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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
25 Capitol Street
Concord, New Hampshire 03301

(603) 271-3201 | Office@das.nh.gov

) . Catherine A. Keane
Charles M. Arlinghaus Deputy Commissioner
Commissioner

Sheri L. Rockburn .
Assistant Commissioner

March 14, 2025

Her Excellency, Governor Kelly A. Ayotte
and the Honorable Council '

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to enter into a contract with
Fastenal Company, Inc. (VC# 175595), Louisville, KY, in an amount up to and not to exceed
$788,637.25 for facilities MRO and industrial supplies through a participating agreement with
the National Association of State Procurement Officials (NASPO) Value Point Master
Agreement 758 2500000414, effective upon Governor and Executive Council approval through
August 31, 2026. :

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

EXPLANATION

This participating agreement is aligned with the master agreement set in place by NASPO

- and the lead state of Kentucky through the competitive bidding process, which included sourcing

hundreds of vendors through the NASPO. sourcing platform. The bidding process determined

" awarding to six of twenty-nine vendors who provided the highest discounts off retail pricing and

the largest variety of items available nationwide. Vendors like Home Depot and Lowe’s are

included under other NASPO contracts for building materials that the State of NH is already
contracted with. :

This requested contract is one of five that will replace the expiring NASPO contracts with
the same vendors for facilities MRO (maintenance, repair, and operation) and industrial supplies
with Noble Supply & Logistics, Grainger, Fastenal, and MSC Industrial Supply. The continued
use of tens of thousands of products greatly supports the daily operations of all State Agencies
who- utilize safety supplies, consumable parts (screws, nuts, bolts, washers, etc.), power tools,
etc. Some additional examples of the tens of thousands of products offered are hand tools,
fastenérs, power sources, material handling equipment, and much more. This multi-award
scenario will provide greater product availability, increased item variety, and permit a potential
greater cost savings to the State of NH via the Request for Quote (RFQ) process. The RFQ
process will achieve the highest cost savings in addition to the percentage discounts off retail
pricing by category provided with the new contracts that are not available locally. Additionally,
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the Bureau of Purchase and Property (BoPP) compared the most frequently purchased items
from each Vendor using data obtained from quarterly usage reports with the new discounts
which reflected an average cost increase of 34% from the expiring contract. This represents
$214,509.33 over the contract term. This information is in line with current market conditions
that show products and labor costs have increased over the last four years due to tariffs, shipping
costs, packaging costs, raw materials cost, labor costs, etc. Inflation data is confirmed by the
Federal Bureau of Labor Statistics at https://www.bls.gov/cpi/. Product information can be found
at: https://www .fastenal.com/. Price decreases take effect as they become available to the general
trade which will be closely monitored by the BoPP.

Contract financials
Estimated annual spend $315,454.90
Estimated 2-year term spend $630,909.80
Add allowance for balance of product line (25%) $157,727.45
Price limitation $788,637.25

Based on the foregoing, I am respectfully recommending approval of the contract with
Fastenal Company, Inc.

Respectfully submitted,
Charles M. Arlinghaus
Commissioner

TDD ACCESS: RELAY NH 1-800-735-2964



Faflstenal

Fastenal Part

Number : i
R 44 _ - N
0507687 677313 Drumé&PailPack Material Handling, Lifting and Rigging
924420537 |48x24x78HalfBins 78" H x 48" W x 24" D Bin Gray Steel Bm Material Handling, Lifting and Rigging
2121767 [18V9AMagnetcDrillKit 18v 9A M13 Fuel[TM] High Demand[TM) Machinery
1068348 |90galYlwManualCbinet 90gal Capacity Yellow Steel ORMADUS[R Safety
924322457 |1/2" Impact Wrench 1/2" 1400 ft-Ib 2100 IPM Straight 18V Im Tools and Equipment
923764887 |41" 11 Drawer Cabine 41" 11 Drawer Cabinet Material Handling, Lifting and Rigging
1068342 |30galYlwManualChinet — |30gal Capacity Yellow Steel ORMADUS[R Safety
920223266 |72"x36"x24"UtiCbnt 72" H x 36" W x 24" D 22ga 200 Ib/shelf | Material Handling, Lifting and Rigging
923581869 |3/4" Impact Wrench 3/4" Drive Quiet 2000 ft-lb Nut-Busting P| Tools and Equipment
924264501 |18V CrdissimpctWrnch 18V 3/8" 600 ft-1b Cordless Impact Wren Tools and Equipment
1029479 [1113007 Vest Harness 3M[TM] DBI-SALA[REG] ExoFit{TM] X300 Safety
1318323 |5-ShifB+MtIKitw/Meds 5-Shelf 200-Persan Metal Class B+ ANSI 2 Safety
99950220 |5" Straight Grinder 5" Straight Grinder Tools and Equipment

- Expired Discounts

Fasteners (not under contract) 59%
Material & Handling 27%
Plumbing (not under contract) 32%
Power Source 32%
Qutdoor Garden 27%
N/A =

HVAC 32%
Hand tools 27%
Power Tools 27% 4
Electrical (not under contract) 32%
N/A

Security 32%
Safety (not under contract) 32%

N/A

W




Fastenal

1%

_ Lo | aty-i. Total Ext:: [JAVEIPIEA] it i
Category 2 Category3 L gy ipped Price:(USD) . |¥ (Native) Surmntt & oy
Chain and Accessories Chain 10 $16,366.90 | $1,636.69 $5,079.73 $3,047.84 $30,478.38
Cabinets Bin Cabinets 1 $2,002.33 | $2,002.33 $3,285.86 $1,971.52 $1,971.52
Metalworking Machinery Magnetic Drills 1 $3,012.64 | $3,012.64 $3,414.32 $2,048.59 $2,048.59
bty Storage Cabinets and Contaipfety Storage Cabine 1 . $1,473.17 | $1,473.17 $1,964.23 $1,178.54 $1;178.54
Cordless Power Tools Fdiess Impact Wrenc 2 $1,166.26 $583.13 $1,283.60 $770.16 $1,540.32
Hand Tool Storage Tool Chests 1 $907.64 $907.64 $1,117.10 5670.26 $670.26
bty Storage Cabinets and Contaibfety Storage Cabine 1 5808.19 $808.19 $1,077.59 $646.55 $646.55
Cabinets Stationary Cabinets 1 $540.00 $540.00 $986.02 $591.61 $591.61
Air Tools and Accessories  JAir impact Wrenches 8 54,766.24 §595.78 $888.89 $533.33 $4,266.67
Cordless Power Tools Fdless Impact Wrenc 2 $1,386.50 $693.25 $759.73 $455.84 $911.68
Fall Protection Harnesses 1 $504.04 $504.04 $634.49 $380.69 $380.69
First Aid and Emergency Product} Aid Kits and Accessg 1 $518.09 $518.09 5609.52 $365.71 $365.71
Corded Power Tools Grinders 1 $509.29 $509.29 $558.13 $334.88 $334.88
$33,961.29 $45,385.40
New Discounts Diff
1. Fasteners 60% 1%
2. Maicrial & Handling Equipment 35% 8%
3. Plumbing Supplics 45% 13%
4. Power Source Supplics 40% 8%
5. Landscaping and Outdoor Supplics and Equipment 35% 8%
6. Lamps, Lighting, Ballasts, and Equipment 4%
7. HVAC Supplies 35% 3%
8. Hand tools 40% 13%
9. Power Tools 30% 3%
10. Eleetrical Supplies and Equipment 45% 13%
1. Paint and Related Supplies 40%
12. Security Supplics 40% 8%
13. Safcty Supplics 40% 8%
14, Other (not already specified) 28%
Average Discount 40% 8% Average Diff

'$11,424.11

34%



Division of Procurement Support Services

Bureau of Purchase Property

RF1 Summary

-
Gary S. Lunena

Director
(603) 271-2201

RI'F Description MRO Supplies Agency Siatewide
RIFT# 2025440 RFI Closing 107272024 at 9:30 am
Agent Name Jonah Rosa
Expiring Expiring Expiring Expiring |Fastenal (New m’ HD Supply Lawson (New | MSC (New |Grainger {(New CGlobal . i
Contract Contract Contract | Contract NASPO Industrial | o NASPO | NASPO NASPO NASPO Equipment | [odependent f . vull Midwest
Category (Noble) {Grainger) (Fastenal) (MSC) Contract) (1\:w ‘\AS?O Contract) Contract) | Contract) Contract}) | Company Inc. Handwarg [nc
B l;::::‘ Pereent Discount l:::) :::t I;:::I:l ';:::::‘ l;::t:;‘ Perceat Discount |Percent Dbcount I:::::‘ Percent Di Perceat Di: Pereent Dt Pércent DA
1. Fasteners 20% 5% 59% 25% 60% 10% 0% 2% W% 1% 40% 30%
2. Matcrial & Handling Equipment 20% 12% 27% 20% 35% 10% 55% 24% 10% 1% 40% 25%
3. Pldmbing Supplics 20% 20% 1% 20% 45% 10% 30% 28% 20% 10% 40% 20%
4. Power Source Supplies i 20% 15% 12% 25% 40% | 0% 22% 15% 15% | % 40% 20%
5. Landscaping and Ouidoor Supplies and Equipment 20% 13% 27% 204 5% 10% 25% 2AT% 13% [Lip 40% 20%
6. Lamps, Lighting, Ballasts, and Equipment NIA N/A NIA NIA 40% 10% W% 5% 22% 10% 40%
7. HVAC Supplies 20% 17% 12% 20% 35% 10% 5% 6% 16%. 10% a0%
18. Hand tools 20% 1 5% 27% 25% 40% 10% 22% 2% 12% 10% 4% 20%
9_ Power Tvols 20% 12% 2% 18% . 30% 10% I 27% 1% 10% 40% 20%
10. Electrical Supplics and Equipment 20% 3% 12% 20% 45%. 10% 28% 36% 3% 10% 4% 25%
11. Puint and Related Supplies WNIA NIA NIA NIA 4% 10% 24% 3% 13% 10% 40% 20%
12. Sccurity Supptics 0% 17% 12% 25% 40% 10% 20% 28% A 1% 10% 0% 20%
13. Safery Supplics 20% 0% 1% 25% 40% 10% _ 30% 8% 9% 10% 0% 20%
14. Other (not already specificd) NIA N/A NIA NIA 28% 10% 0% 5% 5% 10% 0% 15%
Caontract ontract Contace Appliances
8002349 | Comtract 8002347 ;:002346 8002343 (evemge 199%)
:;:';L“"’: Fxpiring Comtract | gi'::: Expiring Fastenal (New G('f:tf E’;"gl HD Supply (New |  Eawson (New MSC (New Grainger (New
. {oble) (Girsinger) (Fastenal) Contract (MSC) NASPQ Contract) Contract) NASPO Contract) | NASPO Contract)} |NASPO Contract}] NASPO Contract)
Expiring contract average annuad spend] $10291992 | 5736,796.66 | $315.454.90 | $117,223.29 Estimated new annual spend] $315,454.90 | $102,919.92 $0.00 $178,532.70 | $117,223.29 | $736,796.66
Expiring contract term spend| $205,839.83 | $1,473,593.31 | $630,909,79 | $234,446.58 Estimuted new term spend| $630,909.79 | $205.839.83 $0.00 $357,065.40 | $234 44658 | §1,473,593.31
Average cost increase based on comparison of NIA $265,246.80 | $214,509.33 [ $35,166.99 | Add allowance for balance of product line| $157,727.45°| $51,459.96 $0.00 $89,266.35 | $58,611.65 $368,398.33
R0 fregentyjpurchused itents NIA 18% 3% T5% Recommended price limitation| $788,637.24 | $257,299.79 | $0.00 | $446.331.75 ] $293.058.23 | $1,841.991 64
Expiring contract average category discount 20% 18% 33% ° 2% New contract sverage discount 40% 10% 15% 29% 26% 17%
Recommendation Summary |
Statewide Contract or Amendment Statewide contract via NASPO
‘T'erm of Contract Two ycars with option Lo extend through 2030
Price Limitation 50.00
P-37 Checklist Complete Yes
D& B Repoit Attached * No
Method of Payment ("<card/ACI) P-card and ACH
FOB Delivered Yes
Expiring Contract Price Limitation $205,839.83
"Total Cost Increase ($/%) $514923.11 | 2%
Special Notes:

Pgé 172



Division ol Procurement Support Services Gary S. Lunetta
Bureau of Purchase Property Director
(603)271-2201

RFFl Summuary
T
Herguson | ,vv webb | Austin Air | Clear Air, | Filterbuy, | Fo7 Wfe | NorthEsst | Snap-on Berg
Lawson . | Waterwork : Industries, | Essentials, X s
. Company Systems LLC Inc. LLC Inc. Electrical | Industrial Col::pany.

Percent Percent Percent Pervent Percent Percent Percent Percent Percent Percent Percent
Discount Discount Discount Diseount Discount Dhcount Discoont 1Mscount IHiscount Discount Discount |

55% 10% 20% 5%

30% 10% 5%

22% 35% 5% '

25% 15% A5%

30% 10%

25%

22% 10% 25% v 5%

30% 10% 15% 5%

28% 1% 15% 5%

24% 1% 15%

20% 10%

3 5% 50%

I0% 10% 0% - " 5% ~

10% T 15% - 25% 20% % 1%
. N Conlract Various
Air Fillers, | Respirtors, [y | Bmerseney | en | 8003223, | discoums for
Afr Purifiers Masks Preparcdness 8001358 wals

Page 2/2
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This Participating Addendum is entered into by the State of New Hampshire (*Participating Entity”) and the
following Contractor (each a “Party” and collectively the “Parties”) for the purpose of participating in NASPO
ValuePoint Master Agreement Number MA 758 2500000414, executed by Contractor and the Commonwealth of
Kentucky ("Lead State™) for Facilities MRO and Industrial Supplies ("Master Agreement”):

Fastenal Company, Inc. {*Contractor”)
1030 S 9 Street

Louisville, KY 40203 A
PARTICIPATING ADDENDUM CONTACTS.
Contractor’s contact for this Participating Part|(:|pat|ng Entity’s contact for this Participating
Addendum is: ; Addendum i is:
Zach Wise ' Jonah Rosa
nasposupport@fastenal.com Senior Purchasing Agent
(833) 790-9932 Jonah.L.Rosa@DAS.NH.Gov

(603) 271-2550

TERM. This Participating Addendum is effective as of the date of the last signature below or January 1, 2025,
whichever is later, and will terminate upon termination of the Master Agreement, as amended, unless the
Participating Addendum is terminated sooner in accordance with the terms set forth herein.

TERMINATION, The State may. at its sole discretion, terminate the Agreement for any reason, in whole or in
part, by thirty (30) calendar days written notice to the Contractor that the State is exercising its option to
terminate the Agreement.

PARTICIPATION AND USAGE. This Participating Addendum may be used by all state agencies, institutions
of higher education, cities, counties, districts, and other political subdivisions of the state, and nonprofit
organizations within the state if authorized herein and by law. Participating Entity has sole authority to
determine which entities are eligible to use this Participating Addendum. If Contractor becomes aware that an
entity’s use of this Pammpatmg Addendum is nct authorized, Contractor will notlfy NASPO ValuePoint to
initiate outreach to the appropriate parties. }

GOVERNING LAW. The construction and effect of this Participating Addendum and any Orders placed
hereunder will be governed by, and construed in accordance with, Participating Entity's laws.

SCOPE. Except as otherwise stated herein, this Participating Addendum incorporates the scope, pricing,
terms, and conditions of the Master Agreement and the rights and obligations set forth therein as applied to
Contractor and Participating Entity and Purchasing Entities.

a. Products. All products available through the Master Agreement {Categories 1-15, Nationwide) may
be offered and sold by Contractor to Purchasing Entities.

b. Services. All services available through the Master Agreement may be offered and sold by
Contractor to Purchasing Entities.

= ¢. Contractor Partners. All subcontractors, dealers, distributors, resellers, and other partners identified
on Contractor's NASPO ValuePoint webpage as authorized to provide Products and Services to

- )
Pagelofb NASPQ Contractor Initials éf;;&'; :;

Version 2023.06.15 ValuePoint. - Date 12/13/2024
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Participating Addendum Number MA 758 2500000414 for
Facilities MRO and Industrial Supplies

Between the State of New Hampshiré and
Fastenal Company, Inc.

Participating Entity may provide Products and Services to users of this Participating Addendum,
Contractor will ensure that the participation of Contractor's subcontractors, dealers, distributors,
resellers, and other partners is in accordance with the terms and conditions set forth in the Master
Agreement and in this Participating Addendum, '

Any amendment to the Master Agreement shall be deemed incorporated into this Participating Addendum
unless the amendment is rejected by Participating Entity in writing to Contractor within thirty (30) calendar
days of the amendment's effective date and is documented thereafter via written amendment hereto.

Any conflict between this Participating Addendum and the Master Agreement will be resolved in favor.
of the Participating Addendum. The terms of this Participating Addendum, including those modifying or
adding to the terms of the Master Agreement, apply only to the Parties and shall have no effecton
Contractor's participating addenda with other participating entities or Contractor's Master Agreement with the
Lead State. :

ORDERS. Purchasing Entities may place orders under this Participating Addendum by referencing the {
Participating Addendum Number on an Order, as well as the State's Purchase Order Number and Contract
Number. Each Order placed under this Participating Addendum is subject to the pricing and terms set forth
herein and in the Master Agreement, including applicable discounts, reporting requirements, and payment of
administrative fees to NASPO ValuePoint and Participating. Entity, if applicable.

ORDERING SYSTEM. Ordering system must be web-based and accessible to the State at all times. Ordering
and inventory system must be capable of electronic order approval process and must have an email-based
notification function. The ordering system must contain a field where the State can enter their 7-digit Purchase
Order number. Contractor shall provide training, on-site or virtual, as requested by the State, on how to use
the system at no additional cost. Preferred ordering system capabhilities and functionality includes, but is not
limited to: :

* Web-based, Inventory control capabilities

ability to interface with different point of sales systems

ability to use on multiple devices to include but not limited to tablets, iPhenes

ability to include reference numbers

ability to provide a variety of reports including dashboard reporting

ability to edit, cancel orders, print orders, order tracking functionality, ability to split orders, and online help
features.

DELIVERY. Delivery shall be made as ordered and in accordance with the terms specified herein. Unless
otherwise specified by the State in writing, delivery shall be to a Joading dock or receiving platform. The
Contractor or Contractor's shipping designee shall be responsible for remO\ial of product from the carrier and
placement on the State loading dock or receiving platform. The State receiving personnel are not required to
assist in this process. Reasonable compliance with delivery terms shall be final and binding and the burden of
proof of proper receipt of the order shall rest with the Contractor. The Contracter shall be required to
accomplish delivery of any item ordered under the contract within five (5) days from the placement of the
order. The use of a private carrier o make delivery dges not relieve the Contractor from the responsibility of
meeting the delivery requirement. All orders shall be inspected and accepted by the State authorized
representative by signing and dating the Contractor's delivery ticket. Delivery ticket must include date of
delivery, location of delivery, itemized by product description, product number, and quantity delivered at a
minirmurm.

RECALLS. Contractor shall have the ability to track all products ordered and delivered. The Contractor shall
have a product recall program that provides for notification within twenty-four (24) hours of the recall to the
State which has received the recalled products. The Contractor shall pick up and replace all products that are

. ,' 7
: Contractor hﬁtiﬂs.@z
Paqe 20fb NASPOD ’

Version 2023.06.15 ' ValuePoint, Date 12/13/2024
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Facilities MRO and Industrial Supplies

Between the State of New Hampshire and
Fastenal Company, Inc.
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subject to the recall at no additional cost to the State. Recalled products that are returned shall be credited on
the next invoice,

RETURNED GOODS. The Contractor shall provide credit and/or replacement of products that-are delivered
damaged or defective, or products shipped in error by the Contractor within 48 hours of receipt and at no cost
to the State. Products ordered in error by the State shall be returned at a date agreed upon in writing by both
parties or at the next delivery date for full credit on the next invoice. Products shall be in re-saleable condition
(original container, unused) and there shall be no restocking fee charged for these products. The using
agency shall be responsible for any freight charges to return these items to the Contractor.

TOXIC SUBSTANCES. In compliance with RSA 277-A, toxic substances in the workplace known as the
Workers Right to Know Act, the Contractor shall provide Safety Data Sheets (277-A:4 Safety Data Sheets) for
all products covered by said law.

INVOICES. Contractor shall be paid within 30 days after receipt of properly documented invoice and
acceptance of the work to the State’s satisfaction. Payments may be made via ACH or P-Card. Use the
following link to enroll with the State Treasury for ACH payments: https:/iwww. nh.qovireasury.
ltemized invoices shall be submitted to the using agency after delivery of the products and include the
following at a minimum: . )
+ State of NH purchase order (PO) number if applicable
» State of NH contract number
+ State of NH ordering agency information;

o Name and contact information of ordering individual

o Name of ordering state agency / department

o Address of ordering state agency / department *

o Name and contact information of ordering state agency accounts payable office
s Date of purchase
¢ Date of delivery
s .Contractor arder number
s Contractor account representative name and contact information

* »  Product description, quantity ordered, quantity delivered, unit price, total price for payment

» |tems backordered and their delivery date

CONTRACT PRICE. The Contractor hereby agrees to provide Facilities MRO and Industrial Supplies in
complete compliance with the terms and conditions specified herein for an amount up to and not to exceed a
price of $788,637.25; this figure shall not be considered a guaranteed or minimum figure; however, it shall be
considered a maximum figure from the effective date through the expiration date as indicated in the Master
Agreement.

~

ACCOUNT REPRESENTATIVE. The Contractor shall assign a dedicated account representative and a

backup in their absence who will be responsible for the daily administration of this Contract. The account

representative shall be familiar with all Contract requirements to ensure compliance with the terms of the

Contract. The account representative shall respond by phone or email to Client Agency inquiries within 24

hours of initial contact or the next business day if after normal business hours. The account representative's

responsibilities shall include but not be limited to:

» Coordinate business review meeting(s) either virtually or on-site with the State held at a cadence
requested by the State. '

¢ Provide recommended process and productivity improvements related to potential cost savings to the
State for consideration quarterly. ) i ¢ .

7 Contractor. Initials ﬁé ﬁE



xvi.

XVIL.

XVl

XIiX.

XX.

Participating Addendum Number MA 758 2500000414 for
Facilities MRO and Industrial Supplies

Between the State of New Hampshire and .
Fastenal Company, Inc. . ¢

{ - ! - p 3
e Provide information and product offerings to bring the latest industry ideas and MRQ trends to the State
as applicable.
¢ Provide training on the use of the Contractor's portal as needed with no charge to the State.

USAGE REPORTING. The Contractor shall submit a quarterly and annual usage report for analysis for each
state agency or eligible participant upon request. Reports are due no later than 30 days after the end of each
calendar quarter to the Jonah Rosa at the Bureau of Purchase and Property via email at
Jonah.L.Rosa@DAS NH Gov. At a minimum, the Report shall include:
» Contract Number _
e Utilizing Agency and Eligible Participant
s Services/Products Purchased (showing the manufacturer, item, part number, and the final cost.)
¢ Recycling documentation with respect to content used in the manufacture, development and distribution
process of goods and services sold, This report shall include but not be limited to;
o Percentage of recycled materials contained within finished products when available
o A standardized reporting form will be provided after contract award
¢ Total Cost of all Services/Products Purchased. Ability to sort by agency/eligible participant.
o In Excel format

FEDERAL FUNDING REQUIREMENTS. 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. When
applicable, a Purchasing Entity will identify in the Order any alternative or additional requirements related to
the use of federal funds. By accepting the Order, Contractor agrees to comply with the requirements set forth
therein. - \ i
INDEMNIFICA\TION. The Contractor shall indemnify, defend, and hold harmless the State, its officers, and
employees from and against all actions, claims, damages, demands, judgments, fines, liabilities, losses, and

" other expenses, including, without limitation, reasonable attorneys’ fees, arising out of or relating to this

Agreement directly or indirectly arising from death, personal injury, property damage, intellectual property
infringement, or other claims asserted against the State, its officers, or employees caused by the acts or
omissions of negligence, reckless or willful misconduct, or fraud by the Contractor, its employees, agents, or
subcontractors. The State shall not be liable for any costs incurred by the Contractor arising under this

-paragraph. Notwithstanding the foregoing, nothing herein contained shall be deemed to constitute a waiver of

the State's sovereign immunity, which immunity is hereby reserved to the State. This covenant in this
paragraph shall survive the termination of this Agreement. -

NOTICE. Any notice required herein shall be sent to the following:
Fér Contractor: For Participating Entity:

© Zach Wise Jonah Rosa
nasposupport@fastenal.com Senior Purchasing Agent
(883) 790-9932 ‘ _ Jonah.L. Rosa@DAS.NH.Gov
{603} 271-2550

SUBMISSION OF PARTICIPATING ADDENDUM TO NASPO VALUEPOINT. Upon execution, Contractor
shall promptly email a copy of this Participating Addendum and any amendments hereto to NASPO
ValuePoint at pa@naspovaluepoint.org. The Parties acknowledge and agree that the Participating
Addendum, as amended, may be published on the NASPO ValuePoint website.

SIGNATURE

Page 4 of 5 NASPO
Version 2023.06.15 ValugPoint,. Diate 1211312024

The undersigned for each Party represents and warrants that this Participating Addendum is a valid and legal
agreement binding on the Party and enforceable in accordance with the Participating Addendum’s terms and th?t

Contractor. Initials



Participating Addendum Number MA 758 2600000414 for

Facilities MRO and Industrial Supplies

. Between the State of New I-Iampshzro and
Fastenal Company. lnc

the undersigned is duly authorized and has legal capacity to execute and deliver this Participating Addendum and

bind the Party hereto.

IN WITNESS .WHEREOF, the Parties have executed this Particip‘aling Addendum.

11 SmAgqum

‘12 StHoAgmcyAddrm

Depattmcnt of Adrinistritive Services 25 Capitel Strcet
‘Burcau of Purchasé sid Propérty ‘Conéard, NH 03301
1.3 Contractor Name:; - L4 ConnnmrAddrcss
Fast:nul Company. [nc 1030 South %h Street

! Louunrdle., KY-30203-

- 1.5 Conructorl’honc Nufiber
(317) 223 8007

1:6: Arcount Unit and’ Clnss
Vanoua

1.8 Pnce Limitation .
) 8’788 637 25

1.7 Completion Date
81"51!'2026

15 ConmmgOfﬁcetforStateAgcmy
Gary Lun:nn, Dxm:mr

1 IO State Agem:y Telephone’ Numbﬂ

1603)271-2550

1:1E . Contractér Signmf

o

112 Nameand Twlé of Cortra ctor Signztary

Date; 1211312024 William Drazkowski, Executive Vice President
113" StmeAgency Signature . 114 Name and Trde of State Agency:Sigaatory.- 1
CL C?L-./( Da_jié—:s,)“f /Z-S" Charlés M: Arl.mghaus ‘Conimissionet:
115 Approvel by the NH. Departmeit of Administration; Division of Personnel (if ggplicable)
- By ‘Director, O
1.16 Approval by the*Attomey General (Forni, Substance and Execution) (i apphcabh)
8y Chreatan L avers 42125
VT Appraval by (e Goveshor i Execoiive Commeil ( appiieadia)
G&C Itetn niimbes: G&C Meciing Dae:
Contractor Initials M
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- Commonwealth of Kentucky

CONTRACT INFORMATION

MASTER AGREEMENT NUMBER: MA 758 2500000414

Effective Date: " 09/01/2024 " Record Date:

Expiratioen Date: 08/31/2026 Procurement Folder: [305457

Document Description: Facilitics MRO and Industrial Supplies NASPO ~ Procurement Type:  Standard Goods and Services

{Fastenal) ' )

Cited Authority: Competitive Negotiation-Goods and Services Version Number: [

CONTACT INFORMATION
ISSUER:
Danic! Salvato
502-564-5862
daniel.salvato@ky.gov

VENDOR INFORMATION

Name /Address: Contact:
KY0028496: FASTENAL COMPANY * Ken Lyons

3172238007

10305 9TH STREET klyons@iasienal.com
LOUISVILLE KY 40203

COMMODITY / SERVICE INFORMATION

Line Quantity UoM Unit Price Service Amount Service From Service To Line Total
i 1.00000 EA $0.010000 $0.00 i $0.01

Facilities MRO and Industrial Supplies
Extended Description:
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O L S P T orTW,

wwwalent Description

Page 2

25060000414

Drafl

Facilitics MRO and Industrial Supplies NASPO (
Fastenal)

Total Pages: 2

See “Attachment A” for Terms and Conditions. The terms and conditions set out in “Attachment A” are
incorporated into and are a part of the Contract.
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Master Agreement Number MA 758 2500000414
for
FACILITIES MRO AND INDUSTRIAL SUPPLIES
between
the State of Kentucky
: and '
Fastenal Company

. This Master Agreement is entered into by the State of Kentucky ("Lead State”) and the following
contractor (each a “Party” and collectively the “Parties™) as a result of Solicitation Number RFP 758
2400000228 {the “RFP") for the purpose of providing Facilities MRO and Industrial Supplies through the
NASPO ValuePoint cocperative purchasing program:

Fastenal Company {“Contractor”")
2001 Theurer Blvd.
Winona, Mn. 55987

MASTER AGREEMENT CONTACTS.

Contractor's contact for this Master Agreement is: 4
Zach Wise
Government Sales Manager
govsales@fastenal.com
507-313-7206

Lead State's contact for this Master Agreement is:
Daniel Salvato, CPPB, NIGP-CPP, KCPM
Office of Procurement Services
200 Mero Street, 5™ Floor
Frankfort, KY 40622
{502) 564-5862
daniel.salvato@ky.qov’

TERM. This Master Agreement is effective as of the date of September 1, 2024, and will terminate on
August 31, 2026 unless terminated sooner or extended or renewed in accordance with the terms set forth
herein. Renewals totaling up to four years followmg the initial term may be exercised upon mutual
agreement by the Parties.

ATTACHMENTS. This Master Agreement includes the following attachments:

Attachment A: Master Agreement Terms and Conditions

Exhibit 1: Description of Goods and/or Services and Discount Percentages
Exhibit 2: Environmentally Preferred Products

Exhibit 3: NASPO ValuePoint Sales Data Report Form

Page 1 of 39 . HASPO .
MASTER AGREEMENT A ValuePoint.
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SIGNATURE. The undersigned for each Party represents and warrants that this Master Agreement is a
valid and legaliagreement binding on the Parly and enforceable in accordance with the Master
Agreement’s terms and that the undersigned is duly authorized and has legal capacity to execute and
deliver this Master Agreement and bind the Party hereto.

IN WITNESS WHEREOF, the Parties.have executed this Master Agreement,

CONTRACTOR:
/A /%/ 8/28/2024
Signaturé’ Date

William Drazkowski, Executive Vice President
Printed Name and Title

LEAD STATE:

8/30/2024

Date

Kathy Robinson.xExecutive Director
Printed Name and Title

Page 2 of 39 I NASPO
MASTER AGREEMENT ValuePoint,



Docusign Envelope ID: 1A21D9DB-E502-41CC-AD3A-860FA4D1ABY3

Attachment A
NASPO

A ValuePoint,
MASTER AGREEMENT TERMS AND CONDITIONS

-

NASPO VALUEPOINT MASTER AGREEMENT TERMS AND CONDITIONS

. Definitions

1.1 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 Agreement, whether a person or
entity, that delivers goods or performs services under the terms set forth in
this Master Agreement.

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

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

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

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

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

Page 3 of 39 NASPO .
MASTER AGREEMENT" A ValuePoint,
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1.8

1.9

1.10

1.1

1.12

1.13

{

Order or Purchase Order means any purchase order, sales_ordef,
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 Partlmpatlng Entity,
entity- spemf ic terms and conditions, etc.).

Partlclpatlng 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 or 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 nonprofit organization under the laws of some states if authorized by a
Participating Addendum, that issues a Purchase Order against the Master
Agreement and becomes fi f'nancnally committed to the purchase.

Il. Term of Master Agreement

2.1

2.2

2.3

Page 4 of 39

Initial Term. The initial term of this Master Agreement is for two years. The
term of this Master Agreement may be amended beyond the initial term for
four additional years (two renewals for two years each) 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
whatsoever 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

NASPO

MASTER AGREEMENT : ValuePoint.
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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.

lll. Order of Precedence

3.1 Order. Any Order placed under this Master Agreement will consist of the
following documents:

3.1.1 A Participating Entity’s Participating Addendum (“PA");

3.1.2 NASPO ValuePoint Master Agreement, including all attachments
‘thereto;

3.1.3 A Purchase Order or Scope 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.

3.2 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.

3.3 Participating 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. The term of a
Participating Addendum will not exceed the term of this Master Agreement,
except when a Participating Entity determines an extension of its
Participating Addendum is necessary to avoid a lapsé in contract coverage
and is permitted by law.

IV. Participants and Scope

4.1 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 éxecuted.

4.2 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

Page 5 of 39 naspo
MASTER AGREEMENT ValuePoint,



Docusign Envelope ID: 1A21DS0DB-ES02-41CC-AD3A-860F A4D1ABI3

Participating Addendum, subject to Section Ili. 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, suppleménts, 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.

4.3 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.

' 4.4 Notice of Participating Addendum. Contractor shall email a fully executed
PDF copy of each Participating Addendum to pa@naspovaluepoint.orq to
support documentation of participation and posting in appropriate databases.

4.5 Participating Entities.

4.5.1 If not proscribed by law or by the Chief Procurement Official of the -
. state in which the entity is located, an entity may be eligible to
execute a Participating Addendum directly with Contractor. Such
entities may include:

4.5.1.1 Political subdivisions, public agencies, and service
districts; !

4.5.1.2  Public and private educational institutions, including K-12
public, charter, and private schools; institutions of higher
education; and trade schoals;

4.5.1.3 Federally recognized tribes;
4.5.1.4 CQuasi-governmental entities; and
4.5.1.5 Eligible non-profit organizations.

4.5.2 Prior to execution of a Participating Addendum with an entity listed
above, Contractor shall coordinate with NASPO to confirm the
entity’s eligibility to execute a Participating Addendum. A
determination that an entity is eligible to execute a Participating
Addendum is not a determination that procurement authority exists;

Page 6 of 39 Nasp0
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each entity must ensure it has the requisite procurement authority
to execute a Participating Addendum.

4.6 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 Participaiing Addendum, Purchasing Entities may not
resell Products purchased under this Master Agreement. Absent any such

i condition or explicit permission, this limitation does not prohibit: payments by

' employees of a Purchasing Entity for Products; sales of Products to the
general public as surplus property; and fees associated with inventory
transactions with other governmental or nonprofit entities and 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.

4.7 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.

4.8 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.

4.9 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 prior written
consent.

V. NASPO ValuePoint Provisions

5.1 Applicability. 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. .

5.2 Administrative Fees

Page 7 of 39 NASPO
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5.2.1 NASPO ValuePoint Fee. Contractor shall pay to NASPO
ValuePoint, or its assighee, a NASPQO 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 with a vendor's response
to the Lead State’s solicitation.

5.2.2 State Imposed Fees. Some states may require an additional fee
be paid 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 method, 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 NASPQO
ValuePoint Administrative Fee percentage or the prices paid by
Purchasing Entities outside the jurisdiction of the state requesting
the additional fee.

5.3 NASPO ValuePoint Summary and Detailed Usage Reports

5.3.1 Sales Data Reporting. In accordance with this section, Contractor

shali 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 Agreement and the applicable
Participating Addendum (“Sales Data"). Timely and complete
reporting of Sales Data is a materiail requirement of this Master
Agreement. Reporting requirements, including those related to the
format, contents, frequency, or delivery of reports, may be updated
by NASPO ValuePoint with reasonable notice to Contractor and
without amendment to 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.

Page 8 of 39 NASPO .
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5.3.2 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.

5.3.3 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.

5.3.4 Sales Data Crosswalks. intentionally omitted.

5.3.5 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. '

5.4 NASPO ValuePoint Cooperative Program Marketing, Training, and
Performance Review '

5.4.1 Staff Education. Contractor shall work cooperatively with NASPO
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
NASPO ValuePoint procurements, the master agreement and
participating addendum process, and the manner in which eligible
entities can participate in the Master Agreement.

5.4.2 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

Page 9 of 39 L WASPO 3
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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 Entity and eligible Purchasing Entities.

5.4.3 Annual Contract Performance Review. Contractor shall.
participate in an annual contract performance review with the Lead
State and NASPO 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. '

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

5.4.5 Most Favored Customer. Contractor shall, within thirty (30) days
of their effective date, notify the Lead State and NASPO ValuePoint
of any contractual 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
ValuePoint, Contractor shall provide a copy of any such provisions.

5.5 NASPO ValuePoint eMarketPlace

5.5.1 The NASPO ValuePoint cooperative provides an eMarketPlace for
public entities to access a central online platform to view and/or
purchase the goods, services, and solutions available from NASPO
ValuePoint's cooperative Master Agreements. This eMarketPlace is
provided by NASPO at no additional cost to the Contractor or public

“entities. Its purpose is to facilitate the connection of public entities
with Contractors who meet the requisite needs for a good, service,
or solution by that entity through a .NASPO ValuePoint Master
Agreement.

5.5.2 Contractor shall cooperate in good faith with NASPO, and any third
party acting as an agent on behalf of NASPO, to integrate
Contractor's industry presence by either an electronic hosted
catalog, punchout site, or providing eQuotes through the NASPO
eMarketPlace, per the Implementation Timeline as further-
described below. '

5.5.3 Regardless of how Contractor’é presence is reflected in the
eMarketPlace (i.e., hosted catalog, punchout site, or eQuote),

Page 10 of 39 HASPO .
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554

5.5.5

5.5.6

5.5.7

5.5.8

5.5.9

Contractor's listed offerings must be strictly limited to Contractor’s
awarded contract offerings through the NASPO award. Products
and/or services not authorized through the resulting NASPO
cooperative contract should not be viewable by NASPO ValuePoint
eMarketPlace users. Furthermore, products and/or services not
authorized through a Participating Addendum should not be.
viewable by NASPO ValuePoint eMarketPlace users utilizing that
Participating Addendum. The accuracy of Contractor's offerings
through the eMarketPlace must be maintained by Contractor
throughout the duration of the Master Agreement.

Contractor agrees that NASPO controls which Master Agreements _
appear in the eMarketPlace and that NASPO may elect at any time
to remove any of Contractor's offerings from the eMarketPlace.

Contractor is solely responsible for the accuracy, quality, and
legality of Contractor's Content on the eMarketPlace. “Content”
means all information that is generated, submitted, or maintained
by Contractor or otherwise made available by Contractor on the
eMarketPlace, including Contractor catalogs. Contractor's Content
shall comply with and accurately reflect the terms and pricing of this
Master Agreement. '

Contractor's use of the eMarketPlace shall comply with the
eMarketPlace's Terms of Use.

Contractor is solely responsible for the security and accuracy of
transactions facilitated through the eMarketPlace, including the
assessment, collection, and remittance of any sales tax.

Lead State reserves the right to approve all pricing, catalogs, and
information on the eMarketPlace. This catalog review right is solely
for the benefit of the Lead State and Participating Entities, and the
review and approval shall not waive the requirement that products
and services be offered at prices required by the Master
Agreement. '

NASPO Participating Entities may have their own procurement
system, separate from the NASPO eMarketPlace, that enables the
use of certain NASPO Master Agreements. In the event one of
these entities elects to use this NASPO ValuePoint Master
Agreement (available through the eMarketPlace) but publish to their
own eMarketPlace, Contractor agrees to work in good faith with the
entity and NASPO to implement the catalog.

5.5.10 In the event a Participating Entity has entity-specific catalog

Page 11 of 39
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specific pricing, restrictions in the scope of offerings, etc.),
Contractor shall ensure its eMarketPlace Content for that
Participating Entity accurately reflects and is compliant with these
requirements.

5.5.11 Implementation Timeline: Following the execution of Contractor's
Master Agreement, NASPO will provide a written request to
Contractor to begin the onboarding process into the eMarketPlace.
Contractor shall have fifteen (15) days from receipt of written
request to work with NASPO to set up an enablement schedule, at
which time the technical documentation. for onboarding shall be
provided to Contractor. The schedule will include future calls and
milestone dates related to test and go live dates.

5.5.11.1 Contractor's NASPO eMarketPlace account with
eQuoting functionality shall minimally be established
within thirty (30) days following the written request.

5.5.11.2 Contractor shall deliver either a (1) hosted catalog or (2)
punchout site, pursuant to the mutually agreed upon
enablement schedule.

5.5.11.3 NASPO will work with Contractor to decide which
structures between hosted catalog, punchout site, and/or
eQuoting as further described below will be provided by
Contractor.

5.5.11.3.1Hosted Catalog. By providing a hosted catalog,
Contractor is providing a list of its awarded
products/services and pricing in an electronic data
file in a format acceptable to NASPO, such as a
tab delimited text file. Contractor is solely
responsible for ensuring the most up-to-date
versions of its product/service offerings approved
by the Lead State under this Master Agreement
are reflected in the eMarketPlace.

5.5.11.3.2Punchout Site. By providing a punchout site,
Contractor is providing its own online catalog..
which must be capable of being integrated with the
eMarketPlace as a Standard punchout via
Commerce eXtensible Markup Language (cXML).
Contractor shall validate that its online catalog is
up-to-date. The site must also return detailed
UNSPSC codes for each line item,

Page120f39 ' wesvo
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5.5.11.3.3eQuoting. NASPO will work with Contractor to set
up participation and use to provide eQuotes
through the NASPO eMarketPlace. This
requirement would be in addition to any
requirement to provide a hosted catalog or
punchout site.

5.5.12 Hosted catalogs and punchout sites will provide all of the
eMarketPlace standard data elements/information including, but not
limited to, the following:

9.5.12.1 The most current pricing, including all applicable
administrative fees and/or discounts, as well as the most
up-to-date product/service offering the Contractor is
authorized to provide in accordance with this Master
* Agreement;

5.5.12.2 A Lead State contract identification number for this
-~ Master Agreement;

5.5.12.3 Detailed product line item descriptions;

5.5.12.4 Pictures illustrating products, services, or solutions where
+ practicable; and

, 8.5.12.5 Any additional NASPO, Lead State, or Pa_rticipating
' Addendum requirements. .

5.6 Cancellation. In consultation with NASPO ValuePoint, the Lead State may,
in its discretion, cancel the Master Agreement or not exercise an option to
renew, wheh 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, upon 60-calendar
day written notice to the Contractor. Cancellation based on nonuse or under-
utilization will not occur sooner than two 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 aiso does not limit any
right of the Lead State to cancel the Master Agreement under applicable
laws.

5.7 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

Page 13 of 39 NaspO
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-~ Territories, Nunavut, or Yukon, including municipalities, universities,
community colleges, school boards, health authorities, housing authorities,
agencies, boards, commissions, and crown corporations, may be eligible to
use Contractor's Master Agreement.

5.8 Additional Agreement with- NASPO. Upon request by NASPO 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.

VL. Pricing, Payment & Leasing

6.1 Pricing. The discount percentages contained in this Master Agreement or
- offered under this Master Agreement represent the minimum discount to any
Purchasing Entity.

6.1.1 All discount percentages must be guaranteed for the term of the
Master Agreement.

6.1.2 Pricing shall be held static, or reduced, from order through delivery.
No pricing increases between order and delivery shall be accepted.

6.1.3 Any adjustment or amendment to the Master Agreement will not
be effective unless approved in writing by the Lead State and
Contractor.

' 6.1.4 No retroactive adjustments to prices or rates will be allowed.

6.2 Payment. Unless otherwise agreed upon in a Participating Addendum or
Order, Payment after Acceptance will be made within thirty (30) days
following the date the entire order is delivered or the date a correct invoice is
received, whichever is later. After 45 days the Contractor may assess
overdue account charges 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, or otherwise 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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VIl. Ordering

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

7.2 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

7also be used when requirements are aggregated or other firm commitments

- may be made to achieve reductions in pricing. This procedure may be
modified in Participating Addenda and adapted to the Purchasing Entity’s
rules and policies. The Purchasing Entity may in its sole discretion determine
which Master Agreement Contractors should be solicited for a quote. The
Purchasing Entity may select the quote that it considers most advantageous,
cost, and other factors considered. -

7.3 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’ rules, policies, and
procedures regarding the ordering of supplies and/or services contemplated
by this Master Agreement.

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

7.5 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.

7.5.1

7.5.2

7.5.3

7.54
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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.

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.

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.

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
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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.

7.5.5 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.

7.6 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 A shipping address and other delivery requirements, if any;
7.6.3 A billing 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.

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

Page 16 of 39 Naspo
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VIIl.  Shipping and Delivery

8.1 Shipping Terms. All deliveries, except as noted below, will be F.O.B.
destination, freight pre-paid, with all transportation and handling charges paid
by the Contractor.

8.1.1 Additional shipping charges for oversized or overweight items that
require special shipping are allowed but must be identified as part
of the ordering process. L

8.1.2 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 Shipping. 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.

8.3 Inside Deliveries. To the extent applicable, all deliveries will be “Inside
Deliveries” as designated by a representative of the Purchasing Entity placing
the Order. Inside Delivery refers to a delivery to a location 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. Inspection and 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. Uniess otherwise specified in the Master Agreement,
Participating Addendum, or ordering document, the terms of this Section IX
will apply. This section is not intended to limit rights and remedies under the
applicable commercial code.
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8.3 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 incurred by the Purchasing Entity
related to the preparation and shipping of Product rejected and
returned, or for which Acceptance is revoked.

9.4 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 thecontract price to reflect the reduced value of services performed.

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

. 5 1 The Acceptance Testlng 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 réjection, 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
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may, at its option: (a) declare Contractor toc 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.

9.5.4 Contractor shall pay all costs related to the preparation and
shipping of Product returried 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 Applicability. Unless otherwise specified in the Master Agreement,
Participating Addendum, or ordering document, the terms of this Section X
will apply.

10.2 Warranty. The Contractor warrants for a period of one year from the date
of Accéptance that: (a) the Product performs according to all 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. ' :

10.3 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 amount of
any payments that have been made.

10.4 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.

10.5 Warranty Period Start Date. The warranty period will begin upon
Acceptance, as set forth in Section 1X.

Xl. Product Title

11.1 Conveyance of Title. Upon Acceptance by the Purchasihg Entity,
Contractor shall convey to Purchasing Entity title to the Product free and
clear of all liens, encumbrances, or other security interests.
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4

11.2 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.

11.3 License of Pre-Existing Intellectual Property. Contractor grants to the

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

XIl. Indemnification

12.1 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,

12.2 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 Clairﬁ").

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: 3

12.2.1.1 provided by the Contractor or the Contractor's
subsidiaries or affiliates;

12.2.1.2 specified by the Contractor to work with the Product;

12.2.1.3 reasonably required to use the Product in its intended
manner, and the infringement could not have been
avoided by substituting another reasonably available
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Xil.

12.2.2

12.2.3

12.2.4

Insurance

product, system or method capable of pérforming the
same function; or

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

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 shall not be relieved from its obligations
unless the Contractor can demonstrate that it was prejudiced in
defending the Intellectual Property Claim resulting in increased
expenses or loss to the Contractor. If the Contractor promptly
and reasonably investigates and defends any Intellectual
Property Claim, it shall have control over the defense and
settlement of the Intellectual Property Claim. However, the
Indemnified Party must consent in writing for any money
damages or obligations for which it may be respdnsible.

The indemnified Party shall furnish, at the Contractor's
reasopable 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, mcurred by the Indemnified
Party in the pursuit of the Intellectual Property Claim.

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 conjunction with this Master
Agreement.

i

13.1  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.

13.2 Class. Contractor shall acquire such insurance from an insurance carrier
or carriers licensed to conduct business in each Participating Entity's state
and havmg 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
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Participating Entity’s option, result in termination of its Participating
Addendum.

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

13.3.1  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 requirements.

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

13.5 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. ' '

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

13.7 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.

i
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13.8 Disclaimer. Insurance coverage and Ii.r.nits will not limit Contractor’s
liability and obligations under this Master Agreement, any Participating
Addendum, or any Purchase Order.

XIV. General Provisions
14.1 Records Administration and Audit

. 1411 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.

14.1.3  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 obligations and that permits the
Lead State to review compliance with those obligations.

14.2 Confidentiality, Non-Disclosure, and Injunctive Relief- .

14.21  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
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information that is confidential to Purchasmg Entity or
Purchasing Entity’s clients.

14.21.1

14.2.1.2

14.21.3

Any and all information of any form that is marked as
confidential or would by its nature be deemed
confidential obtained by Contractor or its employees
or agents in the performance of.this Master
Agreement, including but not necessarily limited to (1)
any Purchasing Entity's records, (2) personnel
records, and (3) information concerning individuals, is
confidential information of Purchasing Entity
(“Confidential Information”).

Any reports or other documents or items (including
software) that result from the use of the Confidential
Information by Contractor shall be treated in the same
manner as the Confidential Information.

Confidential Information does not include information
that (1)is or becomes (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 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. '

14.2.2 'Non-Disclosure. Contractor shall hold Confidential Information

y in confidence, using at least the industry standard of

3

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
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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 Entlty 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.
!

14.2.2.3 Except as directed by Purchasing Entity, Contractor
: will not at any time during or after the term of this

Master Agreement disclose, directly or indirectly, any
Confidential Information to any person, except in
accordance with this Master Agreement, and that upon
termination of this Master Agreement or at Purchasing
Entity’s request, Contractor shall turn over to
Purchasing Entity all documents, papers, and other
matter in Contractor's possession that embody
Confidential Information.

14.2.2.4 Notwithstanding the foregoing, Contractor may keep
one copy of such Confidential Information necessary
for quality assurance, audits, and evidence of the
performance of this Master Agreement.

14.2.3  Injunctive Relief. Contractor acknowledges that Contractor's
breach of Section 14.2 would cause irreparable injury to the
Purchasing Entity that cannot be inadequately compensated in
monetary damages. Accordingly, Purchasing Entity may seek
and obtain injunctive relief against the bréach or threatened
breach of the foregoing undertakings, in addition to any other
legal remedies that may be available. Contractor acknowledges
and agrees that the covenants contained herein are necessary
for the protection of the legitimate business interests of
Purchasing Entity and are reasonable in scope and content.

14.2.4 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.
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14.2.5 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
relating 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 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.

14.3 Assignment/Subcontracts

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

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

14.3.3  The contractor is permitted to make subcontract{s} with any
other party for furnishing any of the work or services herein.

The Contractor shall be solely responsible for performance of
the entire contract whether or not subcontractors are used. The
Lead State shall not be involved in the relationship between the
prime contractor and the subcontractor. Any issues that arise

as a result of this relationship shall be resolved by the prime
contractor. All references to the contractor shall be construed to
encompass both the contractor and any subcontractors of the
contractor.

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

14.5 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.

14.6 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.

14.7 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.

14.8 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 condition 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 misleading;

. 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
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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.

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 pericd 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 damages 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 performance; 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
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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.

14.9 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.

.14.10 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.

14.11 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 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
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immunity based on the Eleventh Amendment to the
Constitution of the United States.

14.12 Governing Law and Venue

14.12.1

14.12.2

14.12.3

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
Agreement 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.

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.

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

14.13 Aséignment of Antitrust Rights. Contractor irrevocably assigns to a
Participating Entity who is a state any claim for relief or cause of action which
the Contractor now has or which may accrue to the Contractor in the future
by reason of any violation of state or federal antitrust laws (15 U.S.C. § 1-15
or a Participating Entity’s state antitrust provisions), as now in effect and as
may be amended from time 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 Participating Addendum,
including, at the Participating Entity's option, the right to control any such
litigation on such claim for relief or cause of action.

14.14 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
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limited 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. ‘

14.15 Discrimination. Discrimination (because of race, religion, color, national
origin, sex, sexual orientation, gender identity, age, or disability) is prohibited.
This section applies only to contracts utilizing federal funds, in whole or in part.
During the performance of this contract, the contractor agrees as follows:

14.15.1 The contractor will not discriminate against any employee or
applicant for employment because of race, religion, color,
national origin, sex, sexual orientation, gender identity, or age.
The contractor further agrees to comply with the provisions of the
Americans with Disabilities Act (ADA), Public Law 101-336, and
applicable federal regulations relating thereto prohibiting
discrimination against otherwise qualified disabled “individuals
under any program or activity. The contractor agrees to provide,
upon request, needed reasonable accommodations. The
contractor will take affirmative action to ensure that applicants are
employed and that employees are treated during employment
without regard to their race, religion, color, national origin, sex,
sexual orientation, gender identity, age or disability. Such action
shall include, but not be limited to the following; employment,
upgrading, demotion or transfer; recruitment or recruitment.
advertising; layoff or termination; rates of pay or other forms of

. compensations; and selection for training, including -
apprenticeship. The contractor agrees to post in conspicuous
places, available to employees and applicants for employment,
notices setting forth the provisions of this non-discrimination
clause. '

14.15.2 The contractor will, in all solicitations or advertisements for -
employees placed by or on behalf of the contractor, state that all
qualified applicants will receive consideration for employment
without regard to race, religion, color, national origin, sex, sexual
orientation, gender identity, age or disability.

14.15.3 The contractor will send to each labor union or representative of
workers with which he has a collective bargaining agreement or
other contract or understanding, a notice advising the said labor

- union or workers' representative of the contractor's commitmenits
under this section, and shall post copies of the notice in
conspicuous places available to employees and applicants for
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employment. The contractor will take such action with respect to
any subcontract or purchase order as the administering agency
may direct as a’'means of enforcing such provisions, including
sanctions for noncompliance.

14.15.4 The contractor will comply with all provisions of Executive Order
No. 11246 of September 24, 1965 as amended, and of the rules,
regulations and relevant orders of the Secretary of Labor.

14.15.5 The contractor will furnish all information and reports required by
Executive Order No. 11246 of Septembér 24, 1965, as amended,
and by the rules, regulations and orders of the Secretary of Labor,
onpursuant thereto, and will permit access to his books, records
and accounts by the administering agency and the Secretary of
Labor for purposes of investigation to ascertain compliance with
such rules, regulations and orders.

14.15.6 In the event of the contractor's noncompliance with the
nondiscrimination clauses of this contract or with any of the said
rules, regulations or orders, this contract may be cancelled,
terminated or suspended in whole or in part and the contractor
may be declared ineligible for further government contracts or
federally-assisted construction contracts in accordance with
procedures authorized in Executive Order No. 11246 of
September 24, 1965, as amended, and such other sanctions may
be imposed and remedies invoked as provided in or as otherwise
provided by law. B

14.15.7 The contractor will include the provisions of paragraphs (1)
through (7) of section 202 of Executive Order 11246 in every
subcontract or purchase order unless exempted by rules,
regulations or orders of the Secretary of Labor, issued pursuant
to section 204 of Executive Order No. 11246 of September 24,
1965, as amended, so that such provisions will be binding upon
each subcontractor or vendor. The contractor will take such
action with respect to any subcontract or purchase order as the
administering agency may direct as a means of enforcing such
‘provisions including sanctions for noncompliance; provided,
however, that in the event a contractor becomes involved in, or is
threatened with, litigation with a subcontractor or vendor as a
result of such direction by the agency, the contractor may request
the United States to enter into such litigation to protect the .
interests of the United States.
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14.16 Accessibility. Vendor hereby warrants that the products or services to be
provided under this contract comply with the accessibility requirements of
Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. § 794d),
and its implementing regulations set forth at Title 36, Code of Federal
Regulations, part 1194. Vendor further warrants that the products or services to
be provided under this contract comply with existing federal standards
established under Section 255 of the Federal Telecommunications Act of 1996
(47 U.S.C. § 255), and its implementing regulations set forth at Title 36, Code
of Federal Regulations, part 1193, to the extent the vendor's products or
services may be covered by that act. Vendor agrees to promptly respond to and
resolve any complaint regarding accessibility of its products or services which
is brought to its attention.

XV. Prot_est

B
. Pursuant to KRS 45A.285, the Secretary of the Finance and Administration Cabinet,
or his designee, shall have authority to determine protests and other controversies of
actual or prospective offerors in connection with the solicitations or selection for award
of a contract.

Any actual or prospective offeror or contractor, who is aggrieved in connection with
solicitation or selection for award of a contract, may a file protest with the Secretary of
the Finance and Administration Cabinet. A protest or notice of other controversy must
be filed promptly and in any event within two (2) calendar weeks after such aggrieved
person knows or should have known of the facts giving rise thereto. "All protests or
notices of other controversies must be in writing and shall be addressed and mailed
to:

+ Holly M. Johnson, Secretary
COMMONWEALTH OF KENTUCKY
1 FINANCE AND ADMINISTRATION CABINET ;
200 MERO STREET, 5TH FLOOR
FRANKFORT, KY 40622

The Secretary of Finance and Administration Cabinet shall promptly issue a decision
in writing. A copy of that decision shall be mailed or otherwise furnished to the
aggrieved party and shall state the reasons for the action taken.

The decision by the Secretary of the Finance and Administration Cabinet shall be final
and conclusive. ‘ '
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) Exhibit 1 ‘
Description of Goods and/or Services, Prices, and Discount Percentages

SERVICES AND GOODS AVAILABLE UNDER THIS MASTER AGREEMENT

Contractor has been awarded all products and services in the awarded categories betow.

Category Minimum Discount-
Percentage
1. Janitorial Supplies, Equipment, and Sanitation Cleaning Chemicals 45%
2. Fasteners 60%
3. Material Handling 35%
¥ 4. Plumbing Equipment 45%
5. Power Sources 40%
6. Landscaping and Qutdoor Supplies and Equipment 35%
7. Lamps, Lighting, Ballasts, and Equipment 40%
8. Heating, Ventilation, Air Conditioning (HVAC) 35%
9. Hand Toaols 40%
10. Power Tools ' 30%°
11. Electrical Supplies and Equipment 45%
12. Paint and Rclated Supplics 40%
13. Sécurit}' ) 40%
14, Safety - 40%
15. Olhe-r 28%

Products and Services are available to Authorized Purchasers.

Addition or Deletion of Items or Services. The Lead State reserves the right to add
new and similar items, by issuing a contract modification, to this contract with the
consent of the Contractor. Until such time as the Contractor receives a modification,
the Contractor shall not accept delivery orders from any Participating Entity
referencing such items or services.

Return Policy:

Product can be returned for up to one (1) year from date’of invoice if product is in its
original packaging, unused, unexpired, undamaged, and in resalable condition, except as -
noted below.

Proof of Purchase is required in all instances. Fastenal's motto is Growth Through
Customer Service, and in practice the final decision on returns that do not meet our

Page 34 of 39 _ naseo
MASTER AGREEMENT . ValuePoint,



Docusign ;Envelope I0: 1A21D9DB-ES502-41CC-AD3A-860F A4D1ABI3

stated policy is up to the local servicing branch.

Fastenal allows returns for any reason up to 30 days from date of invoice unless
otherwise noted. Any returns for shipping errors, damage or loss upon delivery must be

— reported within |0 days of the delivery date. All returns should be made to a Fastenal
branch or as otherwise designated by Fastenal, must be in resalable condition and be
accompanied with proof of purchase.

Products sold on a “Final Sale” basis as defined below cannot be returned. “Sourced
Product” (defined below) is subject to the manufacturer's return policy and may notbe
returnable. Some product returns may be denied or made subject to restocking fees and
other charges by Fastenal.

FINAL SALE ITEMS. Items sold on a “Final Sale” basis include: (i) custom or sourced
items; (i1} special-order items; (111) emergency response items; (iv) items marked in
quotations or invoices as “Non-Cancellable” or “Non-Returnable”; and (v) any other
items that Fastenal may designate as a “Final Sale” from time to time.

STATE OF EMERGENCY: During a State of Emergency (such as a hurricane), some
items may be noncancelable, non-refundable, and non-returnable. Purchasing Entities
will be notified of these non-returnable items at the time of purchase.

SOURCED ITEMS. Sourced items as defined (Sourced product'are products which are
not currently listed in Fastenal’s contract catalog or on-line ordering system but are able
to be supplied by Fastenal. Fastenal's sourcing model is a service that we offer to
customers to source products. The local Fastenal branch-manages the sourcing,
procurement, delwery, and, if required, the inventory management of the sourced
product as part of a Fastenal vendor managed inventory solution. Fastenal's sourced
products are a direct line extension of the product offering consisting of thousands of
vendors with whom we have developed a publicly recognized business relationship
around promoting and developing the brands representative of the vendor. Price

quotes and freight for these sourced products are based on current market conditions and
are negotiated locally on a per-order basis and approved by the Participating Entity)
which are ordered and delivered to the Purchasing Entity may be non-returnable and
non-refundable. Sourced Items that have been ordered by the Purchasing Entity and are |
non-cancelable by the manufacturer, Purchasing Entity must accept and pay for the
delivered quantities, excluding non-conforming items.
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Exhibit 2

Environmentally Preferred Products

1.1 Description of Goods and/or Services, Prices and Discount Percentages or
Environmentally Preferred Products (if applicable).

1.2 Terms and Conditions for Environmentally Preferred
Products Accurate Labeling of Environmentally
Preferable Products (EPPs)

Offeror must certify in writing that all claims made about the environmental
attributes of the products they are offering are consistent with the Federal Trade
Commission's (FTC's) Guidelines for the Use of Environmental Marketing Terms. In
addition, Offerors may be required to provide documentation, at the request of the
Purchasing Entity that the products they are offering meet the Environmental
Specifications for this contract. ‘ '

Over the life of the Master Agreement if awarded, the Offeror must label the
environmental attributes of all environmentally preferable products (EPPs) per the
Environmental Specifications below in any catalogs, marketing materials, price lists,
and online ordering portal associated with this contract. Upon request of the -
Purchasing Entity, the Offeror ifawarded, must provide documentation that each
EPP has the required third-party certification(s), minimum amount of recycled
content, or other environmental attributes listed in the Environmental
Specifications.

The Purchasing Entity reserves the right to require the Offeror if awarded, to
remove any environmental claims that are false, vague, misleading or unsubstantiated
in catalogs, price sheets, websites or other marketing materials that are provided to
the Purchasing Entity under a Master Agreement or Participating Addendum, if
awarded. :

1.2.2 EPP Sales Reports

Page 36 of 39 © WASPO .
MASTER AGREEMENT & ValuePoint.



Docusign Envelope ID: 1A21D9DB-ES02-41CC-AD3A-860FA4D1AB92

The Purchasing Entity reserves the right to request from the Vendor quarterly sales
data over the life of this contract. This information must include details about the
environmental attributes of the EPPs sold on this contract consistent with the
Environmental Specifications. To facilitate consistent reporting on this contract, the
Vendor may be required to submit its sales report using the Purchasing Entity’s
Green Sales Report Template.

Training. Over the life of the contract, the Vendor at a minimum must offer
educational/marketing materials and at least one training that can be accessed
by contract users explaining its EPP labeling and reporting practices.

Enforcement. The Purchasing Entity may consider failure to comply with the
Environmental Specifications for this contract as well as the EPP labeling,
reporting, and training requirements described above to be grounds for
termination of this contract.
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Exhibit 3 _
NASPO ValuePoint Detailed Sales Data Report Form
Field Name Field Description
VENDOR The awarded Contractor's name
' VENDOR CONTRACT NUMBER Lead State assigned contract number (using Lead State's numbefing protocol)
STATE . State postal abbreviation code (Alaska = AX, Missourl = MO, etc.)
State Gov't, Education-K12, Education-HED, Local Gov't, Medical, Other - are acceptable
CUSTOMER TYPE {SEGMENT) segments: (determiried by industfial practice fof each contract - uniform for each contradt)
BiLL TO NAME Customer {agency) Bill to name
BILL TO ADDRESS Customer (agency} Bill to address
BILLTO CITY Customer (agency) Bill to city
BILL TO AIPCODE- Zip code in standard 5-4 format [standard 5 digits i§ acceplable formatted as a zip code]
-SHIP TO NAME Customer (agencyl Ship to name
SHIP TO ADDRESS Customer _(a&encﬂ Ship to address
SHIP TO CITY Customer {agency) Ship to city
SHIP TO ZIPCODE: Zip code In standard 5-4 format [standard 5 digits is acceptable, formatted as a zip code]
ORDER NUMBER Yendor assigned order number
CUSTOMER PO NUMBER Customer provided Purchase (rdér Number
CUSTOMER NUMBER Yendor assigned account numbes fof the purchasing entity
Sales order, Credit/Return, Upgrade/Downgrade, etc. [determined by industrial practice for
ORDER TYPE éach dontract - uniform for eath contract]
PO DATE (ORDER DATE) {mm/dd/ccyy} ;
SHIP DATE {mm/dd/ccyy)
INVOICE DATE (memydd/ccyy) :
INVOICE NUMBER VYendor assigned lnvoice Number
PRODUCT NUMBER Product number of purchased product
‘PRODUCT DESCRIPTION Produdt description-of purchased product:
UNSPSC Commodity-leve! code based on UNSPSC code rules (8 Digits]
CATEGORY Produat Category
List Price - US Currency {$99999.999) [determined by industrial practice for each contract -
|UST PRICE/MSRP/CATALOG. PRICE uniform fof each contraat) ' ‘ '
QUANTITY Quantity Invoiced (99999.999)
TOTAL PRICE Extended Price {unit price multiplied by the quantity invoiced) - US Currency (6999999999.99
VAR/Reseller/Distributor If 3 VAR/Reseller/Distributor, iame of VAR/Reseller/Distributor'and state where located
Energy Star Compllant ; Yes=1 No=2 Energy Star Does.not Apply =0
Optional- More information’
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State of New Hampshire
Department of State

CERTIFICATE

1, David M. Scanlan, Secrctary of State of the State of New Hampshire, do hereby certify that FASTENAL COMPANY is
a Minnesota Profit Corporation registered 10 do business in New Hampshirc as FASTENAL COMPANY, INC. on November 07,
1994. 1 further centify 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.

Business 1D: 217486
Certificate Number: 0006820236

IN TESTIMONY WHEREQF.

I hercio set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 16th dav of December A.D. 2024,

David M. Scanlan
Secretary of Siate




Corporate Resolution

I, Donnalee Papenfuss , hereby certify that | am a duly elected
(Print First and Last Name) ’

Clerk/Secretary/Officer of ___Fastenal Company, Inc. . I hereby certify the
{Name of Corporation) .
following is a true copy of a vote taken at a meeting of the Board of Directors/sh}areholders, duly

called and held on _July 11, 2006 , at which a quorum of the Directors/shareholders were
(Month Day, Year)

present and voting.

VOTED: That _William Drazkowski, Executive VP (may list more than one person) is
. {Printed Name and Title)
duly authorized to enter into contracts or agreements on behalf of

Fastenal Company, Inc. with the State of New Hampshire and any of
(Name of Corporation) :

its agencies or departments and further is authorized to execute any documents
which may in his/her judgment be desirable or necessary to affect the purpose of
this vote.

I hereby certify that said vote has not been amended or repealed and remains in full force
and effect as of the date of the contract to which this certificaté is attached. This authority
remains valid for ﬁinety (90) days from the date of this Corporate Resolution(. | further certify
that it is understood that the State of New Hampshire will rely on this certificate as evidqnce that
the person(s) listed above currently occupy the position(s) indicated and that they. have full

authority to bind the corporation. To the extent that there are any limits on the authority of any
listed individual to bind the corporation in contracts with the State of New Hampshire, all such

limitations are expressly stated herein.

DATED: 12/13/2024 Y T Lolersnnlioe @v«fou_/

(Signature)




> ' | DATE {(RMDOAYYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE 00 | i

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 doos not confer rights to the certificate holder in lieu of such  endorsement(s).

PRODUCER [ ockton Companies, LLC 5 ﬁ%};‘“

444 W. 47th Street, Suite 900 PHONE [

Kansas City MO 64112-1906 [T {4/C, Nol;

(816) 960-9000 ADORESS;

kcasu@lock[on com INSURER({S) AFFORDING COVERAGE NAIC #

msurer a : Travelers Property Casualty Company of America 25674

{’:4552553& 5 FASTENAL COMPANY INSURER B :

AND WHOLLY OWNED SUBSIDIARJES INSURER C :

PO BOX 978 INSURER D :

WINONA MN 55987 : P

. INSURER F :

COVERAGES CERTIFICATE NUMBER: 19628098 REVISION NUMBER: AXNAXNXXX

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
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 OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

'1'.‘%? TYPE OF INSURANCE mDnLTﬁ‘vE.? POLICY NUMBER ;53;%%%5% ¢5&L§)}'v§r’(‘r§1 LIMTS
A | X | COMMERCIAL GENERAL LIABILITY N | N} TC2-GLSA-8B3SSE0T-TIL-25 | 11172025 | 1172006 | Eack occurmence s 1,000,000
| cLamsmane OCCUR PREMISES (Ea occunence)_| 5 1,000,000
| MED EXP {Any one parson) $ 5,000 '
. : PERSONAL & ADV INJURY {5 1,000,000
GENL AGGREGATE LIMIT APPLIES PER; GENERAL AGGREGATE s 2,000,000
X | roLicY D B ,:I LOC PRODUCTS - coMpioP acG | 2 000,000
OTHER: s
| AUTOMOBILE LIABILITY NOT APPLICABLE AN NGRELIMIT s s v XX
|| Awvauto BODILY INJURY (Per persan} | § XX XXX XX
|| AUTOS ONLY AUTOS ONLY ; | (Per accident) XXXXXXX
) s XXXXXXX
|| UMBRELLALIABR | | pocur NOT APPLICABLE ' EACH OCCURRENCE s XXXXXXX
EXCESS LIAB CLAIMS-MADE AGGREGATE s XAXXXXX
DED I IRETENT|ONS § XXXXXXX
B IAIEREIoRe Gabliey d N| uB-85077616-25-51-K n0rs | vieze | X Starure | [BET
ST ™ [ wia cnocncopan. s L0000
{Mandatory in Nm E.L D4SEASE - EA EMPLOYEE| § 1,000,000
It yas, describa u
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § | .000.000
DESCRIPTION OF OPERATIONS { LOCATIONS / VEHICLES (ACORD 10, Additional Remarks Schadule, may be attached if more space ks required

THIS CERTIFICATE SUPERSEDES ALL PREVIOUSLY ISSUED CERTIFICATES FOR THIS HOLDER, APPLICABLE TO THE CARRIERS LISTED AND THE POLICY TERM(S) REFERENCED,
RE: 30 DAY NOTICE OF CANCELLATION APPLIES,

CERTIFICATE HOLDER CANCELLATION  See Attachment

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

19628098 " THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

STATE OF NEW HAMPSHIRE

25 CAPITOL STREET

CONCORD NH 0330| ] ’ AUTHORIZED REPRESENTATI
. Zﬂ% M W

© 1988(2015 ACORD CORPORATION. All rights reserved.
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Attachment Code: D602904 Certificate ID: 19628098
POLICY NUMBER: TC2J-GLSA-8B355607-TIL-25 ISSUE DATE: 1/1/2025

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

DESIGNATED PERSON OR ORGANIZATION — NOTICE OF
CANCELLATION PROVIDED BY US

This endorsement modifies insurance provided under the following:
ALL COVERAGE PARTS INCLUDED IN THIS POLICY

SCHEDULE 30

CANCELLATION: Number of Days Notice:

PERSON OR

ORGANIZATION:

Any person or organization to whom you have agreed in a writtem .
contract that notice of cancellation of this policy will be given, but
only if: ‘
1. You saend us a written request to provide such noticae, including the
name and address of such person or organization, after the first Named
Insured receives notice from us of the cancellation of this policy;
and

2. We receive such written request at least 14 days hefore the
beginning of the applicable number of days shown in this endorsement.

ADDRESS:

The address for that person or organization included in such written
request from you to us. =
PROVISIONS

If we cancel this policy for any legally permitted reason other than nonpaymenf of premium, and a number of days
is shown for Cancellation in the Schedule above, we will mail notice of cancellation to the person or arganization
shown in such Schedule. We will mail such notice to the address shown in the Schedule above at least the number
of days shown for Cancellation in such Schedule before the effective date of cancellation.
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