied.

14.8.4 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 default as 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 an
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-will be
construed to limit the rights and remedies available to a Purchasing Entity under the
applicable commercial code.

Waiver of Breach. Failure of the Lead State, Participating Entity, or Purchasing Entity to declare

a default or enforce any rights and remedies will not operate as a waiver under this Master
Agreement, any Participating Addendum, or any Purchase Order. 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 to any Purchase Order, or breach of any terms
or requirements of this Master Agreement, a Participating Addendum, or Purchase Order will not
be construed or operate as a waiver of any subsequent default or breach of such term or
requirement, or of any other term or requirement under this Master Agreement, any Participating
Addendum, or any Purchase Order.

Debarment. The Contractor certifies that neither it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation
in public procurement or contracting by any governmental department 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.

No Waiver of Sovereign Immunity

14.11.1 In no event will this Master Agreement, any Participating Addendum or any contract
or any Purchase Order issued thereunder, or any act of the Lead State, a
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14.13

14.14

Page 17 of 18 -

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.

14.11.2 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.

Governing Law and Venue

14121 The procurement, evaluation, and award of the Master Agreement will be governed
by and construed in accordance with the laws of the Lead State sponsoring and
administering the procurement. The construction and effect of the Master Adreement
after award will be governed by the law of the state serving as Lead State. The
construction and effect of any Participating Addendum or Order against the Master
Agreement will be governed by and construed in accordance with the laws of the
Participating Entity’s or Purchasing Entity's state.

14.12.2 _ 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 state serving as
Lead State. Venue for any claim, dispute or action concerning the terms of the
Master Agreement will 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 will be in the Purchasing Entity's state.

14.12.3 . Ifaclaim is brought in a federal forum, then it must be brought and adjudicated solely
and exclusively within the United States District Court for (in decreasmg 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 parly; a Participating
State if a named party; the state where the Participating Entity or Purchasing Entity is
located if either is a named party.

Assignment of Antitrust Rights. Contractor irrevocably assigns to a Pammpatlng 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 -

US.C §1-150ra Pamcnpatmg Entity's state antitrust provisions), as now in effect and as may be

amended from time to time, in connection with any goods or services provided in that state for the

purpose of carrying out the Contractor's obligations under this Master Agreement or Partu:upatmg

Addendum, including, at the Participating Entity's option, the right to control any such litigation on

such claim for relief or cause of action.

Survivability. Unless otherwise explicitly set forth in a Participating Addendum or Order, the

terms of this Master Agreement as they apply to the Contractor, Participating Entities, and

Purchasing Entities, including but not fimited to pricing and the reporting of sales and payment of .

administrative fees to NASPO ValuePoint, shall survive expiration of this Master Agreement and

shall continue to apply to all Participating Addenda and Orders until the expiration thereof,
Master Agreement , NASPO

ValuePaoint.
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Signatures
Bivision of Purchasing
Signature; m /@95&%
Name: Chelsea Robillard
Title: State Purchasing Manager
Date; January 9, 2024
'Attachments_

Appendix A — Scope of Work

~

VWR International, LLC

DocuBighed by:

Signature: | Mitharl Shudefild

s CTFINGHTANANE.

Name: Michael Stubblefield

 Title: CEO

Date: January 8, 2024

Appendix B — Cost/Category Discounts — Band 1 Full-Line Catalog

Appendix C - Cost/Category Discounts — Band 2 Microscopes
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State of New Hampshire
Department of State

CERTIFICATE

I, David M. Scanlan, Secretary Gf State of the State of New Hampshire, do hereby certify that VWR INTERNATIONAL, LLC is
a Delaware Limited Liability Company registered to transact business in New Hampshire on September 17, 2004. 1 further certify
that all fees and documents required by the Secretary of State’s office have been received and is in good standing as far as this

office is concerned.

Bustiness 1D: 486805
Certificate Number: 0006659299

~y

IN TESTIMONY WHEREOF,
[ here_to set my hand and cause to be affixed
the Scal of the State of New Hampshire,

this 4th day of April A.D. 2024.

David M. Scanlan

Secretary of State
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delivered by VWI™

VWR INTERNATIONAL, LLC

CERTIFICATE OF SECRETARY
March 25, 2024
[, Stacy Broad, Assistant Secretary of VWR International, LLC, a Delaware limited liability company
{the “Company”}, do hereby certify on behalf of the Company, and not in an individual capacity, as
follows:
That pursuant to the Company’s delegation of authority policy, the following personis authorized
to enter into binding commitments with customers of the Company, including customer

proposals, sales contracts and purchase orders:

Matt Lope — Vice President of Sales (US)

IN WITNESS WHEREOF, | have hereunto set my hand on behalf of the Company as of the daté
first written above.

VWR INTERNATIONAL, LLC

DocuSigned by:
| Stacy Broad
By: ICABIS4CE. :
+ Name: Stacy Broad, Esg.
Title: Assistant Secretary, VP, Deputy General Counsel

s
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CERTIFICATE OF LIABILITY INSURANCE

Paga 1 of 1

DATE (MM/DD/YYYY)
01/16/2024

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S) AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the centificate holder in lieu of such endorsement(s).

PRODUCER
Willis Towars Watson Northeast,

c/o 26 Century Blvd
P.O. Box 305191
Nashville, TN

Inc.

372305191 USA

CONTACT 11:11i 8

AME Towers Watson Certificate Center

1-877-945-7318 %, oy, 1-888-467-2378

_WC..NG,.EJH‘

| ED*DNRESS: cartificatesfwillis.com

N SURER(S) AFFORDING COVERAGE NAC #
INSURER A : ACE American Insurance Company 22667
{NSURED . INSURER B : ACE Property & Casualty Insurance Company 20699
VWR International, LIC - 5
100 Matsonford Road INSURER ¢ . Indemnity Insurance Company of North Ameri 43575
'Bui.lc_i.ing 1, Suite 200 INSURER D : ACE Fire Underwritaers Insurance Cozpany 20702
Radnor, PA 19087
INSURERE :
INSURER F : -
COVERAGES CERTIFICATE NUMBER: W32460622 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABCVE FOR THE POLICY PERICD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, -
EXCLUSIONS AND CONDITIONS CF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE w0 Lwvn, POLICY NUMBER (MMIDD/YYYY) | (MMIDD/YY YY) EIMITS
3 | cOMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1,750,000
DAMAGE TO RENTED 250000
CLAIMS-MADE occua PREMISES (Ea occurrence) | $ d
A MED EXP (Any one person) | § 0
XSL G47311160 04/15/2023,04/15/2024 | penoonaL & ADVINJURY | § 1,750,000
EN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 3,500,000
X| pouicy e [ Juee PRODUCTS - COMPIOP AGG | § 3,500,000
OTHER: H
AUTOMOBILE LIABILITY MU DISINGEEIUMIY s 2,000,000
3 | ANY AUTO BOOILY INJURY (Per person) H
A OWNE| SCHEDULED 70617 4 4 i
AUTOS T eD ISA H10706178 04/15/2023]|04/15/2024 | BODILY INJURY (Per accident)| §
HIRED NON-OWNED PROPERTY DAMAGE s
| | AUTOS ONLY AUTOS ONLY | (Per accident)
5
B X | UMBRELLA LIAB X| occur. ) EACH OCCURRENCE s 5,000,000
EXCESS LIAB CLAIMS-MADE XEU 671113334 006 04/15/2023|04/15/2024 | preneaaTe s 5,000,000
DED l | RETENTION § - s
WORKERS COMPENSATION PER - OTH-
AND EMPLOYERS' UIABILITY T X | starure | e
C |ANYPROPRIETOR/PARTNER/EXECUTIVE . E.L. EACH ACCIDENT $ 1,000,000
e RV ER B E R CIIIDED? Eaitn WLR €70311082 04/15/2023{04/15/2024 : ToNo00
{Mandatory In NH] E.L. DISEASE - EA EMPLOYEE| § 1,000,
! yas, describa und 1.000,000
DESCRIPTION OF OPERATIONS bslow E.L. DISEASE - POLICY LIMIT | § o o
D |Workars Compensation & SCE C70311045 04/15/2023|04/15/2024 |E.L. Each Accident §1,000,000
Employars Liability - WI ) E.L. Disease- Ea Empl $1,000,000
Per Statute E.L. Disease- Pol Lim $1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be atiached if more space is required)

RE: NASPO Master Agreement MA2024005

CERTIFICATE HOLDER

CANCELLATION

State of Naw Hampahire

Department of Administrative Services
Bur@au of Purchase and Property

25 Capitol Straeet

Concord, NE 03301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NQTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

/L‘\g,c, At A

ACORD 25 (2016/03)
SR ID: 25302074
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