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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
v 26 Capitol Street
Concord, New Hampshire 03301

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

g , Catherine A. Keane .
Charles M. Arlinghaus _ Deputy Commissioner
Commissioner .

Sheri L. Rockburn
Assistant Cornmissioner -

" March 14, 2025

_Her Excellency, Governor Kelly A. Ayotte
and the Honorable Council

State House _

Concord, New Hampshire 03301

REQUESTED ACTION

Authonze the Department of Administrative Services to enter into a contract with W.W.
Grainger, -Inc. (VC# 175421), Lake Forest, IL, in an amount up to and not to exceed
$1,841,991.65 for facilities MRO and industrial supplies through a participating agreement with
the National Association of State Procurement Officials (NASPO) Value Point Master
Agreement 758 2500000413, effective upon Governor and Executive Council approval through
August 31, 2026. : : '

_ Funding shall be provided through individual é.ge}ncy expenditures, none of which shall
be permitted unless there are sufficient appropriated 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 al] State Agencies
who utilize safety supplies, consumable parts (screws, nuts, boits; washers, etc.), power tools,
etc. Some additional examples of the tens of thousands of products offered are hand toéls,
fasteners, power sources, material handling -equipment, and much more. This multi-award
scenario Wwill provide greater product availability, increased ilem 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 18% from the expiring contract. This represents
$265,246.80 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.grainger.conv/. 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 $736,796.66
Estimated 2-year term spend $1,473,593.32
Add allowance for balance of product line (25%) | $368,398.33
Price limitation $1,841,991.65

Based on the foregoing, I am respectfully recommending approval of the contract with
W.W. Grainger, Inc.

Respectfully submitted,

(L L

Charles M. Arlinghaus
Commissioner

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



Miaterial

Material Description

Brand Name

Grainger

Matcrial Segmant

4ZJ44  |Wire Security Cart,900 1b..24 In. W METRO Malerial Hendling
352889 _|Commercial Gas Waler Heater,100 gal RHEEM-RUUD Plumbing

494150 |Air Conditloner,21,000 BtuH Cool, 230VAC FRIEDRICH HVAC and Refrigeration
49YR33 |Refrigerator Upright,26 cu. fi. JAMERICAN BIOTECH SUPPLY Lab Supplies

4YFD6 |Cart Corral, Double Wide, 168 x 68 APPROVED VENDOR Material Handling
52702 |Electric Air Compressor, 3 hp, 1 Slage SPEEDAIRE . Pneumnatics

2GPJ9  [MILLER MILLERmatic 252 MIG Welder MILLER ELECTRIC Welding

4YF93  |Mixing Valve Bronze,7 gpm BRADLEY Safety

42X501 |Flammable Safety Cabinet.45 Gal. Yellow CONDOR. Safety

60YP51 |Industrial Dehumid, 400¢fm,8 A DRI-EAZ HVAC and Refngefallon :
39AMB6 |Drinkng Ftn w/Boltle Fifler, H 39-1/2 in ELKAY Plumbing

22NW59 [Vehicls Mounted Air Compressor, 12V DC QASIS . Pneumalics

JYNX8 |Courier Box,Blue SALSBURY INDUSTRIES Security

25NY64 |Rolling Ladder,10 Siep Aluminum,Serraléed  |TRI-ARC Material Handling
45JK14 |Four Piece Hoist W" System, Aluminum HONEYWELL MILLER Safety

39E435 {GP Motor,5 HP,1,750 RPM,208-230/460V - |BALDOR Motors

56FK57 |Replacement Filter Cartridge,PK12 ELKAY Plumbing

481M71 {Flammable Cabinet,Standard,45 gal.,65" H CONDOR Safety

SNXUS |2 HP Sewage Ejector Pump 460VAC GOULDS WATER TECHNOLOGY [Pumps

60GF93 |Cordless Press Tool Kit,CycleTimed sec MILWAUKEE Power Tools

T e T EXpITediDISCOUNTash = s re o P L RN S e
Fasteners (not under contract) 15%
Mauterial & Handling 12%
Plumbing {not under contract) 20%
Power Source’ 19%
Outdoor Garden 13%
N/A

HVAC 17%
Hand tools 15%
Power Tools 12%
Electrical (not under contract} 23%
N/A

Security 17% .
Safety {not under contract) 20%

N/A




Material Family

Material Catogory

Grainger

Purchase

Amount

Qty

Avy item
Cost por

Qrder

c

urrent Unit
Prica

Cuirent

Discounted

Unit Prico

Current

Discounted
Total Price

Security Carts and Accessones Securily Carts $25,823.33 $ 1173.79|$ 137200} § 113875 | § 2505272

Waler Heaters Gas Tank Water Heaters 51969317 5 |§ 3938683 |8 653372 % 542289]18 2711494

Alr Conditioners and Accessories Window Alr Conditioners $1554586 { 11 | $ 141326 |.% 165485|8% 1,37361]| 8§ 15,109.689

Lab Ovens, Heating and Refrigeration Laboratory Refrigerators and Freezers $12912.78 | 3 |$ 430425| %  6.14144]8 500740| % 1528219

Retgil Cars and Trucks Car Corrals ) : $12,78762 | 12 |$ 1,06564 | & 1,72755] 8 1433687 ] § -17,206.40

Alr Comipressors and Vacuum Pumps Stationary Electric Air Compressors $12228.20 | 2 |$ 6114140 $ 831166|% ¢689868|$ 13,797.38

MIG Welding and Accessories . {MIG Welders : $1039220| 2 |% 519510} 8 5546395 45603505 9.207.01

Emergency Eye Wash and Shower Equipmant  [Eyewash and Shower Fittings and Valves $1007480 | 16 [ $ 62968] % 82198 ] § 68224 % 1091589

Salety Storage Hazardous Matenal Storage Cabinets $007868 | 11 |$ 82533|§ 1,35291.|§ 112292 § 12735207

Air Treatment Portable Refrigerant Dehumidifiers, 896775 | 3 [ 2989.25]| % 43825718 363753} 8§ 1091260

Water Coolers, Dispensers and Fountains Drinking Fountains . $8,955.32 8 [$ 111942 ]| % 199295 % - 165415[ % 1323319

Air Compressors and Vacuum Pumps Portable Electric Alir Compressors $8,749.65 4 |3 2187.41 | discontinued $ 874865

Mallboxes : Maliboxes $8,72292 | 12 |$ 72691]|% 148610|3% 121685] § 14,602.38

Ladders. Platforms and Scaffolding Raolling and Cantllever Ladders $8619.20 | 5 |3 1,723 84| % 257155|% 213439|8% 1067193

Confined Space Equipment Confined Space Davil System Kits $8,472.10 1 }|$ 847210 | % 1203857} % 959201 |$ 9,9892.01

General Purpose AC Molors Three-Phase General Purpose AC Motors $8,280.59 9 |$ 92007|§ 109524] % 909.05| § 8,181.44

Filtration Filter Caniridges $8,049.37 9 |$ B89437|8§ 123900|% 102837]|8% 9,25533

Safety Storage |Hazardous Material Storage Cabinets $8,031.90 | 10 |$ 80319 |$ 1352901 | % 1,12292]| % 1122815

Sump, Effluent and Sewage Pumps Sewage Ejector Pumps - $8,017.82 2 |S 400891 |85 526748 % 437201 | % . B,744.02

Plumbing Power Tools : Cordless Pipa Press Teols $7.836.23 2 | % 361812 |% 425555|% 3532118  7.064.21
$221,239.56 § 258,684.16

AT &3 :fﬁ?.‘x‘f?'ﬂéﬂhiibl'sﬁﬂhfsﬁ-?.“ﬁiﬁ;ﬁ%&é'ﬁﬁ?-ﬁﬁ;&'ﬁ*‘fﬁ?“-;_; R | Oiff

1. Fasteners 34% 1%

2. Material & Handling Equipment 0% 2%

3. Plumbing 5upplies 20% - 0%

4. Power Source Supplics 18% 1%

5. Landscaping and Qutdoor Supplies and Equipment 13% %

6. Lamps, Lighting, Ballasts, and Equipment 2%

7. HVAC Suppiles 106% 1%

8. Hand tools 12% 3%

9. Power Tools 10% 2%

10, Electrical Supplies and Equipment 23% 0%

11. Paint and Related Supplies 13%

12, Securlty Supplies 17%. 0%

13. Salely Supplies 19% 1%

14. Other {not already specified) 5% -5%.

Average Discount 17% 1% Average DIff

$ 37,4460

1%



Grainger

| Material Material Description Brang Name Material Segment

4ZJ44 . |Wire Security Car,,900 b.,24 tn, W METRO Material Handling
4YF93 |Mixing Valve Bronze,7 gpm BRADLEY : Safety
6DGY0_|Eyewash Station w/Covar,Wall,.S5,15-172 W |BRADLEY Safety

G60RE39 |Portable Air Conditioner FRIEDRICH HVAC and Refrigeration
4YFD6 |Cart Corral, Double Wids, 168 x 68 APPROVED VENDOR Material Handﬁng
3YNX6 |Courier Box,Blue SALSBURY INDUSTRIES |Security

33E893 |Refrigerator, Top Freezer,18 cu ft, White FRIGIDAIRE - Furniture, Hospitality and Food Servica
494L50 |Air Condilioner,21,000 BiuH Cool,230VAC FRIEDRICH HVAC and Refrigeration
42X501 |Flammable Safely Cabinet 45 Gal.,Yallow ~ |CONDOR 3 Safely -
491M71_|Flammable Cabinet,S1andard 45 gal.,65" H CONDOR - Safety

44N829 INEMAMagMotorStarter.Eleciric, 110/120VAC  |SIEMENS Electrical

39E435 |GP Motor,5 HP,1,750 RPM,208-230/460V BALDOR Motors -

56FK57 |Replacement Filter Cartridge PK12 ELKAY Plumbing

39AMBS |Drinkng Fin wiBottle Filler, H 38-1/2 in ELKAY Plumbing

5LVU3  |Stock Cart With 3-Sides.30 in. L Gray APPROVED VENDOR Material Handling
455A71 |Hand Dryar,10 sec,56 to 86 dBA WH EXCEL DRYER Cleaning

4NXAZ |Solenoid Vatve, 120VAC,10.1,H,Watetight REDHAT Plumbing

BRP04 [Storage Cabinet,42"%36"x 18" MdGry,2Shlv TENNSCO Material Handling
2L0W9 |Diamond Saw Blade,Blade Dia. 18 in. HUSQVARNA Power Tools

3YA50  |Ref Comp Air Dryer,15 cfm,250 psi SPEEDAIRE |Pnaumatics

R i EXpTed DISCOURTS . TR ROt o s
Fasteners (not under contiract) 35% '
Materinl & Handling : 12%
Plumbing (not under contract) 20%

Power Suurce 19%
Qutdoor Garden 13%

N/A A

1IVAC 17%

IHand tools 15%

Power ‘Tools . 12%
Electricut (not under contract) ~ 23%

N/A :

Security : 17%

Safety (not under contract) 20%

N/A )




. Grainger

Current
Discounted
Total Price

Current
Discounted
Unit Price

Avg ltem

Current Unlt
Price

Purchase Bill

ial il
Material Family Amount

Material Category Cost per

Order

Security Carts and Accessories Security Carts $25,823.33 $ 117379 ]| % 1372005 -1,13876 |§ 25052.72

Emergency Eye Wash and Shower Equipment  |Eyewash and Shower Fittings and Valves $1007489 | 163 62968 % 821985 68224]5 1091589

Emergency Eye Wash and Showar Equipment Plumbed Eyewash Stations $7672.03 | 15|88 51147 | § 744.11 | § 61761 {5  9,264.17
JAir Conditioners and Accessories Portable Air Conditioners- $782210 [14) 5 55872 | % 789.28-| 5 655.10 | $  9,171.43

Retail Carts and Trucks Cart Corrals $12,78762 (121§ 106564 | § 172755|5 1,43387]5 17,206.40

Mailboxes ] Matiboxes $6,722.92 |12]|$ 72691 (% 14868105 1,21685|$ 14,602.36

Appliances Refrigerators , - $6,489.30 112§ 540.78 | discontinued HVALUE! $  6,489.30

Air Conditioners and Accessories Window Air Conditioners 31554586 [11]$ 141326 | % 165495|% 1373615 15,100.69

Safety Storage Hazardous Material Storage Cabinets $9.078.68 [ 118 82533 (% - 1,35291 (S 112292}3% 1235207

Safely Storage Hazardous Malerial Storage Cabinets $803190 (1018 803.19| 5 1,35291 |5 1,12292[$% 11,229.15

Starlers and Contactors IEC and NEMA Magnetic Motor Starters $§761718 |10| 5 78172 | % 96869 | $ 804.01 | $ 8,040.13

General Purpose AC Motors Three-Phase General Purpose AC Motors - | $828059 | 9 {§ 62007 [ 5 1,095.24 [ $ 909.05 ;5  8,181.44

Filtration Filter Cartridges 3804937 [ 9 |% B9437|$ 1,239.00[% 102837[% 925533

Water Coolers, Dispensers and Fountains Drinking Fotintains $895532 | B 1S 111942 % 199295 |3 1654155 13.233.19

Enclosed Shelf Stock Trucks and Carls Stock Trucks and Carls $697080 | B8 |$ 87135 % 1576135 1,30819|% 1046550

Restroom Equipment Hand Dryers $483744 | B {5 60468 % 64140 | ¢ 53236 |$  4,258.90

Sclencid Valves and Caoils Sclenoid Vatves $4.53788 | 8|8 56724 § 959.96 |5 79677 ]S 637413

Cabinets Shelf Cabinels $445662 | 8|S 56208 § 67998 [ 3 564.38 | 5 4,515.07

Power Saws and Accessories Diamond Saw Blades 5449215 | 8 |'§ 56152 % 61045 | ¢ 50667 |5  4,053.39

Compressed Air Treatment Refrigarated Air Diyers $5567.24 | 7 |§ 79532 8% 149405|5 124006|% 868043

5175,853.26 $ 208,450.69 $ 3259743 19%

VRGN EIATIT AR New, DISCOUNES TER R e Diff

1. Fasteners 34% 1%

2. Material & Handling Equipment 10% 2%

3. Plumbing Supplies 20% 0%

4. Power Source Supplies 18% 1%

5. Landscaping and Qutdoor Supplies and Equipment 13% 0%

6. Lamps, Lighting, Ballasts, and Equipment 22%

7. HVAC Supplies 16% 1%

8. Hand tools 12% 3%

9. Power Tools 10% 2%

10. Electrical Supplies and Equipment T23% 0%

11. Paint and Related Supplies 13%

12. Security Supplies 17% 0%

13. Safety Supplies 19% 1%

14, Other (not already specified) 5% -5%

Average Discount 17% - 1%  Average Diff



- Division of Procurement Suppoct Services

Bureau of Purchase Propeny

RFI Summary

Gery S. Lunetta
Director
(603) 271-2201

RFI Description MRO Supplies Apency Statewide
RFL% 2025-440 RE1 Closing 1022024 e19:30 am
Apent Name Jonah Rosa
Tilaa (e
PO,
B ] P RN | T TR ) M T
10% T A% 0%
2. Matcrial & Handling Hauis 10% 40% 25%
3. Plumbing Supolics 1% 40% 20%
4. Power Source Supplics ] 10% 0% 20%
3. Landsraping snd Owtdonr Sur and Fquip 10% 0% 20%
6. Lamps, Lighting. Daltasts, and Equipmont i o ZIATEE 10% -A0%
7. HVAC Supplics A P L, e 10% AD%
F. 1iand ooty g g R % 40% 2%
9. Powet Tuoh G20 8 H £ 30Ny ] 8 - A1 ER L 10% A0 0%
10. Flecirical Supplics end E SOYEN: ‘Il:'f‘.:iﬁ:'f- BROI O S IR S T IR R R 10% A0% 5%
11. Pami and Kebsted Suppli NAE SR RF "‘gé-".“' AW R R SN IR Bl 40% 20%
12. Security Supplies 2 .' ! ity FEHITHS 10% 40% 0%
13, Safety Supplies LN R YRR N AT TIm EY 10% 4% 20%
14, Ocher (et already specified) bR S 3 10% 40% 13%
T
!’-xp-c'ﬁnz Expiring Conraet Fc_lp:'rhg‘ Expiring Fastennl (New U(!;: :N’ASPO HD Supply (Now | Lawson (New MSC (New Grainger (Hew
(Noblel (Grainger) (i } Contrse (M5C) NASPO Contract)) C ) NASPO Contract) NAS.PO Conl.rlil:l) NASPO (.ulm) NASPO Coetract)

Expiring contract averape annual spend] $102919.92 | $736,796.66 | $315,454.90 | $117,223.29 Esthmated sew snnual 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 Estimated aew tertm spend| $630,909.79 | $205,839.83 $0.00 $357.065.40 | $234.446.58 | $1,473,593.31

Average cost increasc based on comparison of NA $265,246.80 | $214,509.33 | $35,16699 |Add aftewsnce for balance of product line| $157,727.45 | $51,459.96 $0.00 $89.266.35 | $58,611.65 5.368,398.33

I DO Tmest] frenuenty Rovchissed [ems A 5% 3% 15% Recommended price limbatlon| $788,637.24 | $257,299.79 | 30,00 $446,331.75 | 5293,058.23 | $1.841.991 64

Expiring contract avernge category di % 18% 3I% 22% New contract sverage discount A0 10% . 15% 29% 26% 17%

. —_— S—
o i 2 NIRRT L2210 v g Recom michd A L

T A T R S

Statewide Contruct or Amendment

Simewide coniract via NASPO |

[Term of Contmct

Two years with option 10 exiend through 2030

Price Limitation

$0.00

P-37 Checklist Complete Yes

D&RB Report Atteched No

Method of Payment {P-card/ACH) P-curd and ACIHI
FFOB Delivered Yes

Expiring Contract Price Limitation $205,839,83

Toial Cost Increase ($/%)

$514.923.11 | T 2%

Special Notes:




Division of Procurement Suppart Services Gary §. Lupciia
: Bureau of Purchase Property Directer
(602) 271-2201

RF1 Summary

zeeLawson
e r3

25%

2% 10% 25% 5 5%

0% 1 0% 15% 3%

8% 10% 15% 3%

24% 1034 5% g

0% 1 0%

i) 5% S0% i

3% 10% 20% 3%

1U% 15% 25% 20% 5% 10% - .

. . Conemet Vanous
Air Filters, | Respiaton, | g | Brmergeney | ol | so0s22y, | discouns for
Air Purifiers Masks Preparcdncss 003358 o
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This Partlmpallng 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 2500000413, executed by Contractor and the Commonwaalth of
Kentucky (“Lead State") for Facilities MRO and Industrial Supplies (‘Master Agreemenf’):

W.W. Grainger, Inc. {"Contractor’)
100 Grainger Pky, Suite B4T46
Lake Forgst, IL 60045 '

PARTICIPATING ADDENDUM CONTACTS. :
Contractor's contact for this Participating Participating Entity's contact for this Participating

Addendum is: ) Addendum is:
Erin Charbonneau Jonah Rosa
in.charbonneau@grainger.com Senior Purchasing Agent
(617) 680-5709 . Jonah.l Rosa@DAS NH Gov

(603) 271-2550

fERM.'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 sconer in accordance with the terms set forth herein,

TERMINATION. The State méy, 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 exercusnng 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 Participating Addendum is not authorized, Contractor wil noilfy NASPQ 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 Addéndum 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 throug'h 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.

c. Contractor Partners. All subcontractors, dealers, distributors, resellers, and other partners identified
on Contractor's NASPQO ValuePoint webpage as authorized to provide Products and Servi

Page 1of 5 . NASPO Contractor nity
Version 2023.06.15 - ValuePoint.
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Participating Addendum Number MA 758 2600000413 for
Fecillties MRO and Industrial Supplies

Between the State of New Hampshire and
- W.W. Grainger, Inc. i

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

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 Particlpating Addendum and the Master Agreement will be resoived 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 effect on

. Contractor's participating addenda with other pamapalmg entities or Contractor's Master Agreement with the
Lead State.

VI, 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 applicabie.

VIl 'ORDERING SYSTEM. Ordering system must be wab-based and accessible to the State at all imes. Ordering
and mventory 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 capabilities and functionality includes, but is not
limited to:
¢ Web-based, Inventory control capabllmes

ability to interface with different point of sales systems

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

ability to include reference numbers

ability to provide-a variety of reports mcludlng dashboard reporting . ,

ahility to edit, cancel orders print orders, order tracking furictionality, ability to split orders, and online help

features.

IX.  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 loading dack or receiving platform. The - -
Contractor or Contractor’s shipping designee shall be responsible for removal 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 Contractor shall be required to
accomplish delivery of any item ordered under the contract within five (5) days from the placement of the
order or as otherwise mutually agreed upon. The use of a private carrier to make delivery does 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. In all
instances acceptance shall no Iater than 30 days following delivery. Delivery ticket must include date of
delivery, location of delivery, itemized by produck description, product number, and quantity delivered at a
minirnum.,

X 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 as soon as possible of the recall to the State
which has received the recalled products. The Contractor shall pick up and replace all producis that a

Contractor Lnitials

Page 20f 5 ' . N _
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Participating Addendum Number HA 758 2500000413 for
Facilities MRO and Industrial Supplies

Between the State of New Hampshire and
W.W. Grainger, Inc.

subject to the recall at no additional cost to the State. Recalled products that are returned shall be credited on
the next invoice.

XI. '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 or as
otherwise mutually agreed upon 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
invaice. Products shall be iri 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.

Xi.  TOXIC SUB.S'TANCES In compliance with RSA 277-A, toxic substances in the w;orkplace 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.

Xi.  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.gov/treasury.
ltemized invoices shall be submitted to the using agency aRer 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
« Date of purchase
» Date of delivery-.
= Contractor order number

Contractor account representative name and oontact information

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

Iltems backordered and their delivery date

XIV. CONTRACT.PRICE. The Contractor hereby agrees to provide Facilities MRO and Industrial Supplies and
related services in complete compiiance with the terms and conditions specified herein for an amount up to
and not to exceed a price of $1,841,991.65; this figure shall not be considered a guaranteed or minimum
figure; however, it shall be considered a maximum fi gure from the effective date through the expiration date as
indicated in the Master Agreement.

XV. ACCOUNT REPRESENTATIVE. The Contractor shall assign a dadicaied 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.
s Provide recommended process and productivity improvements related to potential oost savungs to the

State for consideration quarterly.
Contracior Injﬁai7§—\

Page3of 5 FARES 25 February 2025
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Participating Addendum Number MA 758 2500000413 for ‘ :
Facifities MRO and Industrial Supplles

Between the State of New Hampshire and
W.W. Grainger, Ine.

¢ Provide information and product offerings to bring the latest industry ideas and Facilities MRO and |
Industrial Supplies trends to the State as appficable.
e 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. 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

Utilizing Agency and Eligible Participant

Services/Products Purchased (showing the manufacturer, item, pan number, and the final cost.)

Recyded/Green Product Report

o Identify Green purchased producis

o Identify Green Certification/Other Environmentally Preferable Product Aﬂrlbutes

o Weight of one Unit of Measure

Total Cost of all Services/Products Purchased. Ability to sort by agency!el:guble parhc:pant

. In Excel format

FEDERAL FUNDING REQUIREMENTS. Orders funded with federal funds rriay have additional contractuai
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 altemative or additional requirements related to

* the use of federai funds. By accepting the Order, Contractor agrees to comply with the requirements set forth
therein.

INDEMNIFICATION. The Contractor shall indemnify, defend, and hold harmless the State, its officers, and
employsss from and against all third party actions, ¢laims, damages, demands, judgments, fines, liabilities,
losses, and other expenses, including, without limitation, reasonable attorneys’ fees, arising ottt of or relatlng
to this Agreement directly or indirectly to the extent 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 Agreemaent.

NOTICE. Any notice required herein shall be sent to the following: -

For Centractor: ' For Panicipéting Entity:
Erin Charbonneau Jonah Rosa -
erin.charbonneau@grainger.com Senior Purchasing Agent
(617)680-5709 . Jonah.L . Rosa@DAS . NH.Gov

{(603) 271-2550

q :
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 onthe NASPO ValuePoint website.

Contractor Iniﬁn.lsE
Page 4 of 5 NASPO
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Participating Addendum Number MA 758 2500000413 for
Facilities MRC and Industrial Supplies

Bétween the State of New Hampshlra and
W.W. Grainger, Inc.

XXI. SIGNATURE. 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 that the undersigned is duly authorized and has legal
capacity to execute and deliver this Parhcupatlng Addendum and bind the Party hereto.

IN WITNESS WHEREQF, the Parties have executed this Participating Addendum.

1.1 State Agency Name 1.2 State Agency Address
Department of Administrative Services _ 25 Caprtol Street
Burcav of Purchase and Property Concord, NH 03301
L3 Coniractor Nams | . 1.4 Contractor Address
W.W. Grainger, Inc. ! 100 Grainger Pky, Suite B4T46
Lake Forest, IL 60045
L5 Contractor Phone Nomber | 1.6 Account Unitand Class | 1.7 Completion Date 1.8 Price Limitation
(513) 505-0141 Vatious 831/2026 $1,841,991.65
1.9 Contracting Officer for State Agency , 1.10 State Agency Telephape Number
Gary Lunetta, Directar {603) 271-2550
111 Ccmm:tor sz% [12 Name and Title of Contractor Signatory
Date: Tim Sweat, VP Govemment Sales
/1‘«7 25 February 2025 : _
L13 Stae Ag:nyf Signatore - 1.14 Name and Title of State Agency Signatory
CQ’- M -~ Date: 3 .25, 25| Charles M. Arlinghaus, Commissioner

1.15 Approval by the NH. Department of Administration, Division of Personnel (}f qpplicable)

By: ) Director, On:

1.16. Approval by the Attomey Genern! (Form, Substance and Execution) (if applicable)
Chrcatan L avera On: 4/12/25

1.17 Apgroval by the Governor and Executive Council (§f applicable)

G&C [tem number: ' ] G&C Meeting Date:

\

Canhactur Initials
PageSof 5 NASPO'
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Commonwealth of Kentucky

MASTER AGREEMENT

ZONTRACT. INFORMATIONEG 7% 3 "y © 0 ahas.

MASTER AGREEMENT NUMBER: MA 758 2500000413
Effective Date: 09/01/2024 Record Date:
Expiration Date: 083112026 " . Procurement Folder: 306457
Document Description: ~ Facilities MRO and Industrial Supplies NASPQ ~ Procurement Type:  Standard Goods and Services
(Grainger) .
Cited Authonity: - Competitive Negotiation-Goods and Services Version Number: 1

ISSU'ER

Daniel Salvato
502-564-5862

daniel salvato@ky.gov

WENDOR INKGRMATION @ a5 _ﬁf&@‘ i :

Name /Address: Conm;t:
KY0028426: W.W. Grainger, Inc. : Michelle Hammer
15135050141
100 GRAINGER PKY - STE B4T46 michelle_hammer@grainger.com

LAKE FOREST IL 60045

e A1, I ART o

FCOMMODITY / SERVICE INFORMATIONI: %0 267 oiiaie o jor i PR ~ g it . T30 R
Line Quantity UOM ~ Umt Price Servu:e Amounl Service From Servu:e To Llne Total -

1 1.00000 EA $0.010000 $0.00 3001

 |Facilities MRO and Industrial Supplies-
Extended Description: )

e
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wuwaatent Description

Page 2

2500000413

Draft

Facilities MRO and Induslnal Supplics NASPO (
Grainger)

Total Pages: 2

See “Attachment A™ for Terms and Conditions. The terms and condllmns set out in “Attachment A” are
incorporated into and are a part of the Contract
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Master Agreement Number MA 758 2500000413
for
FACILITIES MRO AND INDUSTRIAL SUPPLIES
between
the State of Kentucky
~ and -
W.W. Grainger, Inc.

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 cooperative purchasing program:

W.W. Grainger, Inc. ("Contractor”)
100 Grainger Parkway - :
Lake Forest, |l. 60045 .

MASTER AGREEMENT CONTACTS.

- Contractor's contact for this Master Agreement is:
‘Christopher Carroll
National Government Sales Manager
" Christopher.carroli@grainger.com
706-424-1743

Lead State's contact for this Master Agreement is:
Danial Salvato, CPPB, NIGP-CPP, KCPM
Ofiice of Procurement Services
200 Mero Street, 5* Floor
Frankfort, KY 40622 oo '
(502) 564-5862
daniel.salvato@ky. qov

TERM. This Master Agreement is effective as of the date 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. Renewats totaling up to
four years following 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 Conditicns

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

Exhibit 3: NASPQ ValuePeint Sales Data Report Form

SIGNATURE. The undersigned for each Party represents and warrants that this Master Agreement is a vali‘d and legal
agreement binding on the Party 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. ; ;
Page 1of 35 . ' ; HASPD _
MASTER AGREEMENT ValuePoint.
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CONTRACTOR:
Signed by:

Chrisopler Carl

8/29/2024

ignature -

christopher carroll

Date

Sr. National Government Sales Manager

Printed Name and Title

. LEAD STATE:

8/30/2024

DocuSigned by:
| éﬁg;% Felnnson,

Kathy Robinson, Executive Director

Printed Name and Title

" Page 20f 35
MASTER AGREEMENT

Date

NASPO

ValuePoint.
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: Attachme_nt A
NASPO

ValuePoint,

MASTER AGREEMENT TERMS AND CONDITIONS

NASPO VALUEPOINT MASTER AGREEMENT TERMS AND CONDITIONS

I Deﬁnitions ’

1.1

1.2

1.3

1.4

15

1.6

1.7

1.8

Page30f35

Acceptance means ‘acceptance of goods and services as set forth in Section [X
of this Master Agreement. :

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. : '

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

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

~ Lead State means the State centrally administering any resulting Master

Agreement(s) who is a party to this Master Agreement,

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

NASPO ValuePoint is a division of the National Association of State
Procurement Officials (‘NASPO”), 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
alf states, the District of Columbia, and territories of the United States. NASPO
ValuePoint is identified in the Master Agreement as the recipient of reports and

may perform contract administration functions relating to collecting and receiving _

reports, as well as other contract administration functions as assigned by the
Lead State. ‘ -

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

NASPO

MASTER -AGREEMENT | ValuePoint.

S . 1
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19

1.10

1.11

112 .

1.13

Participating Addendum means a bilateral agreement executed by a Contractor
and a Participating Entity incorporating this Master Agreement and any additional
Partlc:Ipatmg Entity-specific language or other requirements (e.g., ordering
procedures specific to the Partncupatlng Entity enﬂty-specrf c terms and
conditions, etc.).

Participating Entity means a state (as well as the District of Columbia and US
territories), city, county, district, other political subdivision of a State, ora .
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 pursuanit 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 financially committed to the purchase.

Term of Master Agreement

21

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

2.2

23

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 the judgment of
the Lead State a follow-on competitive procurement will be unavoidably delayed
(despite good faith efforts) beyond the planned date of execution of the follow-on
master agreement. This subsection will not be deemed to limit the authority of a

Lead State under its state law to otherwise negotiate contract extensions.

Order df_Precedenee

3.1

Page 4 of 35

: ; + NASPO
MASTER AGREEMENT - , : A ValuePoint,

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



Docusign Envelope ID: 02530391-45F 2-4EF2-BAQ7-B17210D558D7

.

documents:
3.11 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 'Leed State's
bilateral agreement that integrates applicable provisions; :

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

3.2 Conﬂlct. 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 lapse in contract coverage and is permltted by law. :

Participants and Scope

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

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 Patticipating Addendum, subject.
to Section Ill. For the purposes of illustration and not limitation, this authority may
apply to unique delivery and invoicing requirements, confidentiality requirements,
‘defaults on Orders, governing law and venue relating to Orders by a Participating
Entity, indemnification, and insurance requirements. Statutory or constitutional
requirements relating to availability of funds may require specific language in'some

. Participating Addenda in order to comply with applicable law. The expectation is that

these alterations, modifications, supplements, or amendments will be addressed in
the Participating Addendum or; with the consent of the Purchasing Entity and
Contractor, may be included in the ordering document {e.g., purchase order or
contract) used by the Purchasmg Entity to place the Order.

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

Page50f35 - . ' NASPO
MASTER AGREEMENT ValuePoint.
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Participéting Entities who have signed a Participating Addendum and Purchasing

‘Entities within the scope of those Participating Addenda. States or other entities

4.4

4.5

46

pemitted to participate may use an informal compefitive process to determine which
Master Agreements to participate in through execution of a Participating Addendum.
Participating Entities incur no financial obligations on behalf of other Purchasing
Entities. '

Notice of Particibating Addendum. Contractor shall email a fully executed PDF

copy of each Participating Addendum to ga@nasgova[uegomt orq to support
documentation of participation and posting in appropriate databases.

Participating Entities.

! \
4.5.1 " |f 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: .

4511 Political subdivisions, public agencies, and service dlstncts

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

4513 Federally recognized tribes;
4514 Quasi-governmental entities; and
4515 Ellglble non-profit organlzanons

4.5.2 Prior to execution of a Participating Addendum with an ent[ty 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; each entity must ensure it has the requisite
procurement authority to execute a Participating Addendum.

‘Prohibition on Resale. Subject to any specific conditions included in the solicitation

or Contractor's proposal as accepted by the Lead State, or as explicitly permitted in
a Participating Addendum, Purchasing Entities may not resell Products purchased
under this Master Agreement. Absent any such condition or explicit permission, this

limitation does not prohibit: payments by employees of a Purchasing Entity for

47

Page 6 of 35

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
lntellectual property.

Individual Customers. Except as may otherwise be agreed to by the Purchasing
Entity and Contractor, each Purchasing Entity shall follow the terms and conditions
of the Master Agreement and applicable Participating Addendum and will have the

NASPO

MASTER AGREEMENT ValuePgint,
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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

48

each Purchasing Entity individually.

Release of Information. Throughout the duration of this Master Agreement,
Contractor must secure from the Lead State prior approval for the release of
information- that pertains to the potential work or activities covered by the Master
Agreement. This limitation does not preclude publication about the award of the
Master Agreement or marketing activities consistent with any proposed and

-accepted marketing plan.

49

'No Representations. The Contractor shall not make any representatio'ns 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

51

5.2

Page 7 of 35

MASTER AGREEMENT ValuePoint.

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.
Administrative Fees

5.2.1 NASPO ValuePoint Fee. Contractor shall pay to NASPO ValuePoint, or
" its assignee, a NASPO ValuePoint Administrative Fee of one-quarter of
one percent (0.25% or 0.0025) no later than sixty (60) days following the
end of each calendar quarter. The NASPO ValuePoint Administrative Fee
must be submitted quarterly and is based on all sales of products and
services under the Master Agreement (less returns, credits, 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.

§.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 feerate or amount,

- payment method, and schedule for such reports and payments will be

“incorporated into the applicable Participating Addendum. Unless agreed to '

in wntmg by the state, Contractor may not adjust the Master Agreement
pricing to include the state fee for purchases made by Purchasing Entities
within the jurisdiction of the state. No such agreement will affect the
NASPO ValuePoint Administrative Fee percentage or the prices paid by
Purchasing Entities outside the jurisdiction of the state requesting the
“additional fee.

NASPO

SN S P P
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53 NASPO ValuePoint Summary and Detailed Usage Reports

5.3.1

5.3.2

53.3

534

5.3.5

Sales Data Reporting. In accordance with this section, Contractor shaII
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 material 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, subject to Section 14.2.2,
Non-Disclosure terms and conditions, 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 prowded
under this section.

Summary Sales Data. “Summary Sales Data” is Sales Data reported as
cumulative totals by state. Contractor shall, using the reporting tool or
template provided by NASPO ValuePoint, report Summary Sales Data to

-NASPO ValuePoint for each calendar quarter no later than thirty (30) days

following the end of the quarter. If Contractor has no reportable Sales
Data for the quarter, Contractor shall submit a zero-sales report.

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

Sales Data Crosswalks. [ntentionaily Omitted.
Executive Summary. Contractor shall, upon request by NASPO

ValuePgint, 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.

" 54 NASPO ValuePoint Cooperatxve Program Marketing, Training, and
Performance Review

Page 8 of 35
MASTER AGREEMENT

NASPQ

ValuePoint.
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54.1

54.2

5.4.3

544

5.4.5

Page 9 of 35-
MASTER AGREEMENT

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.

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

Annual Contract Performance Review. Contractor shall participate in'an

- annual contract perfomance 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.

Use of NASPO ValuePoint Logo. The NASPO ValuePoint logos may not

_ be used by Contractor in sales and marketing until a separate logo use

agreement is executed with NASPO ValuePoint.

Most Favored Customer. Contractor shall, within thirty (30) days of their
effective date, notify the Lead State and NASPO ValuePoint of any

NASPO

VaiuePoint :
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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 (Upon mutual agreement by all parties)

551

The NASPO ValuePoint cooperative provides an eMarketPlace for public
entities to access a central online platform to view and/for purchase the
goods services, and 'solutions available from NASPQ 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

553

5.5.4

55.5

5.5.6

Page 10 of 35
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Implementation Timeline as further descrlbed below.

Regardless of how Contractor's presence is reflected in the eMarketPIace
(i.e., hosted catalog, punchout site, or eQuote), 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

NASPO |

VatuePoint. -
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557

5.5.8

5.5.9

.eMarketPlace’s Terms of Use (upon mutual agreement by ail

parties.)

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. -

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

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

requirements set forth in its Participating Addendum (e.g., entity-
specific pricing, restrictions in the scope of offerings, etc.),

" Contractor shall ensure its eMarketPlace Content for that

Participating Entity accurately reflects and is compllant with these _
requirements.

5.5.11 Implementation Timeline: Followmg the execution of Contractor's Master

Page 110f35
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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 (upo'n
mutual agreement by all parties.)

5.5.11.1 Contractor's NASPO eMarketPlace account with eQuotlng
. 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.

55113 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.

5.5.11.3.1 Hosted 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 NASPQO, such as a tab delimited

MASPOD

ValuePgint.
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text file. Contractor is solely responsible for ensuring the,
mast up-to-date versions of its product/service offerings
approved by the Lead State under this Master Agreement
are reflected in the eMarketPlace. '

5.5.11.3.2 Punchout 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 deta:led
UNSPSC codes for each line item.

5. 5 11.3.3 eQuoting. 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:

55.12.1

5.5.12.2

55123
5.5.12.4

5.5.12.5

' The_most_curreht 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;

A Lead State contract |dent|f cation number for this Master
Agreement

' Detalled produict line item descriptions;

Pictures illustrating products, services, or solutions where

- practicable; and

Any additional NASPO, Lead State, or Participating Addendum
requirements. '

56 Cancellation. In consultation with NASPO ValuePoint, the Lead State may, in its
discretion, cancel the Master Agreement or not exercise an option fo renew, when
utilization of Contractor's Master Agreement does not warrant further administration
of the Master Agreement. The Lead State may alsé 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 also

Page 12 of 35
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57

58

does not limit any nght of the Lead State to cancel the Master Agreement under
applicable laws. - ~

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

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 simitar (and not

less favorable) than the terms set forth in the Master Agreement.

VL.  Pricing, Payment & Leasing

6.1

6.2

6.3

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 aliowed. -

Payment. Unless otherwise agreed upon in a Partibipatin_g 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 uptoa
maximum rate of one percent per month on the outstanding balance, unless a
different late payment amount is specified in a Participating Addendurn 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. ;

Leasing or Alternative Financing Methods. The procurement and other
applicable laws of some Purchasing Entities may pemnit the use of leasing or

. Page 13 0of 35 - » " WARPO
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VIL

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

Ordering

71

7.2

1.3

74

75

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

Quotes. Purchasing Entities may define entity-specific or project-specific
requirements and informally compete.the requirement among companies having a
Master Agreement on an “as needed” basis. This procedure may also be used when
requirements are aggregated or other firm commitments may be made to achieve
reductions in pricing. This procedure may be modified in 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.

Applicable Rules. Each Purchasing Entity will identify and utilize rts 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.

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

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

7.51 Orders must be placed pursuant to this Master Agreement prior to the -
termination date thereof, but may have a delivery date or performance
period up to 120.days past the then current termination date of this
Master Agreement.

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

7.5.3 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.

754 Notwithstanding the expiration, cancellation or termination of this Master

Page 14 of 35 ' . HASRO
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- VI

7.6

1.7

7.8

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

7.5.5 Orders for any separate indefinite quantity, task order, or other form of
indefinite delivery order amangement priced against this Master
Agreement may not be placed after the expiration or termination of this
Master Agreement, notwithstanding the term of any such indefinite

" delivery order agreement.

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

7.6.1 The services or supplies being delivered;
7.6.2 A shipping address and other delivery requirements, if any;
7.6.3 Abiling address;
'7.6.4 Purchasing Entity contactinformation;
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 beirnig ordered; and

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

~ Communication. All communications conceming 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.

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

Shipping and Delivery

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

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

8.1.2 Notwithstanding the above, responsibility and liability for Ioss 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 shipmentiamount, if any, must be contained in
i 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 Dellvenes
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
commegdity, brand, quantity, item code number and the Purchasing Entity’s
Purchase Order number.

Inspection and Acceptance

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

9.2 Applicability. Unless 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.

" 9.3  Inspection. All Products are subject to inspection at reasonable times and places -
Page 16 of 35 A NasPo
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94

9.5

~ before Acceplance. 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 godds 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.

Failure to Conform. If any services do not conform to contract requirements, the
Purchasing Entity may require the Contractor to perform the services again in
conformity with contract requirements, at no increase in Order amount. When
defects cannot be corrected by re-performance, the Purchasing Entity may require
the Contractor to take necessary action to ensure that future performance conforms

. to contract requirements and reduce the contract price to reflect the reduced value

of services performed.

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

9 5.1 The Acceptance Testing period will be thirty (30) calendar days, unless
otherwise specified, starting from the day after the Product is delivered or,
if installed by Contractor, the day after the Product is installed and
Contractor certifies that the Product is ready for Acceptance Testing.

9.5.2 If the Product does not meet the standard of performance or specifications
during the initial period of Acceptance Testing, Purchasing Entity may, at
its discretion, continue Acceptance Testing on a day-to-day basis until the
standard of performance is met.

9.5.3 Upon rejection, the Contractor will have fifteen (15) calendar days to cure.
If after the cure period, the Product still has not met the standard of
performance or specifications, the Purchasing Entity may, at its-option: (a)
declare Contractor to be in breach and terminate the Order; (b) demand
replacement Product from Contractor at no additional cost to Purchasing
Entity -o1, (¢) continue the cure period for an additional time penod agreed
upon by the Purchasing Entity and the Contractor.

9.5.4 Contractor shall pay all costs related to the preparation and s‘hipping of
Product returned pursuant to the section.

9.5.5 No Product will be deemed Accepted and no charges will be paid until the
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Xl.

standard of perform'ance or specification is met.
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
Acceptance that: (a) the Product performs according to all specific claims that the .
Contractor made in its response to the solicitation, (b} the Product is 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/of 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 IX.

Product Title

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

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 Purchasnng Entlty or Purchasmg Entity's
transferee.

11.3 License of Pre-Existing Intellectual Property Contractor grants to the Purchasing
Entity a nonexclusive, perpetual, royalty-free, irrevocable, license to use, publish,
translate, reproduce, transfer with any sale of tangible media or Product, perform,

_ display, and dispose of the Intellectual Property, and its derivatives, used or
delivered under this Master Agreement, but not created under it (“Pre-existing
Intellectual Property™). The Contractor shall be responsible for ensuring that this
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license is consistent with any third-party rights in the Pre-existing Intellectuat .-
Property. In all such instances, Contractor’s ability to convey this license is limited
by the terms of any third-party license accompanying the product purchased.

XIll. Indemnification

12.1General Indemnification. The Contractor shall defend, indemnify and hold |
harmless NASPO, NASPO ValuePoint, the Lead State, Participating Entities, and i
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 Claim").

1221 The Contractors obligations under this section will not extend to any
. combination of the Product with any other product, system or method,
unless the Product, system or method is:

12.21.1 provided by the Contractor or the Contractor ] subsndlanes
~or affiliates;

12.21.2 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 product, system
or method capable of performing the same function; or

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

12.2.2  The Indemnified Party shall notify the Contractor within a reasonable
' time after receiving notice of an Intellectual Property Claim. Even if the

Indemnified Party fails to provide reasonable notice, the Contractor
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 responsible.

12.2.3  The Indemnified Party shall furnish, at the Contractor's reasonable
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request and expense, information and assistance necessary for such
defense. If the Contractor fails to vigorously pursue the defense or
settlement of the Intellectual Property Claim, the Indemnified Party
may assume the defense or settlement of the Intellectual Property
Claim and the Contractor shall be liable for all costs and expenses,
including reasonable attorneys’ fees and related costs, incurred by the
Indemnified Party in the pursuit of the Intellectual Property Claim.

12.2.4  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.”

Xlll. Insurance

131

13.2

13.3

13.4

13.5

Term. Contractor shail, 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 requiremenits in their Participating Addendum.

Class. Contractor shall acquire such insurance from an insurance cartier or carriers
licensed to conduct business in each Participating Entity's state and having a rating
of A-, Class VIl or better, in the most recently published edition of A.M. Best's
Insurance Reports Failure to buy and maintain the required insurance may result in
this Master Agreement’s termination or, at a Participating Entity's option, resuit in
termination of its Participating Addendum.

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

13.3.1  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.

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

Notice of Endorsement. Prior to commencement of performance, Contractor shall
provide to the Lead State a written endorsement to the Contractor's general liability
insurance policy or other documentary evidence acceptable to the Lead State that
(1) provides that written notice of cancellation will be delivered in accordance with
the policy previsions, and (2) provides that the Contractor’s fiability insurance policy
wul be pnmary, with any liability insurance of any Partlcrpatlng State as secondary
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~

13.6

13.7

13.8

141

and noncontributory.

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

Furnishing of Certificates. Contractor shall furnish to the Lead State copies of
certificates of all required insurance in a form sufficient to show required coverage
within thirty (30) calendar days of the execution of this Master Agreement and prior
to performing any work. Copies of renewal certificates of all required insurance will
be furnished within thirty (30) days after any renewal date to the applicable state
Participating Entity. Failure to provide evidence of coverage may, at the sole option
of the Lead State, or any Participating Entity, result in this Master Agreement’s
termination or the termination of any Participating Addendum.

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

General Provisions

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 LLead 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 fora

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.

1412  Without Iummng any other remedy available to any governmental entlty
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.
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1413

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

14.2 Confidentiality, Non-Disclosure, and Injunctive Relief

14.21

14.2.2

Page 22 of 35
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Confidentiality. Contractor acknowledges that it and its employees or
agents may, in the course of providing a Product under this Master
Agreement, be exposed to or acquire information that is confidential to
Purchasing Entity or Purchasing Entity’s clients. '

14.2.1.1  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 conceming
individuals, is confidential mformatlon of Purchasing Entity
(“Confidential Information™).

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

14.2.1.3 Confidential Information does not include information-that

(1) is or becomes (other than by disclosure by Contractor)
publicly known; (2) is furnished by Purchasing Entity to
others without restrictions similar to those imposed by this
Master Agreement; (3) is rightfully in Contractor's
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 Purch_asing Entity without
the obligation of confidentiality, (5) is disclosed with the
written consent of Purchasing: Entity; or (6) is mdependentiy
developed by employees, agents or subcontractors of
Contractor who can be shown to have had no access to the
Confidential Information.

Non-Disclosure. Contractor shall hold Confidential Information in
confidence, using at least the industry standard of confidentiality, and
shall not copy, reproduce, sell, assign, license, market, transfer or

" otherwise cjispose 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.

NASPFO
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14.2.3

14.24

14.2.5
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14.2.21 Contractor shall advise each of its employees and agents of
their obligations to keep Confidential Information confidential.
Contractor shall use commercially reasonable efforts to assist
Purchasing Entity in identifying and preventing any
unauthorized use or disclosure of any Confidential
Information.

14.2.2.2 Without limiting the generality of the foregoing, Contractor
* shall advise Purchasing Entity, applicable Participating Entity,
and the Lead State immediately if Contractor learns or has
reason to believe that any person who has had access to
Confidential Information has violated or intends to violate the
terms of this Master Agreement, and Contractor shall at its '
expense cooperate with Purchasing Entity in seeking ’
injunctive or other equitable relief in the name of Purchasing
Entity or Contractor against any such person.

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 thls
Master Agreement.

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

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

NASPO ValuePoint. The rights granted to Purchasing Entities and
Contractor's obligations under this section will also extend to
NASPO ValuePoint’s Confidential Information, including but not
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14.2.6

limited to Participating Addenda, Orders or tfansaction 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 disciosure 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.

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

14.3 Assignment/Subcontracts

14.3.1

14.3.2

14.33

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.

The l_.ead State reserves the 'right' to assign any rights or duties,
including written assignment of contract administration duties, to
NASPQ ValuePoint and other third parties.

The Contractor is permitted to make subcontract(s) with any other
equally qualified/ able parties.including suppliers, vendors, and service
providers (“Other Party or Parties”), for fumishing any of the work or
services herein. The Contractor shall be solely responsible for
performance of thé entire contract whether or not Other Parties are
used.

- - The Lead State shall not be involved in the relationship between the

Contractor and the Other Parties. Any issues that arise as a result of
this relationship shall be resolved by the Contractor. All references to
the contractor shall be construed to encompass both the Contractor
and any Other Parties 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 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 express!y set forth in an applicable Participating
Addendum or Order.
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.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. Canceltation 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 defauit 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; :

14.81.3 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 nstitution of proceedings under any bankruptcy, insolvency,
reorganization or similar law, by or against Contractor, or the
appointment of a receiver or similar officer for Contractor or
any of its property, which is not vacated or fully stayed within
thirty (30) calendar days after the institution or occurrence
thereof; or

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

14.8.2 Upon the occurrence of an event of default, the Lead State shall issue
a written notice of default, identifying the nature of the default, and
providing a period of fifteen (15) calendar days in which Contractor -
shall have an opportunity to cure the default. The Lead State shall not
be required to provide advance written notice or a cure period and may -
immediately terminate this Master Agreement in whole or in part if the
Lead State, in its sole discretion, determines that it is reasonably

* necessary to preserve public safety or prevent immediate public crisis.
Time allowed for cure will not dlmmlsh or eliminate Contractor’s liability
for damages.

Page 25 of 35 . NASPO .
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14.8.3

1484

+ If Contractor is afforded an opportunity tc 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 nght to exercise any or
all of the following remedies:

14.8.3.1 Any remedy provnded by law;

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

14.8.3.3 Intentionally Omitted

14.8.3.4 Suspension of Contractor from t;eing able to respond to
. future bid solicitations;

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

Unless otherwise specified in the Participaling Addendum, in the event
of a default under a Participating Addendum, a Participating Entity
shall provide a written notice of default as described in this section and
shall have all of the rights and remedies under this paragraph
regarding its participation in the Master Agreement, in addition to those
set forth in its Participating Addendum. Unless otherwise specified in

“an Order, a Purchasing Entity shall provide written notice of default as

described in this section and have all of the rights and remedies under

_this paragraph and any applicable Participating Addendum with

respect to an Order placed by the Purchasing Entity. Nothing in these
Master Agreement Terms and Conditions will be construed to limit the
rights and remedies available to a Purchasmg Entity under the
applicable commercial code.

14.9 Waiver of Breach. Failure of the Lead State, Participating Entity, or Purchasmg
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
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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

14111

14.11.2

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 clalm or from.the jurisdiction of any court.

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

. sovereign immunity and immunity based on the Eleventh Amendment.

to the Constitution of the United States.

14.12 Governing Law and Venue

14.121

14.12.2

14123
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The procurement, evaluation,l 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 afier 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 conceming 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 exclusively 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

NASPO
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14.13

14.14

Entity or Purchasmg Entity is located if either is @ named party.

Asmgnment of Antitrust Rights. Contractor lrrevocabry 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 stale 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.

Survivability. Unless otherwise explicitly set forth in a Participating Addendum or
Order, the terms of this Mastér Agreement as they apply to the Contractor,
Participating Entities, and Purchasing Entities, including but not 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, refigion, 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 101-338, 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 foliowing; 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,
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14.15.3

14.15.4

14.15.5

14.15.6

14.15.7

religion, color, national origin, sex, sexual orientation, gender identity,
age or disability. '

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 commitments under this section, and
shall post copies of the notice in conspicuous places available to
employees and applicants- for 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_.

The contractor will comply with all provisions of Executive Order: No.

11246 of September 24, 1965 as amended and of the rules, regulatlons

and relevant orders of the Secretary of Labor.

The contractor will furnish all information and reports required by
Executive Order No. 11246 of September 24, 1965, as amended, and-
by the rules, regulations and orders of the Secretary of Labor, or .
pursuant thereto, and will permit access to his books, records and
accounts by the administering agency and the Secrelary of Labor for
purposes of mvestlgatron to ascertain compliance with such rules,
regulations and orders. =

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 federaily-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. _
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.

14.16Acéessibnllly Vendor hereby warrants that the products or services to be provided
- under this contract comply with the accessibility requ;rements of Section 504 of the
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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, parl 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. Protest -

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
- FINANCE AND ADMINISTRATION CABINET
200 MERO STREET, STH FLOOR
FRANKFORT, KY 40622

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

The decision by the Secretary of the Finance and Adminisiration Cabinet shali be final and
concluswe
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S Exhibit 1 _ _
‘Description of Goods and/or Services and Discount Percentages

SERVICES AND GOODS AVAILABLE UNDER THIS MASTER AGREEMENT
~ Contractor has been awarded all prodt_:cts and services in the awarded categories below.

Category i Minimum Discount
Percentage

1. Japitorial Supplies, Equipment, and Sanitation Cleaning Chemicals =~ 17%

2. Fasteners . 4%
3. Material Handling ' 10%
4. Plumbing Equipment 0%
5. Power Sources . 18%
* 6, Landscaping and Outdoor Supplies and Equipment 13%
7. Lamps, Lighting, Ballasts, and Equipment 2%
8. Heating, Ventilztion, Air Conditioniug (HVAQ) 16%
9.Hand Tools 12%
" 10, Power Tools ' 10%
11. Electrical Supplies and Equipment ‘ 23%
12, Paint and Related Supplies ' 1%
13. Security : - 1%
" 14, Safety ! ©19%
15. Other : - %

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, 1o 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:
Grainger’s standard return process is as follows:

GRAINGER 30-DAY SATISFACTION GUARANTEE: Customers can return a Grainger Catalog
product purchased for any reason for exchange or refund up to thirty (30) days from the date of
invoice unless otherwise noted. Proof of purchase from Grainger is required for all returns. Grainger’s
30-day satisfaction guarantee does not apply to “Sourced Products” and products sold on a “Final
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Sale™ basis.

RETURNS AFTER 30 DAYS: Unless otherwise noted, a customer can also return Grainger Catalog
product for up to one (1) year from date of invoice provided that product is in its original packaging,
unused, unexpired, undamaged, and in salable condition. Proof of purchase from Grainger is required
in all instances. Products sold on a “Final Sale” basis as defined below cannot be retumed. “Sourced
Product” is subject to the manufacturer’s return policy and may not be returnable. Some product
returns may be denied or made subject to restocking fees and other charges by Supplier.

FINAL SALE ITEMS: Items sold on a “Final Sale” basis include: (i) Custom items; (ii} Purchases
made under the Custom Product Center on Grainger.com; (iii) Spemal-order items; (iv) Emergency
response items; (v) [tems marked in Sourced Product quotations or invoices as “Non-Cancellable” or
“Non-Returnable”; and (vi) Any other items that Supplier may dcsagnatc as a “Final Sale”.

VALUE ADDED SERVICES:

Additional Terms and Conditions may apply to these additional services. These terms and conditions must be negotiated in
the Participating Addendum. :

= [nstallation of Products and Services
Warchouse Management Solutions
Inventory Management

- Disaster Recovery Plans and Services
Diverse Supplier Network
Discounts and Other Incentives

e & 9 @
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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 ofEnwronmentaI Marketing Terms. In addition, Offerors may be required to provide
. documentation, at the request of the Purchasing Entity that the products they are offering roeet the
Envrronmental Specifications for this contract.

‘Overthe llfe 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 if awarded, must provide

documentation that each EPP has the required third-party certification(s), minimum amount of .
" recycled content, or other env1r0nmental attrlbutes listed in the Environmental Specnﬁcatlons.

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
Agreementor Partncupatmg Addendum, if awarded

1.2.2 EPP Sales Reports

_ 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.

Ti'ainihg. 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 he grounds for termination of this contract.
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Exhibit 3 :
NASPO ValuePoint Detailed Sales Data Report Form
Feld Name Field Descrigtion
VENDOR Thie iwardad Contractor's name
VENDOR CONTRACT NUMBER Lead.State assigned contract mimbéi-fusing Lead State's numbering protocol).
STATE. State pastal abbreviation code (Alaska = Ak Missouri = MO, etc)
State Gov't, Education-K12, Educatlon-l-!ED Local Govt, Medicai, Other - are acceptable
CUSTOMER'TYPE (SEGMENT): segments. {determined byindustrial practica for each iconitract - uniform for ear.h coniract
BILETO-NAME |Customer {agency) Bifl ta aame
BILL TO-ADDRESS Customer {agency) Bill fo-address.
BILTOOTY |Custoiner {agency) Bilfto city-
BILL TO 2IPCODE. Zip.code In'standard 5:4 fom'-at [standard 5 digitsis acceptable; formatted as a 2ip code):
SHIP TO NAME Customer {agenql Ship io hame
SHIP TOADDRESS Customer {agency)-Ship to 2ddréss
~SHIP TQ CITY. - Customer (agem.y) Ship to city
‘SHIP 70 ZIPCODE Zip codein standard 54 format {standard:S digits {s acceptable; formatted as a 2lp code]
ORDER NUMBER " |Vendor assigned order numbier’ :
QUSTOMER'PO NUMBER - Customer provided Puichase Orer Number
‘CUSTOMER NUMBER . |Vendor assigned account number for the-purchasing entity
| Sales order, Cradit/Return; UpgradelDawngrade etc. [determiried biindistrial practice for-
- ORDER TYPE eathicontract - uniforr for each. mntract]
‘PO:DATE.(ORDER DATE) | {mm/dd/coyyd
SHIP-DATE - fmrin/ddfecyy)-
{NVOICE DATE {iman/dd/ocyy)
INVOICE NUMBER Veéndor assigned (nvoice Number
PRODUCT NUMBER Product number of purchased product:
PRODUCT DESCRIPTION: Product description of purchased product
~ UNSPSC Commodity-tével code-based-on UNSPSC code rules (8 Digits})
CATEGORY- Pigduct Category
_ List Price - US Currency !599999 999} ldetermmed by mduslrlal practice for each contract -
LIST PRICE/MSRP/CATALOG PRICE uaiform for each contradt]
QUANTITY Quantity invoiced {99999.999)
TOTAL PRICE Extended Price {(ni price multiplied by the quantity invoiced) - US Currency (559999999599
VAR/Resaller/Distributor If a ViAR/Reseller/Distributor, name of VAR/Resefler/Distributor and state where located
Energy Star Compliant Yes =) No = 2 Enérgy StarDoesinot Apply =0 -
Optional Maore information
Page 340f35 NASPG
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State of New Hampshire
Department of State

CERTIFICATE

I, David M. Scanlan, Secretary of State of the State of New Hampshire, do hereby certify that W.W, GRAINGER, INC. is

a [llinois Profit Cofporaxion registered to transact business in New Hampshire on January 04, 1977. 1 further certify that all fecs .

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: 1614
Ctniﬁcatc Number: 0006817503

IN TESTIMONY WHERECF,

the Seal of the State of New Hampshire,
this 10th day of December A.D. 2024,

David M. Scanlan
Secrelary of State

I hereto set my hand ‘and cause to be affixed



C ratc Resolution

l, Ben Nichols, hereby certify that Tama duly appomted ClcﬂdSecretaIy/()ﬂicer of
(Print First and La.s't Name) .

W.W. Grainger, loc. | hereby certify the following is a true copy of a vote taken at a meeting of the

{Name of Corporation}

Board of Directors/shareholders, duly called and held on July-25, 2018, at- which a quorum of the
(Month Day, Year)

Directors/sharcholders were present and vb‘tl‘ng

VOTED: That Tim Sweat, Vice President, Sales (may list more thau one person) is
{Printed Name and Tile}.

duly authorized to enter into contracts or agreements on behalf of W.W. Gringer, Inc.

{Name of Corporation)
-with the State of New Hampshire and any of its agencies or departments and forther 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 cértify that said vote has not been ;mcn_dcd‘ 61' rcpéaled and remains in full force and:
effect ;s'.of the date of the cﬁmract to which this céﬂiﬁcate is attached. This authority remailns
valid as of today and for 90 days thereafter. [ ‘ﬁm:he.r certify that it.is understooc!: that the State

| of New Hampshire will rely on this ccrtiﬁﬁatc as cvidence tl_;at the pmon(s) listed above cmréntly
occuﬁ the position(s) indicated and that they have full authority to bind the coxporaﬁon. To the
exteat that there are any limits on the authonty of any histed individual to bind the corporation in

contracts with the State of New Hampshire, all such limitatioﬁs are expressly statéd herein.

DATED: Q[ a5 '['30,35' ' - ATTEST:

(Signature)




P, DATE(MMWDD/YYYY
Eoro CERTIFICATE OF LIABILITY INSURANCE 0152028
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPQON 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 provigions or be endorsed. If B
SUBROGATION IS WAIVED, subject to  the terms and conditlons of the policy, certain policies may require an endorsement. A statement on this g
certificate does not confer righis to the certificate holder in lieu of such endorsement(s). c
PRODUCER e ﬁ
Aon Risk services Central, Inc. [ TRORE = FAX -
Chicago IL Office e No, Exyj: (866) 283-7122 | FA% oy (800) 363-0105 &
200 east Randolph E-MAIL o
Chicago IL 60601 usa ADDAESS: b
] INSURER{S) AFFORDING COVERAGE NAIC 2
MSURED INSURER A: Greenwich Insurance Company 22322
w.w. Grainger, Inc. and its : NSURER B: XL Insurance america Inc 24554
subsidiaries, affiliates and divisions z
(see attached addendum for Named WSURERC: XL Specialty Insurance Co 37885
Insureds) INSURER O: National Fire & Marine Ins Co 20079
100 Grainger Parkway . -
Lake Forest IL 60045 USA INSURER E:
' ; INSURER F:
COVERAGES CERTIFICATE NUMBER: 570110488134 REVISION NUMBER:
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 QOF 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 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUGH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested
ﬁ TYPE OF INSURANCE e POLICY NUMBER e | LTS
T Tx | coumerciar GENERAL LiABILITY RGO3VOIEICOL g_aﬂwg% /4045 EacH OCCURRENCE $10, 000, 000
| cramsmane E|oocun PREMISES (En ENTE;;M} $5,000, 000
MED EXP {Any one pecaon) Excluded
| PERSONAL & ADV INJURY $10,000,000] 3.
EN’LAGGREGATE LMIT APPLIES PER: GENERAL AGGREGATE $10,000, 000 §
x| rouey [ ey toc PRODUCTS - COMPIOP AGG $10,000,000] 3
OTHER: ;:E
A RAD9438255-01 01/01/2025|01/01/2026] COMBINED SINGLE LIMAIT -
mom:sue UABILITY Z 5 £2,000,000 N
"% | anvauto BODILY INJURY [ Par person) :°:
] EWNEDON . SA%*%?S”LED BODILY INJURY (Par accident) %
= AUTOS OnL. PROPERTY DAMAGE
NON-OWNED o
| |Gy oS AUTOS ONLY | Par scscen) =
0 |y | umBRELLA UAD % | occun 42RLO32612003 01/01/2025 q1/01/2026 EACH OCCURRENCE $10, 000,000 8
mhh. e — SIR applies per policy terps & conditions ANGEREGATE 310,000,000
DEDI X iRETENTION 4 ProductsiComplated & $10, 000,000
B | WORKERS COMPENSATION AND RWD300183701 01/01/2025[01/01/2026] PEHSTATUTEI OTH-
EMPLOYERS' LIABALITY YIN AOS ER
8 gmﬁ:t&&zs&gmmwe m - RWR300188801 01/01/2025]01/01/7026| €L EACH ACCIDENT §$1,000,000
{Mandaiory in NH) - Wl €1. ISEASE-EA EMPLOYEE $1,000,000
DESEAPTION OF OPERATIONS bolow £.L DISEASE-POLICY LT $1,000,000)—
C | Excess workers Compensation RWE943554101 01/01/2025(01/01/2026(EL Each Agcident 11,000,000 i
OH & wA EL Disease - Palicy $1,000,000
SIR applies per policy ter]ns & conditions EL Disease - Ea Emp’ $1,000,000 %
DESCRIPTION OF OPERATIONS / LOCATIONS / YEHICLES {ACORD 101, Additional Remaris S , My be attached i mors space is required) g
The Certificate Holder is included as Additiomal Insured per attached CG 20 26 12 19 endorsement with respect to General —
Liability policy, where required by written contract. 5
= ™
:-'...i

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire X
Department of Administrative Services
pivision of Procurement and Support
Services

25 Capitol Street

Concord NH 03301 usA

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, NOTICE wiLL BE DELIVERED IN ACCORUDANCE WITH THE
POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

A Dt Foioes Comtrad Sa

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID: 10768055

e, ) ] ) LOC #:
ACORD -
— ADDITIONAL REMARKS SCHEDULE Page _ of _
AGENCY NAMED INSURED
Aon Risk Services Central, Inc. W.w. Grainger, Inc. and its
POLICY NUMBER

See Certificate Number: 570110488134

CARRIER
see Certificate Number: 5701104838134

NAIC CODE

EFFECTIVE DATE;

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TC ACORD FORM,
FORM NUMBER: ACORD 25 FORMTITLE: Coertificate of Liability Insurance

Named Insureds
including Zoro Tools, Inc. and Fabory U.S.A., Ltd.

ACORD 101 {2008/01)

© 2008 ACORD CORPORATION. All rights resarved.

The ACORD name and logo are registered marks of ACORD



POLICY NUMBER: RGD3001890-01 COMMERCIAL GENERAL LIABILITY
CG20261219

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - DESIGNATED
PERSON OR ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
SCHEDULE

que Of Additional Insured Person{s) Cr Organization(s):

Any person or organization where required by written contract provided that such contract
was executed prior to the date of lpss.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Sectioh Il -~ Who Is An Insured is amended to 2. If coverage provided to the additional insured is
include as an additional insured the person(s} or required by a contract or agreement, the
organization(s) shown in the Schedule, but only insurance afforded to such additional insured
with respect to liability for "bodily injury”, “property will not be broader than that which you are
damage” or "personal and advertising injury” required by the contract or agreement to
caused, in whole or in part, by your acts or provide for such additional insured.
omissions or tfl:\e acts or omissions of those acting B. With respect to the insurance afforded to these
on your behalf. additional insureds, the following is added to
1. In the performance of your ongoing operations; Section Il = Limits Of Insurance:

o : _ if coverage provided to the additional insured is
2. In connection with your premises owned by or required by a contract or agreement, the most we
rented to you. will pay on behalf of the additional insured is the
However: _ amount of insurance:
1. The insurance afforded to such additional 1. Required by the contract or agreement; or
insured only applies to the extent permitted by 2. Available under the applicable limits of
law; and insurance;

whichever is less.

This endorsement shall not increase the
applicable limits of insurance.

CG20261219 © Insurance Services Office, Inc., 2018 Page 1 of 1



