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PARTICIPATING ADDENDUM
NASPO VALUEPOINT

FACILITIES MAINTENANCE AND REPAIR & OPERATIONS (MRO)
AND INDUSTRIAL SUPPLIES

Administered by the State of Oregon
Contract #8497

FASTENAL COMPANY
And
The State of New Jersey

This Participating Addendum, together with its exhibits (“Participating Addendum™), is made as of the ____ day of
September, 2018, by and berween Fastenal Company (“Fastenal”), whose-principal address is 2001 Theurer
Boulevard, Winona, MN, and the State of New Jersey, Department of Treasury, Division of Purchase snd Property
{*Division") whose addeess is 33 West State Strzet, 8th Floor, PO, Box 230, Trenton, New Jersey 086235, on behalf

of the State of New Jersey and its Cooperative Purchasing participanis as hereinafter defined, collectively referred to
as the “Staje”, ‘

WHEREAS, pursvant to N LS A, 52:34-6.2 the Director, Division of Purchase and Property (“Director”) “may enter
inte cooperative purchasing sgreements with one or more states for the purchese of goods ond services;” and

WHEREAS, on November 15, 2017, the State of Oregon issued Solicitation DASPS-2183-17, an advertised,

competitive solicitation for facilities maintenance, repair, operations and industrinl supplies on behnlf of itself nad
other government agencies; and

WHEREAS, Fastenal is 2 vendor awarded a contract by the State of Oregon, after a competitive bid pracess, uvuder
the State of Oregon DASPS-2183-17 on behalf of the State of Oregon, and the NASPO ValuePoint ("NASFO™) for
facilities maintensnce, repair, operations and industrinl supplies; und

WHEREAS, the State of Oregon permits other states to participate in its Coniract 8497, Facilities Maintenance,
Repatr & Operations (MROQ) and [ndustrisl Supplies (together with its exhibits, the “Master Agreement™); and

WIHEREAS, the State wishes to participate in the Master Agreement and Fastenal has sgreed to the State's Standard

Terms and Conditions (Rev. 07/18/18), a copy of which is attached herelo 0s Exhibit A and which is incorporated
herein by reference; ond

WHEREAS, the Director has determined that entering into a Participating Addendum with Fastenal to provide
facllities maintenance, repair, operations and industrial supplies to the State under the Muster Agreement is the moat
cost effective method of procuring such goods and services, and that it is in the best interzst of the $tate to enter into
s Participating Addendum with Fostenal to provide such goods and services under the Master Agreement; and

WHEREAS, the purties seek to enter into thls Patticipating Addendum to memorialize the terms of their contractunl
relationship;



O

—

NOW THEREFORE, for pood and valuable consideration, the parties to this Participating Addendum hereby ngres
a5 follows:

1.

2,

Term:

This Participating Addendum shall be effective from the date it is fully executed through June 30, 2019, unless
earlier terminated. The State reserves the right, in its sole discretion, to extend this Participating Addendum
pursuant to any extension of the Master Agreement, under the same terms and conditions as the Master
Agreement and this Participating Addendum.

Scope:

All governmenial entities within the State of New Jersey, including alf state agencies and local public bodies,
counties, cities, municipalities, public schools and institutions of higher education (“Cooperative Purchusing
participants™), are authorized to purchase products under the terms and conditions of this Participating
Addendum, The conract will be valid from the date executed by both parties, through the current term of June
30,2019, Fastenal shall provide to the State and its Cooperative Purchasing participants the products set forth
ins the Master Agreement o the pricing, terms and conditions therein set forth and the terms and canditiens
specificatly set forth in this Participating Addendum,

The State’s Stundard Terms and Conditions:

Fastenal has read snd agreed to the State's Standard Terms and Conditions (Rev. 07/18/18) (the “State's
Standard Terms and Conditions™), which are incorporated herein by reference ond are attached hersto as Exhibit

A. Any references to this Padicipating Addendum herein shall be deemed to include the State's Standard
Terms and Conditions, :

Maodificationg to Vaster Apreement Allowed o Reguired by Applicable Eaw:

8. Subsection (b) (2) of Section 33, “Indemnification - Intellectual Property” of the Master Agreement is hereby
modified by adding the following:

Notwithstnoding anything to the contrary in this subsection, that the State must approve any seftlement of
the Inteflectual Property Claim, which approval shall not be unreasonably withheld, The State may observe
the proceedings relating to the Intellectual Property Claim and confer with the Contractor at its expense.
Furthermore, neither the Contracior nor any attorney engoged by the Contractor sholl defend the claim in
the name of the State of New fersey or any Agency of the State, nor purport to act as legal representative of
the Stats of New Jersey or any Agency of the State, without haviag provided notics to the Director of the
Division of Law in the Department of Law and Public Safety and ta the Director of the Division, The State
of New Jersey may, at its tlection and expense, assume its own dafense and settlement,

b. Section 3.14 “Sourced Products, if applicable:” of Exhibit B of the Master Agreement is hereby modified to
include the following: :

3.14.3: Purchase Crders for Sourced Products may not be placed by State Using Ageneies without prior,
written approval by the Division. A State Using Agency must present such written proof of Division's
approval to Fastenal at time of order,

Primary Agreement Contoct:

The primary participating entity contact for this Participating Addendum is as follows:

Nume: Christine Murphy

‘Fitle: Procureinent Specialist |

Participating Entity Name: New Jersey Division of Purchase and Property, Depariment of the Treasury
Address: 33 W, State Street, P.O, Box 230, Trenton, N 08625-0230

Telephone: (609) 984.7337

Fax: (609) 292-1114

E-matil: christine. murphy@treas.nj.gov
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The primary Contractor contuct for this Participating Addendum is as foliows:

Name: Monica Nelton

Title: Sales Development Manager

Coniractor; Foastenrl Company

Address: 4730 N. Service Drive, Winona, MN 55687
Telephone: 507-313-7633

Fox: 507-453-7145

L-mail; mnelton@fastenal.com

Local Contact:
Name: Sean McGlumphy
Title: Government Sales Speciulist
Contractor: Fastenal Company
Address: 1875 M. Olden Ave,, Trenton, NJ 08638
Telephone: 443-876-6213

E-mail: smeplumpi@iastenal.com
&, Rebate: Acceptunce? [X]Yes [ jMo

Fastenal agrees to offer a three (3) % rebate as described below or another comparab[e arrangement to the State in
aceordance with this Participeting Addsndum, The rebate will not be added to the pricing for items orderad under

the contract. Fastenal will negotiate in good faith to include these costs in subsequent discount and pricing levels
during future ¢ontract negotiations,

Rebate will be paid within 45 days after a calendar quarter based on total gross sales, less freight, taxes,
returned products, and credits (*Net Sales™),

v Fastenni will provide backup documeantation ta the Participating State to substantiate the rebate amount,
*  Rebate will be.made payable to the “Treasurer, State of New Jersey.”

7. Reports:

Expenditore reports;

« Fastenal will submit quarierly expenditure reports covering all purchases made under this
Participating Addendum in a format mutually agreed to by the parties,

The réports should be submitted to the following address;

Christine Murphy

Procurement Specialist 1
Department of the Treasury
Division of Purchuse & Property
33 West State Strest, P.O. Box 230
Trenton, New Jersey 08625.0230
Christine.murphy(@iress.nj.gov

8. Contract Number:

Invoices issued under this Participating Addendum shall referencs the State’s contract number, The State wilt

usuatly make purchases wlih a p-Card and for such purchases gn invoice and the coptract reforence shall not be
required,

9. Compensation and Ordering:

a. Pricing shall be as set forth in the Master Agreement,

b, The State shell make all payments to Fastenal under thc provisions of the New }ersey Prompt
Payment Act, N.I.S.A. 52:32-32 et seq.

c. All orders and payment wili be issued directiy to Fastenal,
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d, Fastenal shall submit invoices upon detivery of products and services, oron a monthly basis
according to its practices, :

. 18,  Additlonal Information;

o This Participating Addendum including, without limitation, the State’s Standard Terms and
Conditions, and the Master Agreement, set forth the entire apreement batween the parties and
supersede all previous communications, representations ar ngreements, whether ol or wri ten,
with respect to the subject matter hereof. Terms and conditions inconsistent with, cottrary or in
addition to the terms and conditions of this Participating Addendum and the Moster Agrzement,
shall not be added to or incorporated into this Participating Addendum or the Master Apreement
by any subsequent purchase order or atherwise, and any such attempts to add or incorporate such
terms and conditions are hereby rejected. ‘The terms and conditions of this Participating
Addendum and the Master Agreement shall prevail and govern in the case of any such inconsistent
ar additional terms. [n the event of auy contlict between the terms of this Participating Addendum
and the Master Agreement, the terms of the Participating Addendum shall prevail,

b. Mo term or provision of this Pacticipating Addendum shall be deemed waived and no breach
excused, unless such waiver or consent shall be in writing and signed by an individuat authorized
to 50 waive or consent. Any consent by either party to, or waiver of, a breach by the other whether
expressed or implied, shall not constitute a consent to, waiver of, or excuse for, any other breach
or auy subsequent breach, except as may be expressly provided in the waiver of consent.

e This Participating Addendum may not be smended or modified except by written agreement
executed by authorized representatives of each party.

d. The parties hereto agree that this Participating Addendum may be executed incoun}erpart, each
originai signed page to become part of the original docusment.

e, The documents below shall govern the liability of Fastena! and the State for the services and
-products being provided by Fastenal in the following order of precadence:

i. This Participating Addendum, including the New Jersey's Standard Terms and
Caonditions; and
ii. The Master Agreement.

{1, Confidentiatity:

o

The State’s obligation to maintain the confidentinlity of the coniractor’s confidential information provided
to the State under this Paticlpating Addendum is conditioned upon and subject to the State’s obligations
under the New Jersey Public Records Act, N.J.S.A. 47:1A-1 e seq., ("OPRA™), the New Jersey common
law right to know, and any other lawful document request or subpoena,

By virtue of this Participaling Addendum, the parties may have access to information that is confidentialto
one rnother, The parties agree to disclose only information that is required for the performance of their
obligations under this Participating Addendum, The contractor's confidential infarmation, to the extent not
expressly prohibited by law, shall consist of all information clearly identified as confidential at the time of
disclosure (“Contractor Confidentiel Information”). Notwithstanding the previous sentence, the contractor
scknowledges the terms aad pricing of this Participating Addendum are subject to disclosure under OPRA,
the New Jersey common law right to know, and any other lawful document request or subpoena.

The State’s Confidential Information shall consist of all information or data in any form whatsoever
supplied by the State, any information or dats gathered by the contractor in flfilment of this Participating
Addendum and any analysis thereof (whether in fulfillment of this Participating Addendum or not).

A party’s Confidential nformation shall not include information that: () is or becomes a part of the public
domain through no act or omission of the other party, except that if the information is personally
identifying to a person or entity regardless of whether it has become part of the public domain throu gh
other means, the other party must maintain full offorts under this Participating Addendum to keep it
confidential; {b) was in the other party's lawful passession prior to the disclosure and hod not been obtained
by the other party either directly or indirectly from the disclosing party; (c) is fwwfutly disclosed to the
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other party by a third party without restriction on the disclosure; or (d) is independently developed by the
other party,

The partics agree to hold each ather's Confldentinf Informatlon in confidence, using ot least the sume
degree of care in doing so that it uses to protect its own confidential information,

In the event that the State rsceives a request for Contractor Confidential Information related to this
Barticipating Addendurn pursuant to a court order, subpoena, lawful document request or other opcratlon of
law, the State agrees, if permitted by Jaw, to provide the contractor with as much notice, in writing, as is
reasonably practicable and the State’s intended response fo such request, The contractor shall take any
action it decms appropriate to protect its documents and/or information.

In addition, in the event the contractor receives & request for State Confidentinl Information pursuant te o
court order, subpoens, or other operation of law, the contractor shall, if permitted by law, provide the State
with as much netice, in writing, as Is reusonably practicable and the contractor's intended response to such
request. The State shall take any action it deems sppropriate to proteet its documents and/or information,
Nautice to the State shall not relicve the contractor of its obligation to 1ake action to protect such information
il the contrastor is aware of a lepal reason to do so,

Notwithstanding the requirements of nondisclosure deseribed in this Section, either party may relesse the
other party’s Confidential Information (F) if directed to do so by a court or arbitrator of competent
jurisdiction, {{i} pursuant to o lawflly issned subpoena or other lawiu! document request, (iii) in the case of
the State, if the State detcrmines the docutnents or information are subject to disclosuze and the contractor
does not exercise its rights as described in subsection (), or if the contractor is unsuecessful in defending

its rights as described in subsection (), or (iv) in the case of the contracior, if the contractor determines the
documents ot information are subject to disclosure nnd the State does not exercise its rights as deseribed in
subsection (i), or if the Siate is unsuceesstul in defending its rights as described in subsection (g).

12, References to Externnl Documentation

Any external documentation incorporated by reference into the Master Agreement pursuant to Section
L(a)(4} or (5) thereof shall be subject to the terms and conditions of this Participating Addendum, Tn the
event of any conflict between the terms of a document incorporated by reference into the Master
Agreement, ond these terms and conditions, these terms and conditions shall prevail,

13, Miscellangous: ]
2., Any claims against the State under this Participating Addendum are subject to the Tort Claims Act

(N.L.S.A, 59:1-1 ¢ seq.) and the Contractual Liability Act (N.J.S.A, 59:13-1 e 5¢4.). Any action
brought under this Pacticipating Addendum shall be filed in Mercer County in the appropriate
Division of the Siats of New Jersey Superior Court.

b, All publicity andfor public ansiouncerrents perlaining 1o this Participating Addendum shall te
approved by (he State prior to rejease,

c. The following are New Jersey procurement requirements that Fastenal agrees to Fulfiil prior to the
contract award:

i. New Jersey Business Registration (MLLS.A, 32:32-44);-

il Owgership Disclosure (NJ.S.A. 52:25-24.2);
i, Executed MacBride Principles (NJ.S.A, 52:34.12.2);
iv., Completed Contractor Certification and Disclosure of Political Contributions (N.1.S.A
© o 19:44A20:13 ef seq.);
v Disclosure of Investigations and Actions Involving Bidder;
vi, Proof of compliance with New Jersey Affirmative Action requirements (N LAC. 17:27-
1.1 et seq.)

1. New Jersey Form AA-302 Affirmative Action Employee Information Report; or
New Jersey Afftrmative Action Cerlificate; or Federal Affirmative Action

Approval Letter,
wii, Cooperative Purchasing Form;
ix. Executed Certification of Nen-Involvement in Prohibited Activities in Tran {N.JS.A.
52:32-58)



IN WITNESS WHEROF, the parties have executed this Participating Addendum as of the date

of execution by both parties below,

Government Entity:

State of New Jersey

Department of Treasury

Division of Purchase and Property

Name: Maurice fbri
Title: Acting Difector

Dae: ),Lf/,%

APPROVED AS TO FORM:

Gurbir 8. Grewal

Date’ eV Q""W"ff

Contractor:
Fastepal Company

Attorney General of the State of New Jergey

By:
e

Name: DOV, By oD

Title: Y, o BRIy GRUGTL

Date: QWI\ o



