Awarded Vendor

0000063330

Continental Tire The Americas LLC
1830 MacMilan Park Drive

Fort Mill, SC 29707

Telephone No. (704) 587-6589

Ship To:

All State of New Mexico agencies, commissions,
institutions, political subdivisions and local
public bodies allowed by law.

Invoice:
As Requested

Title: Tires, Tubes and Services

Term: August 16, 2019 through March 31, 2024

GSD/PD (Rev. 3/17/14)

State of New Mexico
General Services Department

Statewide Price Agreement

Price Agreement Number: 90-000-19-00049AC

Payment Terms: See Contract
F.0.B.: See Contract

Delivery: See Contract

Procurement Specialist: Vanessa LeBlancy

L

Telephone No.: (505) 827-0266

Email: Vanessa.LeBlanc{state.nm.us

This Price Agreement is made subject to the “terms and conditions” shown on the attached Participating

Addendum

Also add Approved Dealer and attached Dealer Agreement to the Statewide Price Agreement:

000116027

Broadway Moters DBA Bill Williams Tire
4300 Rankin Lane NE

Albuquerque, NM 87106

(505) 345-7242

)’\N“Purchasing Division: 1100 St. Francis Drive, Santa Fe, NM 87505; PO Box 6830, Santa Fe, NM 87502 (505) 827-0472
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Master Agreement #: 19103
Contractor: CONTINENTAL TIRE THE AMERICAS, LLC
Participating Entity: STATE OF NEW MEXICO

The following products or services are included in this contract portfolio;
e Al products and accessories listed on the Contractor page of the NASPO ValuePoint website.

The following products or services are not included in this agreement:
s  Product modifications.
o Installation services.

Master Agreement Terms and Conditicns:

1. Scope: This addendum (this “Participating Addendum”) covers the NASPO ValuePoint Master
Agreement for Tires, Tubes'& Services led by the State of Towa (the “Master Agreement”), for use
by state agencies and other entities located in the Participating State authorized by that State’s
statutes to utilize State contracts with the prior approval of the State’s Chief Procurement Official.

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

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

Contrgetor .
Contact: Continental Tire the Americas, LLC - Alex Lair
Address; 1830 MacMilan Park Drive, Fort Mill, SC 29707
Telephone: {704) 587-6589
' Email: | Alex.2air@conti-na.com _
Participating Entity-
‘Name: ‘State of New Mexico — Vanessa LeBlanc
Address: 1100 St. Francis Drive, Sania Fe, NM 87505
Telephone; (505) 827-0266
Fax: (505) 827-2484
Email; Vanessa.LeBlanc{@state. nm.us
4, Patticipating Butity Modificitions or Additions:to'tlie Master Agreement
These modifications or additions apply only to actions and relationships within the Participating
Entity:
Page 1 0of 16
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Participating Entity must check one of the boxes below.
[ ] No changes to the terms and conditions of the Master Agreement are required.

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

5, Taxes; The Contractor shall be reimbursed by the Procuring Agency for applicable New Mexico
gross receipts (axes, excluding interest or penalties assessed on the Contractor by any
authority. PLEASE NOTE NO PROPERTY TAX WILL BE PAID TO THE
CONTRACTOR BY THE STATE. The payment of taxes for any money received under this
Agrecment shall be the Contractor's sole responsibility and should be reported under the
Contractor's Federal and State tax identification number(s).

Contractor and any and all subcontractors shall pay all Federal, state and local taxes applicable to
its operation and any persons employed by the Contractor, Contractor shall endeavor to cause all
subcontractors to hold the Procuring Agency harmless from any responsibility for taxes, damages
and interest, if applicable, contributions required under Federal and/or state and local laws and
regulations and any other costs, including transaction privilege taxes, unemployment compensation
insurance, Social Security and Worker’s Compensation.

6. Retainage: Not Applicable — The Parties agree there is no retainage.
7. Performance Bond: Not Applicable. The Parties agree there is no Performance Bond.
8. Term; THIS AGREEMENT SHALL NOT BECOME EFFECTIVE UNTIL APPROVED BY THE

FINAL REQUIRED SIGNATORY. This Agreement shall begin on the date approved by the Final
Required Signatory and shall end on Marck 31, 2024 unless terminated pursuant to this
Agreement’s Termination Clause or Appropriations Clause, The Procuring Agency reserves the
right to renew the Agreement through a written amendment signed by all required signatories, but
in any case the Agreement shall not exceed the total number of years allowed pursuant to NMSA
1978, § 13-1-150.

9. ‘Termination

A, Grounds: The Procuring Agency may terminate this Agreement for convenience or cause
subject to Contractor’s notice and cure rights set forth in the Master Agreement. The
Contractor may terminate this Agreement for convenience or based upon the Procuring
Agency’s uncured, material breach of this Agreement.

B. Notice; Procuring Agency Opportunity to Cure:

I. Except as otherwise provided in sub-paragraph A of this Clause. and the
Appropriations Clause of this Agreement, if the Procuring Agency desires to
terminate this Agreement for convenience, the Procuring Agency shall give
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Contractor written notice of termination at least thirty (30) days prior to the
intended date of termination. Upon the occurrence of a default, the Procuring
Agency shall issue a written notice of default, identifying the nature of the default,
and providing a period of 15 calendar days in which Contractor shall have an
opportunity to cure the default, and if Contractor fails to cure such default within
the 15 calendar day period, then the Procuring Agency may terminate this
Apreement.

2. Contractor shall give Procuring Agency written notice of termination for
convenience at least thirty (30} days priot to the intended date of {ermination.
Contractor shall give Procuring Agency written notice of termination for Procuring
Agency’s material breach of this Agreement, which notice shall (i) identify all the
Procuring Agency’s malerial breaches of this Agreement upon which the
termination is based and (ii) state what the Procuring Agency must do to cure such
material breaches. Contractor’s notice of termination for material breach shall
only be effective (i) if the Procuring Agency does not cure all material breaches
within the thirty (30) day notice period or (ii) in the case of material breaches that
cannot be cured within thirty (30) days, the Procuring Agency does not, within the
thirty (30) day notice period, notify the Contractor of its intent to cure and begin
with due diligence to cure the material breach.

3. Notwithstanding the foregoing, this Agreement may be terminated immediately
upon written notice to the Contractor (i) if the Contractor becomes unable to
perform the services contracted for, as commercially reasonably determined by the
Procuring Agency; (ii) if, during the term of this Agreement, the Contractor is
suspended or debarred by the State Purchasing Agent; or (iii) the Agreement is
terminated pursuant to the Appropriations Clause of this Agreement.

C. Liability, Except as otherwise expressly allowed or pravided under this Agreement, the
Procuring Agency’s sole liability upon termination shall be to pay for work performed prior
to the effective date of termination; provided, however, that a notice of termination shall
not nullify or otherwise affect either party’s liability for pre-termination defaults under or
breaches of this Agreement, The Contractor shall submit an invoice for such work within
thirty (30) days of receiving or sending the notice of termination. THIS PROVISION IS
NOT EXCLUSIVE AND DOES NOT WAIVE THE PROCURING AGENCY'S OTHER
LEGAL RIGHTS AND _REMEDIES CAUSED _BY THE _CONTRACTOR'S
DEFAULT/BREACH QF THIS AGREEMENT.

10. Appropriations: The terms of this Agreement are contingent upon sufficient appropriations and
authorization being made by the Legislature of New Mexico for the performance of this Agreement.
If sufficient appropriations and authorization are not made by the Legislature, this Agreement shall
terminate immediately upon written notice being given by the Procuring Agency to the Contractor.
The Procuring Agency's decision as to whether sufficient appropriations are available shall be
accepted by the Contractor and shall be final, If the Procuring Agency proposes an amendment to
the Agreement to unilaterally reduce funding, the Contractor shall have the option to terminate the
Agreement or to agree to the reduced funding, within thirty (30) days of receipt of the proposed
amendment,
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11, Status of Contractor: The Contractor and its agents and employees are independent contractors
performing professional or general services for the Procuring Agency and are not employees of the
State of New Mexico. The Contractor and its agents and employees shall not accrue leave,
retirement, insurance, bonding, use of state vehicles, or any other benefits afforded to employees
of the State of New Mexico as a result of this Agreement. The Coniractor acknowledges that all
sums received hereunder are reportable by the Contractor for tax purposes, including without
limitation, self-employment and business income tax. The Contractor agrees not to purport to bind
the State of New Mexico unless the Contractor has express written authority to do so, and then only
within the strict limits of that authority,

12. Conflict of Interest: Governmental Conduct Act:.

A. The Contractor represents and warrants that it presently has no interest and, during the term
of this Agreement, shall not acquire any interest, direct or indirect, which would conflict
in any manner or degree with the performance or services required under the Agrecment.

B. The Contractor further represents and warrants that it has not intentionally violated, and,
during the term of this Agreement, will not intentionally violate, and that this Agreement,
to Contractor’s knowledge, does not violate any applicable provisions of the Governmental
Conduct Act, Chapter 10, Article 16 NMSA 1978, Without in any way limiting the
generality of the foregoing, the Contractor specifically represents and warrants that, to
Contractor’s knowledge:

1) in accordance with NMSA 1978, § 10-16-4.3, the Contractor does not emplay, has
not employed, and will not employ during the term of this Agreement any
Procuring Agency employee while such employee was or is employed by the
Procuring Agency and participating directly or indirectly in the Procuring
Agency’s contracting process,

2) this Agreement complies with NMSA 1978, § 10-16-7(A) because (i) the
Contractor is not a public officer or employee of the State; (ii) the Contractor is
not a member of the family of a public officer or employee of the State; (iii) the
Contractor is not a business in which a public officer or employee or the family of
a public officer or employee has a substantial interest; or (iv) if the Contractor is a
public officer or employee of the State, a member of the family of a public officer
or employee of the State, or a business in which a public officer or employee of
the State or the family of a public officer or employee of the State has a substantial
interest, public notice was given as required by NMSA 1978, § 10-16-7(A) and
this Agreement was awarded pursuant to a competitive process;

3) in accordance with NMSA 1978, § 10-16-8(A), (i) the Contractor is not, and has
not been represented by, a person who has been a public officer or employee of the
State within the preceding year and whose official act directly resulted in this
Agreement and (ii) the Contractor is not, and has not been assisted in any way
regarding this transaction by, a former public officer or employee of the State
whose official act, while in State employment, directly resulted in the Procuring
Agency's making this Agreement;
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4) this Agreement complies with NMSA 1978, § 10-16-9(A)because (i) the
Contractor is not a legislator; (ii) the Contractor is not a member of a legislator's
family; (iii) the Contractor is not a business in which a legislator or a Iegislator's
family has a substantial interest; or (iv) if the Contractor is a legislator, a member
of a legislator’s family, or a business in which a legislator or a legislator's family
has a substantial interest, disclosure has been made as required by NMSA 1978, §
10-16-7(A), this Agreement is not a sole source or small purchase contract, and
this Agreement was awarded in accordance with the provisions of the Procurement
Code;

5) in accordance with NMSA 1978, § 10-16-13, the Contractor has not direcily
participated in the preparation of specifications, qualifications or evaluation
criteria for this Agreement or any procurement related to this Agreement; and

6) in accordance with NMSA 1978, § 10-16-3 and § 10-16-13.3, the Contractor has
not contributed, and during the term of this Agreement shall not contribute,
anything of value to a public officer or employee of the Procuring Agency.

C. Contractor’s representations and watranties in paragraphs A and B of this Clause are
material representations of fact upon which the Procuring Agency relied when this
Agreement was entered into by the parties. Contractor shall provide immediate written
notice to the Procuring Agency if, at any time during the term of this Agreement,
Contractor learns that Contractor’s representations and warranties in paragraphs A and B
of this Clause were erroneous on the effective date of this Agreement or have become
erroneous by reason of new or changed circumstances. If it is later determined that
Contractor’s representations and warranties in paragraphs A and B of this Clause were
erroneous on the effective date of this Agreement or have become erroneous by reason of
new or changed circumstances, in addition to other remedies available to the Procuring
Agency and notwithstanding anything in the Agreement to the contrary, the Procuring
Agency may immediately terminate the Agreement.

D. All terms defined in the Governmental Conduct Act have the same meaning in this
Agreement.

13, Amendment.

A, This Agreement shall not be altered, changed or amended except by instrument in writing
exccuted by the patties hereto and all other required signatories,

B. If the Procuring Agency proposes an amendment to the Agreement to unilaterally reduce
funding due to budget or other considerations, the Contractor shall, within thirty (30) days
of receipt of the proposed Amendment, have the option to terminate the Agreement,
pursuant to the termination provisions as set forth in the Terminations Clause of this
Agreement, or fo agree to the reduced funding,

14, Merger: This Agreement incorporates all the Agreements, covenants and understandings between
the parties hereto concerning the subject matter hereof, and all such covenants, Agreements and
Page5of 16
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15.

16.

17.

8.

19,

20,

understandings have been merged into this. written Agreérhént. No prior Agreement or
understanding, oral or otherwise, of the parties or their agents shall be valid or enforceable uniess
embodied in this Agreement,

Penalties for violation of law: The Procurement Code, NMSA 1978 §§ 13-1-28 through 13-1-199,
imposes civil and criminal penalties for violation of the statute. In addition, the New Mexico
criminal statutes impose felony penalties for illegal acts, including bribes, gratuities and kickbacks.

Equial, Opportunity Compliatice: The Contractor agrees (o abide by all federal and state laws and
rules and regulations, and executive orders of the Governor of the State of New Mexico, pertaining
to equal employment opportunity. In accordance with all such laws of the State of New Mexico,
the Contractor assures that no person in the United States shall, on the grounds of race, religion,
colot, national origin, ancestry, sex, age, physical or mental handicap, or serious medical condition,
spousal affiliation, sexual orientation or gender identity, be excluded from employment with or
participation in, be denied the benefits of, or be otherwise subjected to discrimination under any
program or activity performed under this Agreement, If Contractor is found not to be in compliance
with these requirements during the life of this Agreement, Contractor agrees to take appropriate
steps to correct these deficiencies.

Workers Compensation: The Contractor agrees not to intentionally violate state laws and rules
applicable to workers compensation benefits for its employees. If the Contractor fails to comply
with the Workers Compensation Act and applicable rules when required to do so, this Agreement
may be terminated by the Procuring Agency.

Applicable Law: The laws of the State of New Mexico shall govern this Agreement, without giving
effect 1o its choice of law provisions. Venue shall be proper only in a New Mexico court of
competent jurisdiction in accordance with NMSA 1978, § 38-3-1 (G). By execution of this
Agreement, Contractor acknowledges and agrees to the jurisdiction of the courts of the State of
New Mexico over any and all lawsuits arising under or out of any term of this Agreement.

Records and Financial Audit: The Contractor shall maintain detailed time and expenditure records
that indicate the date, time, nature and cost of services rendered during the Agreement’s term and
effect and retain them for a period of three (3) years from the date of final payment under this
Agreement. The records shall be subject to commercially reasonable inspection by the Procuring
Agency, the Department of Finance and Administration and the State Auditor. The Procuring
Agency shall have the right to audit billings both before and after payment. Payment under this
Agreement shall not foreclose the right of the Procuring Agency to recover excessive or illegal
payments

Invalid Term or Condition: If any term or condition of this Agreement shall be held invalid or

unenforceable, the remainder of this Agreement shall not be affected and shall be valid and
enforceable.
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31" Enforcement of Apreement; A party's failure to require strict performance of any provision of this

22,

23,

24,

25,

26.

27,

Agreement shall not waive or diminish that party's right thereafter to demand strict compliance
with that or any other provision. No waiver by a party of any of its rights under this Agreement
shall be effective unless express and in writing, and no effective waiver by a party of any of its
rights shall be effective to waive any other rights.

Non-Collusion: In signing this Agreement, the Contractor certifies the Contractor has not, either
directly or indirectly, entered inio action in restraint of free competitive bidding in connection with
this offer submitted to the State Purchasing Agent or agency or entity.

Notices: Any notice required to be given to either party by this Agreement shall be in writing and
shall be delivered in person, by courier service or by U.S, mail, either first class or certified, return
receipt requested, postage prepaid, as follows:

To the Proguring Ageney:

Name: State of New Mexico — Vanessa LeBlanc

Address: 1100 St. Francis Drive, Santa Fe, NM 87505

Telephone: (505) 827-0266

Fax. | (505) 827-2484

Email; Vanessa.LeBlanc@state.nm.us

To the Contractor:

Contact: Continental Tire the Americas, LLC - Alex Lair

Address: | 1830 MacMilan Park Drive, Fort Mill, SC 29707

Telephone: (704) 587-6589

Email: Alex.2 lair@conti-na.com

Succession: This Agreement shall extend to and be binding upon the successors and assigns of
the parties.

Headings: Any and all headings herein are inserted only for convenience and ease of reference and
are not to be considered in the construction or interpretation of any provision of this
Agreement. Numbered or lettered provisions, sections and subsections contained herein, refer only
to provisions, sections and subsections of this Agreement unless otherwise expressly stated.

Default/Breach: In case of Default and/or Breach by the Contractor, for any reason whatsoever, the
Procuring Agency and the State of New Mexico may procure the goods or Services from another
source and the Procuring Agency and the State of New Mexico may seek other remedies under the
terms of this Agreement and under law or equity.

Lquitable Remedies: Contractor acknowledges that its failure to comply with any provision of this
Agreement may cause the Procuring Agency irrevocable harm and that a remedy at law for such a
failure may be an inadequate remedy for the Procuring Agency, and the Contractor acknowledges
that the Procuring Agency’s may obtain from a courl of competent jurisdiction, specific
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performance, or injunction, or any other equitable relief in order to enforce such
compliance. Procuring Agency’s rights to obtain equitable relief pursuant to this Agreement shall
be in addition to, and not in lieu of, any other remedy that Procuring Agency may have under
applicable law, including, but not limited to, monetary damages.

28.  New Mexico Bmployees Healih Coverage:

a, If Contractor has, or grows to, six (6) or more employees who work, or who are expected
to work, an average of at least 20 hours per week over a six (6) month period during the
term of this Agreement, Contractor will endeavor, by signing this agreement, to have in
place, and maintain for the term of the Agreement, health insurance for those employees
and offer that health insurance to those employees if the expected annual value in the
aggregate of any and all contracts between Contractor and the State exceed $250,000
dollars,

b, Contractor agrees to endeavor to maintain a record of the number of employees who have
(a) accepted health insurance; (b) declined health insurance due to other health insurance
coverage already in place; or (c) declined health insurance for other reasons. These records
are subject to commercially reasonable review and audit by a representative of the state.

c. Contractor agrees to advise all employees of the availability of State publicly financed
health care coverage programs by providing each employee with, as a minimum, the
following web site link to additional information: http://insurenewmexico.state.nm.us/.

29.  Employee Pay Pquity.Reporting; Intentionally left blank

30. Indemnification; Subject to the Master Agreement, the Contractor shal defend, indemmify and hold
harmless the Procuring Agency and the State of New Mexico from all third party claims, damages,
and causes of action, including reasonable attorneys’ fees, relating to its performance of this
Agreement, caused directly by the negligent act or failure to act of the Contractor, its officers,
employees, servants, subcontractors or agents, resulting in injury or damage to petsons or property
during the time when the Contractor or any officer, agent, employee, servant or subcontractor
thereof has or is performing services pursuant to this Agreement. Notwithstanding anything to the
contrary herein, the Contractor shall have no obligation to indemnify any indemnified party to the
extent any such damage is caused by such party’s own negligence or willful misconduct. In the
event that any action, suit or proceeding related to the services performed by the Contractor or any
officer, agent, employee, servant or subcontractor under this Agreement is brought against the
Contractor, the Contractor shall, as soon as practicable but no later than two (2) days after it receives
notice thereof, endeavor to notify the legal counsel of the Procuring Agency and the Risk
Management Division of the New Mexico General Services Department by certified mail. The
State shall notify the Contractor within a reasonable time after receiving notice of a claim. The
Contractor shall have the right to control the defense of such claim and any settlement thereof.
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31

32,

33.

34,

s,

36.

37,

38.

Dufaull and Force Majeure; The State reserves the right to cancel all or any part of any orders
placed under this Agreement without cost to the State, if the Contractor fails to meet the provisions
of this Agreement. The Contractor shall not be liable for any excess costs if failure to perform the
order arises out of causes beyond the conirol and without the fault or negligence of the Contractor;
such causes include, but are not restricted to, acts of God or the public encmy, acts of the State or
Federal Government, fires, floods, epidemics, quarantine restrictions, strikes, freight embargoes,
unusually severe weather and defaults of subcontractors due to any of the above. The rights and
remedies of the State provided in this Clause shall not be exclusive and are in addition to any other
rights now being provided by law or under this Agreement.

Assignment: Subject to Section 25 of the Master Agreement, the Contractor shall not assign or
transfer any interest in this Agreement or assign any claims for money due or to become due under
this Agreement without the prior written approval of the Procuring Agency.

Subcontracting: Subject to Section 25 of the Master Agreement, the Contractor shall not
subcontract any portion of the services to be petformed under this Agreement without the prior
written approval of the Procuring Agency, No such subcontract shall relieve the primary Contractor
from its obligations and liabilities under this Agreement, nor shall any subcontract obligate direct
payment from the Procuring Agency.

Inspection of Planl: The State Purchasing Agent or agency or entity that is a party to this Agreement
may inspect, at any reasonable time during Contractor’s regular business hours and upon prior
written notice, the Contractor’s plant or place of business, or any subcontractor’s plant or place of
business, which is related to the performance of this Agreement, so long as such inspections do not
interfere with the respective business or operations of the Contractor or the subcontractors and do
not occur more frequently than on a semiannual basis.

Commereial Warranty: The Contractor agrees that the tangible personal property or services
furnished under this Agreement shall be covered by the warranty set forth in Section 18 of the
Master Agreement,

Conditiop of: Proposed Ttems: Where tangible personal property is a part of this Agreement, all
proposed items are to be NEW and of most current production, unless otherwise specified.

Conlfidentiality; Any Confidential Information provided to the Contractor by the Procuring Agency
shall be kept confidential and shall not be made available to any individual or organization by the
Contractor without the prior written approval of the Procuring Agency. Upon termination of this
Agreement, Contractor shall deliver all Confidential Information of the Procuring Agency in its
possession to the Procuring Agency within thirty (30) Business Days of such termination.

Contractor Personnel:

A. Key Personnel. Contractor’s key personnel shall not be diverted from this Agreement
without the prior written approval of the Procuring Agency. Key personnel are those
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39,

40.

41,

individuals considered by the Procuring Agency fo be mandatory to the work to be
performed under this Agreement, Key personnel shall be:

Alex Lair

B. Personnel Changes. Replacement of any personnel shall be made with personnel of equal
ability, experience, and qualification and shall be approved by the Procuring Agency, such
approval not to be unreasonably withheld, conditioned, or delayed. For all personnel, the
Procuring Agency reserves the right to require submission of their resumes prior to
approval. The Contractor shall also make interim arrangements to assure that the Project
progress is not affected by the loss of personnel. The Procuring Agency reserves the right
to require a change in Contractor’s personnel if the assigned personnel are not, in the sole
opinion of the Procuring Agency, meeting the Procuring Agency’s expectations,

Incorporation by Reference and Precedence; If this Agreement has been procured pursuant to a
request for proposals, this Agreement is derived from (1) the request for proposal, (including any
written clarifications to the request for proposals and any agency response to questions); (2) the
Contractor’s best and final offer; and (3) the Contractor’s response to the request for proposals.

In the event of a dispute under this Agreement, applicable documents will be referred to for the
purpose of clarification or for additional detail in the following order of precedence: (1)
amendments to the Agreement in reverse chronological order; (2) Section 5(e) of the Master
Agreement; (3) this Participating Addendum; (4) the Master Agreement, including the scope of
work and all terms and conditions thereof; (5) the request for proposals, including attachments
thereto and written responses to questions and written clarifications; (6) the Contractor’s best and
final offer if such has been made and accepted by the SPA or Procuring Agency or entity; and (7)
the Contractor’s response to the request for proposals.

Inspection: If this Agreement is for the purchase of tangible personal property (goods), final
inspection and acceptance shall be made at . (*“Destination”. Tangible
personal property rejected at Destination for non-conformance to Spemﬁcancms shall be removed
at Contractor’s risk and expense promptly after notice of rejection and shall not be allowable as
billable items for payment,

Inspection of Services: If this Agreement is for the purchase of services, the following terms shall
apply.

A, Services, as used in this Clause, include services performed, workmanship, and material
furnished or utilized in the performance of services.

B. The Contractor shall provide and maintain an inspection system acceptable to the State
Purchasing Agent or other party to this Agreement covering the services under this
Agreement. Complete records of all inspection work performed by the Contractor shall be
maintained and made available to the State Purchasing Agent or other party to this
Agreement during the term of performance of this Agreement and for as long thereafier as
the Agreement requires.
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C. The State Purchasing Agent or other patty to this Agreement has the right to inspect and

test all services contemplated under this Agreement to the extent practicable at all times
and places during the term of the Agreement, The State Purchasing Agent or other party to
this Agreement shall perform inspections and tests in a manner that will not unduly delay
or interfere with Contractor’s performance.

If the State Purchasing Agent or other party to this Agreement performs inspections or
tests on the premises of the Contractor or a subcontractor, the Contractor shall furnish, and
shall require subcontractors to furnish, at no increase in Agreement price, all reasonable
facilities and assistance for the safe and convenient performance of such inspections or
tests.

If any part of the services do not conform with the requirements of this Agreement, the
State Purchasing Agent or other patty to this Agreement may require the Contractor to re-
perform the services in conformity with the requirements of this Agreement at no increase
in Agreement amount. When the defects in services cannot be corrected by re-performance,
the State Purchasing Agent or other party to this Agreement may:

(1) require the Contractor to take necessary action(s) to ensure that future
performance conforms to the requirements of this Agreement; and
) reduce the Agreement price to reflect the reduced value of the services performed.

Tf the Contractor fails to promptly re-perform the services or to take the necessary action(s)
to ensure future performance in conformity with the requirements of this Agreement, the
State Purchasing Agent or other party to this Agreement may:

(9} by Agreement or otherwise, perform the services and charge to the Contractor any
cost incurred by the State Purchasing Agent or other party to this Agreement that
is directly related to the performance of such service; or

(2) terminate the Agreement for default.

THE PROVISIONS OF THIS CLAUSE ARE NOT EXCLUSIVE AND DQ NOT
WAIVE THE STATE PARTIES’ TO THIS AGREEMENT QTHER LEGAL RIGHTS
AND REMEDIES CAUSED BY THE CONTRACTOR'S DEFAULT/BREACH OF
THIS AGREEMENT.. ' '

42. Insurance: If the services contemplated under this Agreement will be performed on or in State
facilities or property, Contractor shall maintain in force during the entire term of this Agreement,
the following insurance coverage(s), naming the State of New Mexico, General Services
Department or other party to this Agreement as additional insured.

A,
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Workers Compensation (including accident and disease coverage) at the statutory limit.
Employers liability: $100,000.
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B. Comprehensive general liability (including endorsements providing broad form property

damage, personal injury coverage and contractual assumption of liability for all liability
the Contractor has assumed under this Agreement). Limits shall not be less than the

following;
a. Bodily injury: $1,000,000 per person /81,000,000 per occurrence.
b. Property damage or combined single limit coverage: $1,000,000.
c, Automobile liability (including non-owned automobile coverage): $1,000,000.
d, Umbrella: $1,000,000,
C Contractor shall maintain the above insurance for the term of this Agreement and name the

State of New Mexico, General Services Department or other party to this Agreement as an
additional insured and the Contractor shall provide 30 days cancellation notice to the State
for any Certificate of Insurance form furnished by Contractor. Such certificate shall also
specifically state the coverage provided under the policy is primary over any other valid
and collectible insurance and provide a waiver of subrogation.

43, Arbitration: Any controversy or claim arising between the parties shall be settled by arbitration
pursuant to NMSA 1978 § 44-7A-1 ef seq.

44, New Mexico Administration Reporling and Fees: All contracts and Purchase Orders arising out of
this agreement shall be deemed to include an Administrative Fee assessment at the rate of percent
{1.00 %) for the gross total sales and other revenues (including commissions and fees charged).
This assessment shall apply to all New Mexico state agencies and local public bodies. “Gross total
sales” means any invoiced amount less any applicable state and local taxes.

For reporting purposes: list payments received for the issued invoice during the applicable quarter
by state agency, local public body and invoice number. The Quarters are as follows.

Quarter; Period End: Report Due:
First September 30 October 31

Second December 31 January 31
Third March 31 April 30
Forth June 30 July 31

Even if contractor experiences zero sales during the quarter, a report is still required, This will also
apply if the contract starts partial within a Quarter. Reports and Administrative Fee shall be due no
later than thirty (30) days following the end of the guarter, Only submit one payment and one
report for each quarter, do not combine payments or reports.

Payment shall be made by check payable to the “State Purchasing Division.” This contract number
90-000-19-00049AC must be inciuded on all payments and Quarterly Sales Reports.

Remit Checks to: State Purchasing Division
1100 St. Francis Drive, Room 2016
PO Box 6850
Santa Fe, NM 87505
Attn: Compliance Officer
Page 12 of 16
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45,

46.

47,

48.

Sample Reports can be found at;
hitp://www. generalservices.state.nm.us/statepurchasing/resourcesandinformation.aspx#Vendors

FEmail completed reports to: GSD.QuarterlyUsageR (@state.nm.us.

For questions regarding the Administrative Fees and Quarterly Sales Reports contact the Compliance
Officer at (505) 827-0472.

Lease Aprecnients: “Reserved”

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

Orders: Any order placed by a Participating Entity or Purchasing Entity for a product and/or service
available from this Master Agreement shall be deemed to be a sale under (and governed by the
prices and other terms and conditions) of the Master Agreement unless the parties to the order agree
in writing that another contract or agreement applies to such order, Notwithstanding anything to
the contrary herein, any purchase order or invoice which is issued in connection herewith is for
administrative purposes and any general terms or conditions therein shall not be deemed applicable.

Intellectual Property: Except as may be provided for in the Master Agreement, the Contractor is
not transferring, conveying, licensing or assigning any intellectual property rights, nor is there a
work for hire or similar relationship established thereby.

Page 13 of 16
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IN WITNESS, WHEREOF, the partics have executed this Addendum as of the date of ex’ecution=by both

parties below,

State Purchasing Agent

Participating Entity: Contractor;
State of New Mexico Continental Tire the Americas, I.L.C
)

Signature: .~/ - - Signature: *

4 /M T B ) -
Name: Name: R :
Mark Hayden '
Title: Title:

= ol

Name;
Paul Williams
i E =it T 17 ot AU
Title: Exgoutive W:&*Pre.n
CVT Truck Amerinas
Date:

¢ (5\ pISSN

[Please emall fully executed PDF copy of this document to
PoAtnaspovaluepoint.org to support decumentation of

participation and posting in appropriate databases.|

Page 14 of 16

90-000-19-00049AC (Continental Tire the Americas, LLC) Tires, Tubes and Services







lowa Depariment of Administrative Services
Contracts Declaration & Execution Page

Title of Contract: #id Fropoesal Nuraher Contract Numher '
Tiras, Tubes and Services ~ NASPO ValuePpint RFP11180065083 19103

This Agreement Is entered Into between the State of lowa (by and through its sgency, the Department of Administrative
Serviees} and the Contractay named below:

State Agency's Name;
lowa Department of Administrative Services — Central Procurement Buresu

| Contracter's Name:
Continental Tire the Americas, LLC-

Contract 1o Begin: Date of Expiration: Annual Bxtensions:

Aprit 1, 2019 March 31, 2024 Nane

The parties 2gree 30 camply with the terms and conditions and attachmants which ara by this referenice made a part of the Agreement:
Sockion 1= Terms & CONGITIDNS v coerimrimcssasmoenmotmsis sossersascevemse s acs asessassssesseasasaoss soeses e PAEE 2
Section 2 — Scapeg of Workw weo e e P ...Page 23
Section 3 — PrcinRu ..Page 31
Section 4 — CONtECLS e S ceerrmeeens —— I reressersseene PAEE 33

IN WITNESS WHEREQF, this Agreement kas been executed by the partigg hereto
ey

) nyfamhnﬁusfg@ﬁe}

Addraszs
1330 MacMiitan Park Dr., Fort Mill, SC 29707

State of lowa: Department of Administrative Services - Central Procurement Bureau

8y {Author?ad Signoture} Dawam
... WZM / 7

Printed Name and Title of Person Signing
Allen Meyer, OO0

Address
1305 E. Walnut Street, Hoover Building, Floor 3, Des Moines, 1A 50319




1,

SECTION 1
NASPO ValuePoint Master Agreement Terms and Conditions

Master Agreement Order of Precedence

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

(1) A Participating Entity’s Participating Addendum ("PA"};

{2) NASPO ValuePoint Master Agreement Terms & Conditions;

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

(4) The Specifications or Scope of Work;

{5} The Solicitation or, if separately executed after award, the Lead State’s bilateral
agreement that integrates applicable provisions;

{6) Contractor’s response to the Solicitation, as revised {if permitted) and accepted by
the Lead State.

b. These documents shall be read to be consistent and complementary. Any conflict among
these documents shall be resolved hy 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.

Definitions

Acceptance is defined by the applicable commercial code, except Acceptance shall not occur
before the completion of delivery in accordance with the Order, installation if required, and a
reasonable time for inspection of the Product.

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

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

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

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

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

NASPO ValuePoint is the NASPO Cooperative Purchasing Organization LLC, doing business as
NASPO ValuePoint, a 501{c}{3} limited liability company that is a subsidiary organization the
National Association of State Procurement Officials (NASPO}, the sole member of NASPO
ValuePoint. NASPO ValuePoint facilitates administration of the NASPO cooperative group
contracting consortium of state chief procurement officials for the henefit of state departments,
institutions, agencies, and political subdivisions and other eligible entities (i.e., colleges, school
districts, counties, cities, some nonprofit organizations, etc.} for all states, the District of
Columbia, and territories of the United States. NASPO ValuePoint is identified in the Master
Agreement as the recipient of reports and may perform contract administration functions
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relating to collecting and receiving reports as well as other contract administration functions as
assigned by the Lead State.

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

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

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

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

Product means any equipment, software {including embedded software), documentation, service
or other deliverable supplied or created by the Contractor pursuant to this Master Agreement.
The term Products, supplies and services, and products and services are used interchangeably in
these terms and conditions.

Purchasing Entity means a state (as well as the District of Columbia and U.S territories), city,
county, district, other political subdivision of a State, and a nonprofit organization under the laws
of some states if authorized by a Participating Addendum, that issues a Purchase Order against
the Master Agreement and becomes financially committed to the purchase. Purchasing Entities
shall have the rights extended to “User Entities” under the RFP.

NASPO ValuePoint Program Provisions

3. Term of the Master Agreement

a. The term of this Master Agreement is for five (5} years. This Master Agreement has no
renewal periods.

b. The Master Agreement may be extended for a reasonable period of time, not to exceed six
months, 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 shall not be deemed to limit the authority
of a Lead State under its state law otherwise to negotiate contract extensions.

4, Amendments

The terms of this Master Agreement shall not be waived, altered, modified, supplemented or
amended in any manner whatsoever without prior written agreement of the Lead State and
Contractor.
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5.

Participants and Scope

a.

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

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

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

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

Participating Addenda shall not be construed to amend the following provisions in  this
Master Agreement between the Lead State and Contractor that prescribe NASPO ValuePoint
Program requirements: Term of the Master Agreement; Amendments; Participants and
Scope; Administrative Fee; NASPO ValuePoint Summary and Detailed Usage Reports; NASPO
ValuePoint Cooperative Program Marketing and Performance Review; NASPO ValuePoint
eMarket Center; Right to Publish; Price and Rate Guarantee Period; and Individual
Customers. Any such language shall be void and of no effect.

Contract — Continental Tire the Americas, LLC 4



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

g. Resale. “Resale” means any payment in exchange for transfer of tangible goods, software, or
assignment of the right to services. Subject to any specific conditions included in the
solicitation or Contractor’s proposal as accepted by the Lead State, or as explicitly permitted
in a Participating Addendum, Purchasing Entities may not resell Rroducts (the definition of
which includes services that are deliverables). Absent any such condition or explicit
permission, this limitation does not prohibit: payments by employees of a Purchasing Entity
for Products; sales of Products to the general public as surplus property; and fees associated
with inventory transactions with other 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 ficense rights granted for use of intellectual property.

6. Administrative Fees

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

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

7. NASPO ValuePoint Summary and Detailed Usage Reports

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

a. Summary Sales Data. The Contractor shall submit quarterly sales reports directly to NASPO
ValuePoint using the NASPO ValuePoint Quarterly Sales/Administrative Fee Reporting Tool
found at: http://calculator.naspovaluepoint.org.

All sales of product made under this Master Agreement shall be reported as cumuiative
totals by state. Even if Contractor experiences zero sales during a calendar quarter, a report
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is still required. Reports shall be due no later than thirty {30) days following the end of the
calendar quarter (as specified in the reporting tool).

Detailed Sales Data. Contractor shall also report detailed sales data by: (1) state; {2)
entity/customer type, e.g. local government, higher education, K12, non-profit; (3)
Purchasing Entity name; (4) Purchasing Entity bill-to and ship-to locations; (4) Purchasing
Entity and Contractor Purchase Order identifier/number{s); (5) Purchase Order Type (e.g.
sales order, credit, return, upgrade, determined by industry practices); (6) Purchase Order
date; (7} Ship Date; {8) and line item description, including product number if used. The
report shall be submitted in any form required by the solicitation. Reports are due on a
quarterly basis and must be received by the Lead State and NASPO ValuePoint Cooperative
Development Team no later than thirty (30) days after the end of the reporting period.
Reports shall be delivered to the Lead State and to the NASPO ValuePoint Cooperative
Development Team electronically through a designated portal, email, CD-ROM, flash drive
or other method as determined by the Lead State and NASPO ValuePoint. Detailed sales
data reports shall include sales information for all sales under Participating Addenda
executed under this Master Agreement. The format for the detailed sales data report is
shown in Attachment 7.

Reportable sales for the summary sales data report and detailed sales data report includes
sales to employees for personal use where authorized by the solicitation and the
Participating Addendum. Report data for employees should be limited to ONLY the state and
entity they are participating under the authority of (state and agency, city, county, school
district, etc.} and the amount of sales. No personal identification numbers, e.g. names,
addresses, social security numbers or any other numerical identifier, may be submitted
with any report.

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

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

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

a.

Cantractor agrees to work cooperatively with NASPO ValuePoint personnel. Contractor
agrees to 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 NASPQO ValuePoint procurements, the Master
agreement and participating addendum process, and the manner in which qualifying entities
can participate in the Master Agreement.
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b. Contractor agrees, as Participating Addendums become executed, if requested by
ValuePoint personnel to provide plans to launch the program within the participating state.
Pans will include time frames to launch the agreement and confirmation that the
Contractor’s website has been updated to properly reflect the contract offer as available in
the participating state.

c. Contractor agrees, absent anything to the contrary outlined in a Participating Addendum, to
consider customer proposed terms and conditions, as deemed important to the customer,
for possible inclusion into the customer agreement. Contractor will ensure that their sales
force is aware of this contracting option.

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

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

f.  The Lead State expects to evaluate the utilization of the Master Agreement at the annual
performance review. Lead State may, in its discretion, cancel the Master Agreement
pursuant to section 28, or not exercise an option to renew, when Contractor utilization does
not warrant further administration of the Master Agreement. The Lead State may exercise
its right to not renew the Master Agreement if 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
award {or execution if later) of the Master Agreement. This subsection does not limit the
discretionary right of either the Lead State or Contractor to cancel the Master Agreement
pursuant to section 28 or to terminate for defauit pursuant to section 30.

g. Contractor agrees, within 30 days of their effective date, to notify the Lead State and NASPO
ValuePoint of any contractual most-favored-customer provisions in third-party contracts or
agreements that may affect the promotion of this Master Agreements 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.

9. NASPO ValuePoint eMarket Center

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

b. The Contractor will have visibility in the eMarket Center through Ordering Instructions.
These Ordering Instructions are available at no cost to the Contractor and provide
customers information regarding the Contractors website and ordering information. The
Contractor is required at a minimum to participate in the eMarket Center through Ordering
Instructions.
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¢. At a minimum, the Contractor agrees to the following timeline: NASPO ValuePoint eMarket
Center Site Admin shall provide a written request to the Contractor to begin Ordering
Instruction process. The Contractor shall have thirty (30) days from receipt of written
request to work with NASPO ValuePoint to provide any unique information and ordering
instructions that the Contractor would like the customer to have.

d. !f a catalog-hosted on or integration of a punchout site with eMarket Center is proposed by
a Contractor and accepted by the Lead State, the provisions of the eMarket Center Appendix
to these NASPO ValuePoint Master Agreement Terms and Conditions apply.

10.  Right to Publish

Throughout the duration of this Master Agreement, Contractor must secure from the Lead State
prior approval for the release of information that pertains to the potential work or 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. The Contractor shall not make any representations of NASPO ValuePoint’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. Failure to adhere to this requirement may result in
termination of the Master Agreement for cause.

11. Price and Rate Guarantee Period

All prices and rates must be guaranteed for the initial one-year period of the Master Agreement.
Following the initial one-year period of the Master Agreement, any rate adjustment must be
made at least sixty (60) days prior to the effective date and not more frequently than two {2X)
times per calendar year). Notifications of price or rate adjustment must include reasonably
sufficient documentation supporting the request. Any adjustment or amendment to the Master
Agreement shall not be effective unless approved by the Lead State. No retroactive adjustments
to prices or rates will be allowed.

12. Individual Customers

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

Administration of Orders
13.  Ordering

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

b. Purchasing Entities may define entity or project-specific requirements and informally
complete 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
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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 guote that
it considers most advantageous, cost and other factors considered.

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

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

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

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

(1) The services or supplies being delivered;

(2) The place and requested time of delivery;

(3) A billing address;

(4) The name, phone number, and address of the Purchasing Entity representative;

{5} The price per hour or other pricing elements consistent with this Master Agreement
and the contractor’'s proposaj;

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

(7} The Master Agreement identifier.

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

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

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

14, Shipping and Delivery

a. The prices are the delivered price to any Purchasing Entity. All deliveries shall be F.O.B.
destination, freight pre-paid, with all transportation and handling charges paid by the
Contractor. In accordance with section 5.1.4 of the RFP, orders to different agencies of a
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Purchasing Entity shall be shipped with no additional fees or freight charges added.
Responsibility and lability for loss or damage shall remain the Contractor's until final
inspection and acceptance when responsibility shall pass to the Purchasing Entity except as
to latent defects, fraud and Contractor’s warranty obligations. The minimum shipment
amount, if any, will be found in the special terms and conditions. Any order for less than the
specified amount is 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 shall be shipped without charge.

b. Specific delivery instructions will be noted on the order form or Purchase Order. Any
damage to the Purchasing Entity’s, including User Entity’s, bullding interior, scratched walls,
damage to the freight elevator, etc., will be the responsibility of the Contractor. if damage
does occur, it is the responsibility of the Contractor to immediately notify the Purchasing
Entity placing the Order.

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

15. Laws and Regulations

Any and all Products offered and furnished shall comply fully with all applicable Federal and
State laws and regulations.

16. Inspection and Acceptance

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

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

c. If any services do not conform to contract 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.

d. The warranty period shall begin upon Acceptance,
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17.

18.

19.

20.

Payment

Payment shall be made within 30 days following the date Products are delivered or the date a
correct invoice is received, whichever is later.

After 30 days the Contractor may assess overdue account charges up to a maximum rate of one
percent per month on the outstanding balance, unless a different late payment amount is
specified in a Participating Addendum, Order, or otherwise prescribed by applicable law,
Payments will be remitted by mail. Payments may be made via a State or political subdivision
“purchasing Card” with no additional charge.

Warranty

Products manufactured by Contractor and supplied to a Purchasing Entity hereunder shall be
warranted in accordance with Contractor’s Standard Limited Warranty and Adjustment Policy in
effect at the time of delivery. EXCEPT AS SPECIFICALLY SET FORTH HEREIN, ALL WARRANTIES
EXPRESS OR IMPLIED, INCLUDING IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE, ARE EXCLUDED,

Any tire which fails the Contractor’s Standard Limited Warranty must either be satisfactorily
repaired by the Contractor or replaced with a new tire, charging only for the mileage used based
on the tread depth, or as agreed upon by the Purchasing Entity. Allowances and replacement
charges shall be based upon the Master Agreemant tire price.

The Contractor shall pay all transportation costs on both the defective tire{s) and replacement
tire(s). The Contractor shall provide a one {1) year warranty on all tubes and parts beginning on
the date of installation, to repair and/or replace as necessary, as determined by the Using Entity,
AT NO COST TO THE PURCHASING ENTITY. If such items are not normally warranted for one
year, maintenance to supply the equivalent of a one (1) year warranty must be included in the
cost. Shipping cost for returned tubes and parts warranty service SHALL BE PAID BY THE
CONTRACTOR.

Title of Product

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

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 license is consistent with any third
party rights in the Pre-existing intellectual Property.
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21.

General Provisions

Insurance

a.

Unless otherwise agreed in a Participating Addendum, Contractor shall, during the term of
this Master Agreement, maintain in full force and effect, the insurance described in this
section, or maintain self-insurance, acceptable to the Lead State or any Participating Entity,
that would be equal to or greater than the minimum fully-insured requirements as an
alternative to the prescribed insurance coverage. Contractor shall acquire such insurance
from an insurance carrier or carriers licensed to conduct business in each Participating
Entity’s state and having a rating of A-, Class VIl or better, in the most recently published
edition of A.M. Best’s Insurance Reports. Failure to buy and maintain the required
insurance may result in this Master Agreement’s termination or, at a Participating Entity’s
option, result in termination of its Participating Addendum.

Unless otherwise agreed in a Participating Addendum, an exception to the requirement to
buy and maintain the required insurance is allowed when Contractor is one hundred {100%)
percent self-insured. In this case, Contractor may self-insure all of its obligations under this
Contract provided that such program of self-insurance is in compliance with the laws of the
Participating State{s} in which Contractor conducts business. Regardless of whether the
insurance is through a third party insurer or self-insurance, the certificate of insurance will
show the minimum dollar amount per occurrence and policy maximum per 21.b.(1) below.

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

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

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

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

Prior to commencement of performance, Contractor shall provide to the Lead State a
written endorsement to the Contractor’s general liability insurance policy or other
documentary evidence acceptable to the Lead State that (1} names the Participating States
identified in the Request for Proposal as additional insureds by blanket endorsement, (2)
lintentionally omitted], and (3) provides that the Contractor’s liability insurance policy shall
be primary, with any liability insurance of any Participating State as secondary and
noncontributory. In additional, Contractor shall provide the Lead State with written notice
of cancellation of any of the above referenced insurance policies. Unless otherwise agreed
in any Participating Addendum, other state Participating Entities’ rights and Contractor’s
obligations are the same as those specified in the first sentence of this subsection except
the endorsement is provided to the applicable state.

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

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

22, Records Administration and Audit

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

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

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

23. Confidentiality, Non-Disclosure, and Injunctive Relief

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

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

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

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

e. The rights granted Purchasing Entities and Contractor obligations under this section shall
also extend to the cooperative’s Confidential Information, defined to include Orders or
transaction data relating to Orders under this Master Agreement that identify the
entity/customer, Order dates, line item descriptions and volumes, and prices/rates. This
provision does not apply to disclosure to the Lead State, a Participating State, or any
governmental entity exercising an audit, inspection, or examination pursuant to section 23.
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.
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24.

25.

26,

27.

28.

29.

Public Iinformation

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

Assignment/Subcontracts

a. 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.

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

Changes in Contractor Representation

The Contractor shall use reasonable efforts to notify the Lead State of changes in the Contractor’s
key administrative personnel managing the Master Agreement in writing within 10 calendar days
of the change. The Lead State shall be provided an opportunity to provide input into any changes
in key personnel, as identified in the Contractor's proposal. The Contractor agrees to use
reasonable efforts to propose replacement key personnel having substantially equal or better
education, training, and/or experience as was possessed by the key person proposed and
evaluated in the Contractor’s proposal.

Independent Contractor

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

Cancellation

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

Force Majeure

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

a. The occurrence of any of the following events shall be an event of default under this Master
Agreement:

(1) Nonperformance of contractual requirements; or
(2) A material breach of any term or condition of this Master Agreement; or

(3) Any certification, representation or warranty by Contractor in response to the
solicitation or in this Master Agreement that proves to be untrue or materially
misleading; or

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

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

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

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

{1) Exercise any remedy provided by law; and

{2)  Terminate this Master Agreement and any related Contracts or portions thereof;
and

(3} [lintentionally omitted]; and
{4}  Suspend Contractor from being able to respond to future bid solicitations; and
(5)  Suspend Contractor’s performance

(6)  Withhold payment of any amount subject to a good faith dispute until the default
is remedied.

d. Unless otherwise specified in the Participating Addendum, in the event of a default under a
Participating Addendum, a Participating Entity shall provide a written notice of defauit as
described In this section and shall have all of the rights and remedies under this paragraph
regarding its participation in the Master Agreement, in addition to those set forth in its
Participating Addendum. Unless otherwise specified in a Purchase Order, a Purchasing
Entity shall provide written notice of default as described in this section and have all of the
rights and remedies under this paragraph and any applicable Participating Addendum with
respect to an Order placed by the Purchasing Entity. Nothing in these Master Agreement
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31

32.

33.

Terms and Conditions shall be construed to limit the rights and remedies available to a
Purchasing Entity under the applicable commercial code.

Waiver of Breach

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

Debarment

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

Indemnification

a. The Contractor shall defend, indemnify and hold harmless NASPO, NASPO Cooperative
Purchasing Organization LLC (doing business as NASPO ValuePoint), the Lead State,
Participating Entities, and Purchasing Entities, along with their officers and employees, from
and against third-party claims, damages or causes of action including reasonable attorneys’
fees and related costs for any death, injury, or damage to tangible property to the extent
caused directly by any act{s), error(s), or omission(s) and willful misconduct of the
Contractor, its employees or subcontractors or volunteers, at any tier, relating to the
performance under the Master Agreement. Notwithstanding anything to the contrary
contained herein, Contractor shall have no obligation to indemnify NASPO, NASPO
Cooperative Purchasing Organization LLC {doing business as NASPO ValuePoint), the Lead
State, Participating Entities, or Purchasing Entities to the extent any such damage is caused
by such parties own negligence or willful misconduct.

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

(1) The Contractor’s obligations under this section shall not extend to any combination
of the Product with any other product, system or method, unless the Product,
system or method is:
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34.

35.

fa) provided by the Contractor or the Contractor’s subsidiaries or affiliates;
{b) specified by the Contractor to work with the Product; or

{c) reasonably required, in order 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

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

{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 it. However, the Indemnified Party must consent in writing for any
money damages or obligations for which it may be responsible, The Indemnified
Party shall furnish, at the Contractor's reasonable request and expense,
information and assistance necessary for such defense. If the Contractor fails to
vigarously pursue the defense or settlement of the Intellectual Property Claim, the
Indemnified Party may assume the defense or settlement of it 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. Unless otherwise agreed in writing, this section is not subject to
any limitations of liability in this Master Agreement or in any other document
executed in conjunction with this Master Agreement.

No Waiver of Sovereign Immunity

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

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

Governing Law and Venue

a. The procurement, evaluation, and award of the Master Agreement shall be governed by and
construed in accordance with the laws of the Lead State sponsoring and administering the
procurement. The construction and effect of the Master Agreement after award shall be
governed by the faw of the state serving as Lead State. The construction and effect of any
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36.

37.

Participating Addendum or Order against the Master Agreement shall be governed by and
construed in accordance with the laws of the Participating Entity’s or Purchasing Entity’s
State.

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

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

Assignment of Antitrust Rights

Provided that Contractor has elected not to pursue or assert a claim for relief or cause of action
which the Contractor now has or which may accrue to 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 he amended from time to time, in connection
with any goods or services provided in that state for the purpose of carrying out the Contractor’s
obligations under this Master Agreement or Participating Addendum (an “Antitrust Claim”),
then Contractor would irrevocably assign to a Participating Entity who is a state the right to
pursue or assert any claim for relief or cause of action based upon such that Purchasing Entities
portion of such Antitrust Claim including, at the Participating Entity's option, the right to control
any such litigation on such claim for relief or cause of action. If Contractor does pursue or assert
such an Antitrust Claim, then Contractor shall retain all rights related to such Antitrust Claim
including the right to control any such litigation; provided however, Contractor shall distribute
to each affected Purchasing Fntity a portion of the proceeds (if any, after deduction for
Contractor’s reasonable costs in pursuing such claim) obtained as a result of pursuing such
Antitrust Claim, based on each Purchasing Entity’s respective purchases under this Agreement
as determined by Contractor in its reasonable discretion.

In order to give effect to this clause, the Contractor will use commercially reasonable efforts to
notify the Lead State of any such claim for relief or cause of action it chooses to not assert
within three years of learning of the claim or cause of action.

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,
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38.

39.

Leasing or Alternative Financing Methods

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

Notice

Any and all notices, designations, consents, offers, acceptances or any other communication
provided for herein shall be given in writing by a reliable carrier which shall be addressed to the
person who signed the Contract on behalf of the party at the address identified in the Contract
Declarations & Execution Page(s) at the address specified on the forms. Each such notice shall be
deemed to have been provided:

39.1 At the time it is actually received; or,

39.2  Within one day in the case of overnight hand delivery, courier or services such as
Federal Express with guaranteed next day delivery; or,

Within five (5} days after it is deposited in the U.S. Mail in the case of registered U.S. Mail. From
time to time, the parties may change the name and address of a party designated to recelve
notice. Such change of the designated person shall be in writing to the other party and as
provided herein.

eMarket Center Appendix

d.

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

Supplier’s Interface with the eMarket Center. There is no cost charged by JAGGAER to the
Contractor for loading a hosted catalog or integrating a punchout site.

At a minimum, the Contractor agrees to the following:

{1) Implementation Timeline: NASPO ValuePoint eMarket Center Site Admin shall provide a
written request to the Contractor to begin enablement process. The Contractor shall have
fifteen (15) days from receipt of written request to work with NASPQO ValuePoint and
JAGGAER to set up an enablement schedule, at which time JAGGAER's technical
documentation shall be provided to the Contractor. The schedule will include future calls
and milestone dates related to test and go live dates. The contractor shall have a total of
Ninety (90) days to deliver either a (1) hosted catalog or (2) punch-out catalog, from date of
receipt of written request.

(2) NASPO ValuePoint and JAGGAER will work with the Contractor, to decide which of the
catalog structures (either hosted or punch-out as further described below) shall be provided
by the Contractor. Whether hosted or punch-out, the catalog must be strictly limited to
the Contractor’s awarded contract offering {e.g. products and/or services not authorized
through the resulting cooperative contract should not be viewable by NASPO ValuePoint
Participating Entity users).
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{a) Hosted Catalog. By providing a hosted catalog, the Contractor is providing a list of
its awarded products/services and pricing in an electronic data file in a format
acceptable to JAGGAER, such as Tab Delimited Text files. In this scenario, the
Contractor must submit updated electronic data 60 days prior to the Contract
renewal date to the eMarket Center for the Lead State’s approval to maintain the
most up-to-date version of its product/service offering under the cooperative
contract in the eMarket Center.

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

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

{1) Updated pricing files are required by the 1st of the month and shall go into effect in the
eMarket Center on the 1st day of the following month (i.e. file received on 3/01/20 would
be effective in the eMarket Center on 4/01/20). Files received after the 1st of the month
may be delayed up to a month (i.e. file received on 3/15/20 would be effect in the eMarket
Center on 5/01/20).

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

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

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

(1) Catalog must contain the most current pricing, including all applicable administrative fees
and/or discounts, as well as the most up-to-date product/service offering the Contractor is
authorized to provide in accordance with the cooperative contract; and
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{2) The accuracy of the catalog must be maintained by Contractor throughout the duration of
the cooperative contract; and

The Catalog must include a Lead State contract identification number; and

}
{4} The Catalog must include detailed product line item descriptions; and
} The Catalog must include pictures when possible; and

)

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

g. Order Acceptance Requirements: Contractor must be able to accept Purchase Orders via fax or
cXML. The Contractor shall provide positive confirmation via phone or email within 24 hours of the
Contractor’s receipt of the Purchase Order. If the Purchasing Order is received after 3pm EST on the
day before a weekend or holiday, the Contractor must provide positive confirmation via phone or
email on the next business day.

h. UNSPSC Requirements: Contractor shall support use of the United Nations Standard Product and
Services Code (UNSPSC). UNSPSC versions that must be adhered to are driven by JAGGAER for the
suppliers and are upgraded every year. NASPO ValuePoint reserves the right to migrate to future
versions of the UNSPSC and the Contractor shall be required to support the migration effort. Al line
items, goods or services provided under the resulting statewide contract must be associated to a
UNSPSC code.  All line items must be identified at the most detailed UNSPSC level indicated by
segment, family, class and commaodity.

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

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

k. Several NASPO ValuePoint Participating Entities currently maintain separate JAGGAER
eMarketplaces, these Participating Entities do enable certain NASPO ValuePoint Cooperative
Contracts. In the event one of these entities elects to use this NASPO ValuePoint Cooperative
Contract {available through the eMarket Center) but publish to their own eMarketplace, the
Contractor agrees to work in good faith with the entity and NASPO ValuePoint to implement the
catalog. NASPQO ValuePoint does not anticipale that this will require substantial additional efforts by
the Contractor; however, the supplier agrees to take commercially reasonable efforts to enable such
separate JAGGAER catalogs.
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SECTION 2
Scope of Work

The scope of this Contract includes specific full lines of tires and tubes as covered in the Manufacturer’s
Price List {MPL) and related services in the following subcategories:

2.1, Tires and Tubes Subcategories

2.1.1.
2.1.2.
2.1.3,
2.1.4.
2.1.5.
2.1.6.
2.1.7.
2.1.8.

Pursuit and Performance Tires
Automobile/Passenger Vehicles

Light Duty Trucks: Radial and Bias

Medium Commercial/Heavy Duty Trucks /Buses
Off-the Road OTR: Radial and Bias
Agriculture/Farm

Industrial Tires

Specialty Tires

2.2, Product and Service Specifications

2.2.1.

General Tire Specifications

All tires will be of quality not less than the tires normally furnished in representative
quantities by Original Equipment Manufacturers (OEM) as original equipment for
automobiles, trucks, tractors, buses, backhoes, loaders, motor graders, and other heavy
equipment. Tires supplied must be marked with Federal Department of Transportation
{DOT) compliance symbol. Tires shali conform to all applicable Federal Specifications.

All tires, with the exception of tires which are not manufactured annually, must be NEW
and must have been produced or manufactured within the last one (1) year prior to
delivery to the Purchasing Entity, Tires which are not manufactured annually, such as
low volume tires, will be accepted when produced or manufactured within the last two
{2} years prior to delivery to the Purchasing Entity.

Should an Authorized Distributor deliver a tire{s) with a manufacturing date exceeding
the one year limit, excluding low volume tires which are not manufactured annually, the
Authorized Distributor will pick up the expired tire(s) and replace them with tire(s) that
meet the manufacturing date requirement for no additional fee to the Purchasing
Entity.

All tires must have the size (including load range), manufacturer’'s name and DOT
number, serial number and indication of body material molded in side-wall at time of
cure, The application of any of the above by any other means such as branding,
application of decals, etc. will not be acceptahle.

Tires offered must have been tested to meet or exceed ASTM (American Society of
Testing and Materials) Standard F1922 for highway tires, F1923 for Off Road/Low Speed
tires, and meet operational performance levels and marking requirements of Federal
Standards FMVSS 108 for new pneumatic passenger tires, FMVSS 139 for new
pneumatic radial tires for Hght vehicles, and FMV5S 119 for new pneumatic non-
passenger Multi-Passenger Vehicles (MPVs), trucks, buses, and trailers.
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2.2.1.1.

2.2.1.2,

2.2.1.3.

2.2.1.4.

2.2.1.5.

2.2.1.6.

Pursuit and Performance Tires

Pursuit and Performance Tires include tires for police and other pursuit
vehicles and for other high-speed, performance vehicles. This subcategory
includes any tire that is V, W, Y, or ZR rated or above. A V rating is the
minimum speed rating for tires in this subcategory.

Tires must be new, standard production tires expressly designed and
certified by manufacturer for high speed operation and must exhibit
exceptional safety, stability, handling and stopping characteristics. Tires
must be of standard OEM quality equal to or superior in every respect to
those normally furnished as original equipment for such vehicles. Contractor
shall maintain evidence/certifications that such tires meet all laboratory test
and size requirements of Federal Standards MVSS 139,

Automobile/Passenger Vehicles

These tires include common passenger car tires and are designated with a
“P” at the beginning of the tire size. Common applications for these types of
tires would be passenger cars and mini vans. The European Tire and Rim
Technical Organization (ETRTO) equivalent is an acceptable substitute for
the P-metric. Tires must bhe of quality equal to or superior in every respect
to those normally furnished as original equipment in the OEM automotive
industry.

Light Duty Trucks Radial and Bias

These tires can usually be identified by the letters “LT” at the beginning of
the tire size. Commeon applications for these types of tires would be pickup
trucks, sport utility vehicles, full size vans and some trailers.

Medium Commercial/Heavy Duty Trucks /Buses

These tires do not have a letter at the beginning of the tire size. Comman
applications for these types of tires would be medium and heavy trucks,
buses, semi-trucks, cargo vans and trailer tires. Tires in this subcategory
generally have a diameter that is equal to or greater than twenty (20)
inches. Commercial tires with 16, 17.5 and 19.5 inch rims are included in the
medium truck tire category.

Off-the-Road OTR and Low Speed Off Highway Tires (Radial and Bias)

Common applications are heavy construction equipment such as wheel
loaders, backhoes, graders, and trenchers.

Agricultural/Farm (Radial and Bias)

Common applications are farm tractors, wagons, harvesters, and other farm
fmplements requiring tires with high traction qualities and tires with high
flotation qualities at low inflation pressures.

Tires shall be of standard OEM quality equal to or superior in every respect
to those normally furnished as original equipment for such vehicles.
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2.2.1.7. Industrial

Common applications are specialty industrial equipment, some construction
equipment, and material handling equipment such as skid loaders and
forklifts and include pneumatic, non-pneumatic, and press an tires.

Tires shall be of standard OEM quality equal to or superior in every respect
to those normally furnished as original equipment for such vehicles.

2.2.1.8. Specialty Tires

Specialty tires may include, but are not limited to, recreational, all-terrain-
vehicle {ATV), boat trailer, yard and garden, and aviation tires. This category
also includes all other tires not identified above.

Tires shall be of standard OEM quality equal to or superior in every respect
to those normally furnished as original equipment for such vehicles.

2.2.2, Low Roll Resistance Tires

Contractor will provide certified (e.g., SAE 11269 and SAE J2452), low rolling resistance
tires and identify them as low roll resistance tires in their MPL. Contractor is to also
offer the fuel economy rating of the low roll resistance tires offered; e.g. miles per
gallon fuel efficiency increase or percentage of fuel economy increase.

2.2.3. Tubes

All inner tubes must be standard production first line, heavy duty butyl tubes or natural
rubber of fresh stock. All tubes must be of quality not less than the tubes normally
furnished in representative quantities by OEM as original equipment for automobiles,
trucks, tractors, buses, backhoes, loaders, motor graders, and other heavy equipment.
Tubes must canform to all applicable federal specifications. All tubes must be NEW and
must have been produced or manufactured within the last one (1} year prior to
installation or delivery to the Purchasing Entity.

2.2.4. Detailed Services Specifications

Contractor pricing for each of the services listed below, which may be performed by
their Approved Distributors, includes all parts and labor. Approved Distributors must
honor the services pricing in this Contract.

The Contractor is responsible for the timeliness and quality of all services provided by
the Approved Distributors. NASPO ValuePoint Participating States may elect to use
these services listed below at their discretion.

;
\
\

Product installation and repairs, such as mounting, rotation, and balancing, must be in
accordance with manufacturer's recommended procedures of warranted new virgin-
product tires for each product subcategory. This Contract covers the following tire
services. Service pricing is shown in Section 5 of this Contract.

2.2.4.1. Tire Installation with purchase in store includes dismount of used tires and
tubes.

2.2.4.2. Change tire, dismount and mount
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2.2.4.3.
2.24.4,
2.2.4.5.
2.2.4.6.
2.2.4.7.
2.2.4.8.

2.2.4.9.

2.2.4.10.

2.24.11

2.2.4.12.

Flat repair, remove, repair and mount

Flat repair, off vehicle

Rotate mounted tires (per tire)

New valve stem rubber or metal

Wheel balance - computer spin balance (per tire)

Wheel halance — computer spin balance and valve stem combination
Alignment Services - Standard two and four wheel alignments

Used tire recycle and disposal fee {per tire)

Some NASPO ValuePoint Participating States have statutes that only allow up
to a specific fee to be charged. The Participating States with statute regulated
fee caps will only pay the statute price.

For Participating States which do not have a statute regulating the disposal
fee, the maximum fees which can be charged for tire disposal are as follows:

$2.50/Tire  Passenger Car Tire
$5.00/Tire  Truck Tire

These maximum fees can be adjusted during the life of the Contract to meet
current market trends.

Bulk Disposal of Tires

This is considered an additional chargeable service. Contractor, when
requested by a Purchasing Entity, will place trailers on-site for the disposal of
scrap tires. Contractor must, on a will-call basis, within five {5} days'
notification from requesting Purchasing Entity, remove and replace full trailers
with empty trailers. Trailer capacity shall be a minimum of six (6) tons of
scrap tires. Contractor shall dispose of scrap tires that are removed in
Contractor-provided trailers at an approved waste tire recovery area, or other
approved disposal methods. Contractor must invoice for disposal of scrap tires
at the price negotiated between parties. Contractor shall submit with invoice,
documentation of scrap tire disposal weight from a disposal site, if this is the
method of disposal utilized by the Contractor. Contractor may return scrap
tires mounted to wheels to Purchasing Entity if dismounting is required. With
prior approval from the designated Purchasing Entity Contract representative,
Contractor may dismount scrap tires from wheels and invoice at the price
negotiated between parties for such service. Contractor must return wheels
to the Purchasing Entity for disposition unless instructed otherwise by the
Purchasing Entity.

Tire pressure monitoring system (TPMS)

When new tires are mounted on a vehicle with a TPMS system, the TPMS
system will be reinstalled with a new washer, valve, and valve cap (TPMS
service kit).
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2.3.

2.4,

This Contract is not meant for purposes of general vehicle maintenance and repair
services. Alignment service pricing should include all minor parts such as alignment
shims and alignment cam bolts. However, the alignment shims and alighment cam bolts
can be invoiced as a separate line item if not included in the price of the alignment.

Parts needed to repair a vehicle in order to obtain proper alignment such as tie rod
ends/sleeves, ball joints, bushings, sway bar links, center links, idler arms/pitman arms,
rack and pinion units, shock absorbers, struts/cartridges and coil springs are not
authorized under this Contract.

Approved Distributors List

Contractor will provide a list of its Approved Distributors for each Participating State for this
Contract. The Approved Distributor list will, at a minimum, provide the following approved
distributor information:

Approved Distributor’s Business Name

Street Address, City, State, Zip Code

Phone Number

Fax Number

Contact Name

Contact Email Address

Tire Categories Sold {Passenger, Lt. Truck, Med. Truck, Off Road, etc.)
Delivery Service Provider (Y or N}

Delivery Rates

Delivery Terms

Other reporting fields may be required by Participating States in their respective participating
addendums.

The Approved Distributor list will be updated within fifteen (15) calendar days of Contractor’s
knowledge of a change regarding an Approved Distributor’s ownership, business closing, new
participation in Contract, delivery service rate or terms, and contact information.

Customer Service

2.4.1.

The Contractor will provide a dedicated customer service representative(s} for the
Contract. The representative will be available to acknowledge all Purchasing Entities
inquiries within one business day. The representative’s responsibilities include, but are
not limited to, the following:

2.4.1.1 Respond and resolve Participating States’ questions and/or complaints
about the products and services being provided through the successful
Contractor’s Approved Distributors network. The customer service
representative should acknowledge receipt of Participating States’ inquires
within one business day.

2.4.1.2 Contact Approved Distributors who are not complying with the NASPO
ValuePoint Contract and Participating State’s terms and conditions directly
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or through the Contractor’s standard channels. Coordinate the education of
the Approved Distributor on its Contract responsibilities.

2.4.1.3 Contact the lLead State Contract Administrator concerning any unresoived
issues concerning all Participating States and work with the Lead State
Contract Administrator to rescive these issues. Issues which have not been
resolved within thirty (30) days shall be escalated up to the Lead State
Contract Administrator.

2.4.1.4 Participate in annual meetings with Lead State Contract Administrator to
discuss customer service related issues and contract performance.

2415 Participate in quarterly conference calls with lead State Contract
Administrator to review any current contract issues with Participating

States.
2.4.1.6 Lead contact for sales reporting and remittance of management fees.
2417 Main point of contact regardless of the question or issue. If customer

service representative cannot answer a question or resolve an issue without
additional help, they should contact the necessary staff and ohtain the
answer or resolve the issue and then contact the Purchasing Entity with the
final answer or resolution.

2.5. Website

The Contractor will provide a dedicated website complete with each Participating State’s
participating addendum, tire/tube price list, Approved Distributor list, ordering information and
other information as needed for all products included in this Contract. The dedicated website
will be accessible by Purchasing Entities by internet link and be functional for the duration of the
Contract. A link to the dedicated website will be posted on the State of lowa’s Contract website
and be available for review by Purchasing Entities and the general public. The general public
may view the pricing but only qualified public entities would participate in the contracted
services and goods.

Pricing and the Approved Distributor list for each Participating State should be available to view
within two clicks from the main website window. The Contractor must keep the information on
the dedicated website current. Current is considered to be no later than fifteen (15) calendar
days from the date Contractor has knowledge of the change. Websites may be linked to the
Contractor's main public website,

Contractor will provide a “live” website no later than 60 days from the date of Contract
execution. On March 31, 2019, the website will contain the aforementioned information for
Participating States who have submitted their participating addendum by February 15, 2019,
After April 1, 2019, the uploading of a Participating State’s information to the website must be
completed within fifteen (15) days of execution of the participating addendum.

Contractor is not required to provide online payment and ordering on its dedicated wehsite.
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2.6,

2.7,

2.8.

2.9,

2.10.

2.11.

Recruiting and Education of Approved Distributors

The Contractor will continue recruiting dealers to become Approved Distributors for
Participating States for the duration of the Contract. The Contractor is responsible for providing
sufficient coverage in each Participating State by ensuring that its authorized dealers are aware
of this Contract and understand how to become an Approved Distributor.

The Contractor will provide continued outreach with regards to the training of Approved
Distributors on the requirements of the Master Agreement. The Contractor is responsible for a
Approved Distributor’s understanding of the tire discounts, service rates, and billing procedures
for their respective Participating State upon execution of a Dealer Agreement.

Shipping and Delivery

All deliveries will be F.0.B. destination. Delivery rates and terms shall be estahlished upon
execution of the Contract. Orders to different agencies/departments of a Purchasing Entity shall
be shipped according to the delivery rates and terms established in this Contract. Responsibility
and liability for loss or damage shall remain the Contracter’s until final inspection and
acceptance when responsibility shall pass to the Purchasing Entity except as to latent defects,
fraud and Contractor’s warranty obligations. The minimum shipment amount, if any, will be
found in the special terms and conditions. Any order for less than the specified amount is 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 shali be shipped
without charge.

Tax Exemption

Sales tax is dynamic and the Contractor must comply with each Participating State’s
requirements. If Contractor’s Approved Distributors cannot invoice the correct tax based upon
the location (e.g., delivery location rather than Approved Distributor location) required by a
Participating State, Contractor must disclose that to the Participating State prior to execution of
a Participating Addendum with that State,

Multiple Accounts within a Purchasing Entity

Purchasing Entities may have different agencies, departments or divisions utilizing the goods
and/or services provided by the Contractor. The Contractor will maintain the ability to process
multiple individual accounts and unique users within a Purchasing Entity for the duration of the
Contract.

Payment Types

The Contractor must accept mailed and electronic payments/P-Cards and cannot charge
additional transaction fees under this Master Agreement.

High Volume Product

Participating States may negotiate with Contractor for more favorable tire/tube discounts for
their respective high volume products. Contractor will provide a copy of each Participating
State’s discounts and pricing on the website when they are different from the standard
discounts and pricing of this Contract.
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2.12. NASPO ValuePoint Administrative Fee and Reporting Requirements

The Contractor agrees to pay a NASPO ValuePoint administrative fee as specified in Section 6 of
the NASPO ValuePoint Master Agreement Terms and Conditions. Contractor also agrees to
provide the specific summary and detailed usage reporting requirements as prescribed by
Section 7 of the NASPO ValuePoint Master Agreement Terms and Conditions.
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SECTION 3

Pricing
3.1 Tires and Tubes Percentage Discounts by Subcategory
Tire and Tube pricing includes all anticipated charges, including but not limited to, freight to
dealer locations, cost of product and services, transaction fees, overhead, profits, and other
costs of expenses incidental to the Contractor’s performance. Tire and Tube pricing does not
include delivery to Purchasing Entities. Contractor’s discount off of Manufacturer’s Price List
{MPL) pricing is shown below:
Tlre and Tube Percentage Dlscounts hy Suhcategory
caiz l'Jc;r MPL REE.
category. ‘Numbers
g
~B1 | Pursuit and Performance Tires | 63.25% | Government PriceList | 7/12/2018 |  G3
B2 .Aht'oﬁaobiie/pas's'éhg'e'r_ Vehicles | 49% | GovernmentPricelist | 7/12/2018 |  G3
B3¢ -nght Duty Trucks ' ' 49% Government Price List | 7/12/2018 G3
3a Radtal 49% Government Price List | 7/12/2018 G3
3b Btas SN 49% Government Price List | 7/12/2018 G3
B4 Medium C°“‘"T‘?_’_°'a'/ Hea""’ D“ty 1 39% | GovernmentPricelist | 7/12/2018 |  G3
RO -.Trucks/Buses B :
B5 | OffRoad | _ Government Price List | 7/12/2018 |  G3
.5, Off Roa:d Radial |~~~ | 35% | GovernmentPricelist | 7/12/2018 |  G3
" '5b.OffRoad Bias 35% | Government Price List | 7/12/2018 |  G3
BG . '-'Ag:r_i_(_:_u_.l_tn..lre'/_'fzarni . 58% Government Price List | 7/12/2018 G3
- B7 | IndustriaiTires 58% | Government Price List | 7/12/2018 |  G3
B8 | Specialty Tires 58% | Government Price List | 7/12/2018 | G3
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3.2 Tire Service Pricing
Tire services include all minor parts and labor as a total service rate. Flat rate pricing and
availability of services is shown below:

. Product | Product
o1y | Sub-Category
; ?erﬁ?ﬁr‘_rﬁrfigr_lce i
T P e T ER s {oPassenger: fii L
e
2 Changetiredlsmountand rra.qg'h.t::;.:';.;. - $10.00 $12.00
3 FIatRepalrremoverepalrandmount | o s1700 $19.00
‘4 | Fiat repalroffvemcle e $17.00 $19.00
5 Rotatemountedt |!‘es(pert,re) o ._ .:- - $5.00 $7.00
s Newvalve stemrubberormetal(pertlre} $8.00 $10.00
‘7 :Wﬂééi balance-computerspmbalance (PerTare) : $13.00 $15.00
::_5_:3'__' “Wheel ba]anCEIVa!vestemcombo (pég_tire)': ; $21.00 $23.00

3.3 Price and Rate Guarantee Period
The percentage discounts off MPL for tires and tubes must remain the same for the duration of
the Contract. The Contractor will provide an updated tire and tube price list annually with
updated effective dates.

Tire and tube pricing updates are allowed annually. A request for price increase must be
submitted to the Lead State Contract Administrator sixty (60) days prior to March 31 each year
for approval by the Lead State. Acceptable supporting documentation could include praviding a
comparison of indices from the Producer Price Index which show an increase in the tire
manufacturing costs over a period of several years. Acceptable supporting documentation could
also include a copy of a letter from a supplier stating they are increasing their price to the
Contractor. The Lead State will determine whether the supporting documentation provided is
sufficient to justify the requested price increase and reserves the right to clarify or request
additional documentation.

The Lead State will provide written acceptance or denial of the proposed price increases to the
Contractor within 30 days of receipt of the request for price adjustment.
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SECTION 4
Project Managers

4.1 Account Manager - Contractor
Alex Lair
704-587-6589
alex.2.lair@conti-na.com

4.2 State of lowa — DAS/Procurement Contact
Nancy Wheelock
515.725-2268
nancy.wheelock@iowa.gov
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CONTINENTAL TIRE THE AMERICAS, LLC INDEPENDENT DEALER AGREEMENT

FOR TIRE RELATED SERVICES — RFP1118005083
NASPO ValuePoint Master Agreement 19102

The Participating State of New Mexico (“State™) has entered into a contract with CONTINENTAL TIRE
THE AMERICAS, LLC (“Manufacturer”) to provide tires and services to the State and political
subdivisions within the State resulting from the State of Towa Request for Proposal 1118005083. Specific
Affiliated Dealers and Independent Dealers within Participating States will be authorized by the
Manufacturer to provide tires, tubes and tire related services related to purchasing the tires (mounting tires,
rotating tires, etc.). Capitalized terms used but not defined herein will have the meanings given to those

terms int the Master Agreement (as defined in Section 4 below).

This Independent Dealer Agreement identifies the responsibilities of the Independent Dealer for the services
provided by the Independent Dealer. Independent Dealers will need to sign the Independent Dealer
Agreement before the Independent Dealer will be authorized fo provide the services to the State. This

Agreement will be effective on the last signature date below.

The Independent Dealer agrees to the following:

1. PROFESSIONAL SERVICES
Independent Dealer warrants that all services shall be performed in a professional and workmanlike

manner consistent with standard industry practice; and in accordance with any approved Statement of
Work, if applicable. Independent Dealer agrees to abide by all applicable laws, regulations, and industry
standards when performing setvices for the Participating State. Independent Dealer agrees to provide
Manufacturer its current delivery status and submit updates within a maximum of thirty (30) days of

when its delivery status changes.

2. INSURANCE REQUIREMENTS
The Independent Dealer will agree to carry all insurance which may be required by federal and state

laws, state and city ordinances, charters, regulations, and codes. The Independent Dealer certifies that it
has now and will continue to have in full force and effect the following certificates of insurance, Copies
of the insurance certificates shall be provided to the State within ten (10) days upon request. All
Insurance shall be issued by an insurance company authorized by the Insurance Department to transact
business in the State. No policy shall expire, be canceled or materially changed to affect coverage

available to the State without thirty (30) days written notice to the State.

a. Liability insurance: a certificate of insurance evidencing insurance coverage for
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6.

general Hability including contractual liability, written on a comprehensive form with
coverage for personal injury and a limit of lability of not less than $1,000,000 per
occurrence for bodily injury, property damage and personal injury; and, $2,000,000

general aggregate.

b. Workers’ compensation and employer's lability: a certificate of insurance
evidencing Independent Dealer is complying with any applicable State Workers’

Compensation or Employers Liability Insurance requirements.

¢. Garage liability including Garage Keepers Legal Liability: a certificate
evidencing coverage with a minimum limit of $100,000 and to include loss of use of

state operated vehicle(s).

. HOLD HARMLESS

The Independent Dealer shall release, protect, indemnify and hold the State and its officers, agencies,
employees, harinless from and against any damage, cost or liability, including reasonable attorney’s fees
for any or all injuries to persons, property or claims arising from acts or omissions of the Independent

Dealer, its employees or subcontractors or volunteers,

CONTRACT WITH MANUFACTURER

The Independent Dealer agrees to abide by the terms and conditions of the Contract between the
Manufacturer and the State resulting from State of lowa Request for Proposal 1118005083 (the “Master
Agreement™) and the State’s Participating Addendum.

Taxes: The Contractor shall be reimbursed by the Procuring Agency for applicable New
Mexico gross receipts taxes, excluding interest or penalties assessed on the Contractor by any
authority,. PLEASE NOTE NO PROPERTY TAX WILL BE PAID TO THE
CONTRACTOR BY THE STATE. The payment of taxes for any money received under
this Agreement shall be the Contractor's sole responsibility and should be reported under the
Contractor's Federal and State tax identification number(s),

Contractor and any and all subcontractors shall pay all Federal, state and local taxes
applicable to its operation and any persons employed by the Contractor. Contractor shall
require all subcontractors to hold the Procuring Agency harmless from any responsibility for
taxes, damages and interest, if applicable, contributions required under Federal and/or state
and loca! laws and regulations and any other costs, including transaction privilege taxes,
unemployment compensation insurance, Social Security and Worker’s Compensation.

Retainage: Not Applicable — The Parties agree there is no retainage.

Performance Bond: Not Applicable. The Parties agree there is no Performance Bond.
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8.

Termination

A.

Grounds: The Procuring Agency may terminate this Agreement for convenience or
cause. The Contractor may only terminate this Agreement based upon the Procuring
Agency’s uncured, material breach of this Agreement.

Notice; Procuring Agency Opportunity to Cure:

1. Except as otherwise provided in sub-paragraph A of this Clause and the
Appropriations Clause of this Agreement, the Procuring Agency shall give
Contractor written notice of termination at least thirty (30) days prior to the
intended date of termination.

2. Contractor shall give Procuring Agency written notice of termination at least
thirty (30) days prior to the intended date of termination, which notice shall
(1) identify all the Procuring Agency’s material breaches of this Agreement
upon which the termination is based and (i) state what the Procuring Agency
must do to cure such material breaches. Contractor’s notice of termination shall
only be effective (i) if the Procuring Agency does not cure all material breaches
within the thirty (30) day notice period or (ii) in the case of material breaches
that cannot be cured within thirty (30) days, the Procuring Agency does not,
within the thirty (30) day notice period, notify the Contractor of its intent to
cure and begin with due diligence to cure the material breach.

3. Notwithstanding the foregoing, this Agreement may be terminated immediately
upon written notice to the Contractor (i) if the Contractor becomes unable to
perform the services contracted for, as determined by the Procuring Agency;
(i) if, during the term of this Agreement, the Contractor is suspended or
debarred by the State Purchasing Agent; or (iii) the Agreement is terminated
pursuant to the Appropriations Clause of this Agreement.

Liability. Except as otherwise expressly allowed or provided under this Agreement,
the Procuring Ageney’s sole liability upon termination shall be to pay for acceptable
work performed prior to the Contractor’s receipt or issuance of a notice of termination;
provided, however, that a notice of termination shall not nullify or otherwise affect
either party’s liability for pre-termination defaults under or breaches of this
Agreement, The Contractor shall submit an invoice for such work within thirty (30)
days of receiving or sending the notice of termination. THIS PROVISION IS NOT
EXCLUSIVE AND DOES NOT WAIVE THE PROCURING AGENCY'S OTHER
LEGAL RIGHTS AND REMEDIES CAUSED BY THE CONTRACTOR'S
DEFAULT/BREACH OF THIS AGREEMENT.

10. Appropriations: The terms of this Agreement are contingent upon sufficient appropriations
and authorization being made by the Legislature of New Mexico for the performance of this
Agreement. If sufficient appropriations and authorization are not made by the Legislature, this
Agreement shall terminate immediately upon written notice being given by the Procuring
Agency to the Contractor. The Procuring Agency's decision as to whether sufficient
appropriations are available shall be accepted by the Contractor and shall be final. If the
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Procuring Agency proposes an amendment to the Agreement to unilaterally reduce funding,
the Contractor shall have the option to terminate the Agreement or to agree to the reduced
funding, within thirty (30) days of receipt of the proposed amendment.

{1, Status of Contractor; The Contractor and its agents and employees are independent
contractors performing professional or general services for the Procuring Agency and are not
employees of the State of New Mexico. The Contractor and its agents and employees shall
not accrue leave, retirement, insurance, bonding, use of state vehicles, or any other benefits
afforded to employees of the State of New Mexico as a result of this Agreement. The
Contractor acknowledges that all sums received hereunder are reportable by the Contractor
for tax purposes, including without limitation, self-employment and business income tax. The
Contractor agrees not to purport to bind the State of New Mexico unless the Contractor has
express written authority to do so, and then only within the strict limits of that authority.

12. Conflict of Interest; Governmental Conduct Act:

A. The Contractor represents and warrants that it presently has no interest and, during the
term of this Agreement, shall not acquire any interest, direct or indirect, which would
conflict in any manner or degree with the performance or services required under the
Agreement.

B. The Contractor further represents and warrants that it has complied with, and, during the
term of this Agreement, will continue to comply with, and that this Agreement complies
with all applicable provisions of the Governmental Conduct Act, Chapter 10, Article 16
NMSA 1978, Without in any way limiting the generality of the foregoing, the Contractor
specifically represents and warrants that:

1) inaccordance with NMSA 1978, § 10-16-4.3, the Contractor does not employ, has not
employed, and will not employ during the term of this Agreement any Procuring
Agency employee while such employee was or is employed by the Procuring Agency
and participating directly or indirectly in the Procuring Agency’s contracting process;

2) this Agreement complies with NMSA 1978, § 10-16-7(A) because (i) the Contractor
is not a public officer or employee of the State; (ii) the Contractor is not a member of
the family of a public officer or employee of the State; (iii) the Contractor is not a
business in which a public officer or employee or the family of a public officer or
employee has a substantial interest; or (iv) if the Contractor is a public officer or
employee of the State, a member of the family of a public officer or employee of the
State, or a business in which a public officer or employee of the State or the family of
a public officer or employee of the State has a substantial interest, public notice was
given as required by NMSA 1978, § 10-16-7(A) and this Agreement was awarded
pursuant to a competitive process;

3) in accordance with NMSA 1978, § 10-16-8(A), (i) the Contractor is not, and has not
been represented by, a person who has been a public officer or employee of the State
within the preceding year and whose official act directly resulted in this Agreement
and (ii) the Contractor is not, and has not been assisted in any way regarding this
transaction by, a former public officer or employee of the State whose official act,
while in State employment, directly resulted in the Procuring Agency's making this
Agreement;
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4) this Agreement complies with NMSA 1978, § 10-16-9(A)because (i) the Contractor
is not a legislator; (ii) the Contractor is not a member of a legisiator's family; (iii) the
Contractor is not a business in which a legislator or a legislator's family has a
substantial interest; or (iv) if the Contractor is a legislator, a member of a legislator’s
family, or a business in which a legislator or a legislator's family has a substantial
interest, disclosure has been made as required by NMSA 1978, § 10-16-7(A), this
Agreement is not a sole source or small purchase contract, and this Agreement was
awarded in accordance with the provisions of the Procurement Code;

5) in accordance with NMSA 1978, § 10-16-13, the Contractor has not directly
participated in the preparation of specifications, qualifications or evaluation criteria
for this Agreement or any procurement related to this Agreement; and

6) in accordance with NMSA 1978, § 10-16-3 and § 10-16-13.3, the Contractor has not
contributed, and during the term of this Agreement shall not contribute, anything of
value to a public officer or employee of the Procuring Agency.

C. Contractor’s representations and warranties in paragraphs A and B of this Clause are
material representations of fact upon which the Procuring Agency relied when this
Agreement was entered into by the parties. Contractor shall provide immediate written
notice to the Procuring Agency if, at any time during the term of this Agreement,
Contractor learns that Contractor’s representations and warranties in paragraphs A and B
of this Clause were erroneous on the effective date of this Agreement or have become
ctroneous by reason of new or changed circumstances. If it is later determined that
Contractor’s representations and warranties in paragraphs A and B of this Clause were
erroneous on the effective date of this Agreement or have become erroneous by reason of
new or changed circumstances, in addition to other remedies available to the Procuring
Agency and notwithstanding anything in the Agreement to the contrary, the Procuring
Agency may immediately terminate the Agreement.

D. All terms defined in the Governmental Conduct Act have the same meaning in this
Agreement.

13. Amendment.
A. This Agreement shall not be altered, changed or amended except by instrument in writing
executed by the parties hereto and all other required signatories.

B. If the Procuring Agency proposes an amendment to the Agreement to unilaterally reduce
funding due to budget or other considerations, the Contractor shall, within thirty (30) days
of receipt of the proposed Amendment, have the option to terminate the Agreement,
pursuant to the termination provisions as set forth in the Terminations Clause of this
Agreement, or to agree to the reduced funding.

14, Merger: This Agreement incorporates all the Agreements, covenants and understandings
between the parties hereto concerning the subject matter hereof, and ail such covenants,
Agreements and understandings have been merged into this written Agreement. No prior
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I5.

16.

17.

18.

19,

20.

Agreement or understanding, oral or otherwise, of the parties or their agents shall be valid or
enforceable unless embodied in this Agreement.

Penalties for violation of law: The Procurement Code, NMSA 1978 §§ 13-1-28 through 13-
1-199, imposes civil and criminal penalties for violation of the statute. In addition, the New
Mexico criminal statutes impose felony penalties for illegal acts, including bribes, gratuities
and kickbacks.

Equal Opportunity Compliance: The Contractor agtees to abide by all federal and state laws
and rules and regulations, and executive orders of the Governor of the State of New Mexico,
pertaining to equal employment opportunity. In accordance with all such laws of the State of
New Mexico, the Contractor assures that no person in the United States shall, on the grounds
of race, religion, color, national origin, ancestry, sex, age, physical or mental handicap, or
serious medical condition, spousal affiliation, sexual orientation or gender identity, be
excluded from employment with or participation in, be denied the benefits of, or be otherwise
subjected to discrimination under any program or activity performed under this Agreement.
If Contractor is found not to be in compliance with these requirements during the life of this
Agreement, Contractor agrees to take appropriate steps to correct these deficiencies.

Workers Compensation: The Contractor agrees to comply with state laws and rules applicable
to workers compensation benefits for its employees. If the Contractor fails to comply with the
Workets Compensation Act and applicable rules when required to do so, this Agreement may
be terminated by the Procuring Agency.

Applicable Law: The laws of the State of New Mexico shall govern this Agreement, without
giving effect to its choice of law provisions. Venue shall be proper only in a New Mexico
court of competent jurisdiction in accordance with NMSA 1978, § 38-3-1 (G). By execution
of this Agreement, Contractor acknowledges and agrees to the jurisdiction of the courts of the
State of New Mexico over any and all lawsuits arising under or out of any term of this
Agreement.

Records and Financial Audit: The Contractor shall maintain detailed time and expenditure
records that indicate the date, time, nature and cost of services rendered during the
Agreement’s term and effect and retain them for a period of three (3) years from the date of
final payment under this Agreement. The records shall be subject to inspection by the
Procuring Agency, the Department of Finance and Administration and the State Auditor. The
Procuring Agency shall have the right to audit billings both before and after payment.
Payment under this Agreement shall not foreclose the right of the Procuring Agency to recover
excessive or illegal payments

Invalid Term or Condition: If any term or condition of this Agreement shall be held invalid
or unenforceable, the remainder of this Agreement shall not be affected and shatl be valid and
enforceable.
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21

22,

23,

24.

25.

26.

27.

Enforcement of Agreement: A party's failure to require strict performance of any provision
of this Agreement shall not waive or diminish that party's right thereafter to demand strict
compliance with that or any other provision. No waiver by a party of any of its rights under
this Agreement shall be cffective unless express and in writing, and no effective waiver by a
party of any of its rights shall be effective to waive any other rights.

Non-Collusion: In signing this Agreement, the Contractor certifies the Contractor has not,
either directly or indirectly, entered into action in restraint of free competitive bidding in
connection with this offer submitted to the State Purchasing Agent or agency or entity.

Succession: This Agreement shall extend to and be binding upon the successors and assigns
of the parties.

Headings: Any and all headings herein are inserted only for convenience and ease of
reference and are not to be considered in the construction or interpretation of any provision
of this Agreement. Numbered or lettered provisions, sections and subsections contained
herein, refer only to provisions, sections and subsections of this Agreement unless otherwise
expressly stated.

Default/Breach: In case of Default and/or Breach by the Contractor, for any reason
whatsoever, the Procuring Agency and the State of New Mexico may procure the goods or
Services from another source and hold the Contractor responsible for any resulting excess
costs and/or damages, including but not limited to, direct damages, indirect damages,
consequential damages, special damages and the Procuring Agency and the State of New
Mexico may also seck all other remedies under the terms of this Agreement and under law
or equity.

Equitable Remedies: Contractor acknowledges that its failure to comply with any provision
of this Agreement will cause the Procuring Agency irrevocable harm and that a remedy at
law for such a failure would be an inadequate remedy for the Procuring Agency, and the
Contractor consents to the Procuring Agency’s obtaining from a court of competent
jurisdiction, specific performance, or injunction, or any other equitable relief in order to
enforce such compliance. Procuring Agency’s rights to obtain equitable relief pursuant to
this Agreement shall be in addition to, and not in lieu of, any other remedy that Procuring
Agency may have under applicable law, including, but not limited to, monetary damages.

New Mexico Employees Health Coverage:

a. If Contractor has, or grows to, six (6) or more employees who work, or who are expected
to work, an average of at least 20 hours per week over a six (6) month period during the
term of this Agreement, Contractor certifies, by signing this agreement, to have in place,
and agree to maintain for the term of the Agreement, health insurance for those
employees and offer that health insurance to those employees if the expected annual
value in the aggregate of any and all contracts between Contractor and the State exceed
$250,000 dollars.
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28.

29.

30,

31.

b. Contractor agrees to maintain a record of the number of employees who have (a) accepted
health insurance; (b) declined health insurance due to other health insurance coverage
already in place; or (¢) declined health insurance for other reasons. These records are
subject to review and audit by a representative of the state.

¢. Contractor agrees to advise all employees of the availability of State publicly financed
health care coverage programs by providing each employee with, as a minimum, the
following web site link to additional information: http://insurenewmexico.state.nm.us/.

Indemnification: The Contractor shall defend, indemnify and hold harmless the Procuring
Agency and the State of New Mexico from all actions, proceeding, claims, demands, costs,
damages, aitorneys’ fees and all other Habilities and expenses of any kind from any source
which may arise out of the performance of this Agreement, caused by the negligent act or
failure to act of the Contractor, its officers, employees, servants, subcontractors or agents,
resulting in injury or damage to persons or property during the time when the Contractor or
any officer, agent, employee, servant or subcontractor thereof has or is performing services
pursuant to this Agreement. In the event that any action, suit or proceeding related to the
services performed by the Contractor or any officer, agent, employee, servant or
subcontractor under this Agreement is brought against the Contractor, the Contractor shall,
as soon as practicable but no later than two (2) days after it receives notice thereof, notify
the legal counsel of the Procuring Agency and the Risk Management Division of the New
Mexico General Services Department by certified mail.

Default and Force Majeure: The State reserves the right to cancel all or any part of any
orders placed under this Agreement without cost to the State, if the Contractor fails to meet
the provisions of this Agreement and, except as otherwise provided herein, to hold the
Contractor liable for any excess cost occasioned by the State due to the Contractor's
default. The Contractor shall not be liable for any excess costs if failure to perform the
order arises out of causes beyond the control and without the fault or negligence of the
Contractor: such causes include, but are not restricted to, acts of God or the public enemy,
acts of the State or Federal Government, fires, floods, epidemics, quarantine restrictions,
strikes, freight embargoes, unusually severe weather and defaults of subcontractors due to
any of the above, unless the State shall determine that the supplies or services to be
furnished by the subcontractor were obtainable from other sources in sufficient time to
permit the Contractor to meet the required delivery scheduled. The rights and remedies of
the State provided in this Clause shall not be exclusive and are in addition to any other
rights now being provided by law or under this Agreement.

Assignment: The Contractor shall not assign or transfer any interest in this Agreement or
assign any claims for money due or to become due undet this Agreement without the prior
written approval of the Procuring Agency.

Subcontracting: The Contractor shail not subcontract any portion of the services to be
performed under this Agreement without the prior written approval of the Procuring Agency.
No such subcontract shall relieve the primary Contractor from its obligations and liabilities
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32.

33.

34.

35.

36

37.

under this Agreement, nor shall any subcontract obligate direct payment from the Procuring
Agency.

Inspection of Plant: The State Purchasing Agent or agency or entity that is a party to this
Agreement may inspect, at any reasonable time during Contractor’s regular business hours
and upon prior written notice, the Contractor’s plant or place of business, or any
subcontractor’s plant or place of business, which is related to the performance of this
Agreement,

Commereial Warranty: The Contractor agrees that the tangible personal property or
services furnished under this Agreement shall be covered by the most favorable
commercial warranties the Contractor gives to any customer for such tangible personal
property or services, and that the rights and remedies provided herein shall extend to the
State and are in addition to and do not limit any rights afforded to the State by any other
Clause of this Agreement or order, Contractor agrees not to disclaim warranties of fitness
for a particular purpose or merchantability.

Condition of Proposed Items: Where tangible personal property is a part of this Agreement,
all proposed items are to be NEW and of most current production, unless otherwise
specified.

Release: Final payment of the amounts due under this Agreement shall operate as a release
of the Procuring Agency, its officers and employees, and the State of New Mexico from all
liabilities, claims and obligations whatsoever arising from or under this Agreement.

Confidentiality: Any Confidential Information provided to the Contractor by the Procuring
Agency or, developed by the Contractor based on information provided by the Procuring
Agency in the performance of this Agreement shall be kept confidential and shall not be
made available to any individual or organization by the Contractor without the prior written
approval of the Procuring Agency. Upon termination of this Agreement, Contractor shall
deliver all Confidential Information in its possession to the Procuring Agency within thirty
(30} Business Days of such termination. Contractor acknowledges that failure to deliver
such Confidential Information to the Procuring Agency will result in direct, special and
incidental damages.

Contracior Personnel:

A. Key Personnel. Contractor’s key personnel shall not be diverted from this
Agreement without the prior written approval of the Procuring Agency. Key
personnel are those individuals considered by the Procuring Agency to be
mandatory to the work to be performed under this Agreement. Key personnel shall
be:

Alex Lair

B. Personnel Changes. Replacement of any personnel shall be made with personnel of
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equal ability, experience, and qualification and shall be approved by the Procuring
Agency. For all personnel, the Procuring Agency reserves the right to require
submission of their resumes prior to approval. If the number of Contractor’s
personnel assigned to the Project is reduced for any reason, Contractor shall, within
ten (10) Business Days of the reduction, replace with the same or greater number of
personnel with equal ability, experience, and qualifications, subject to Procuring
Agency approval. The Procuring Agency, in its sole discretion, may approve
additional time beyond the ten (10} Business Days for replacement of

personnel. The Contractor shall include status reports of its efforts and progress in
finding replacements and the effect of the absence of the personnel on the progress
of the Project. The Contractor shall also make interim arrangements to assure that
the Project progress is not affected by the loss of personnel. The Procuring Agency
reserves the right to require a change in Contractor’s personnel if the assigned
personnel are not, in the sole opinion of the Procuring Agency, meeting the
Procuring Agency’s expectations.

38. Incorporation by Reference and Precedence: If this Agreement has been procured pursuant
to a request for proposals, this Agreement is derived from (1) the request for proposal,
(including any written clarifications to the request for proposals and any agency response to
questions); (2) the Contractor’s best and final offer; and (3) the Contractor’s response to the
request for proposals.

In the event of a dispute under this Agreement, applicable documents will be referred to for
the purpose of clarification or for additional detail in the following order of precedence: (1)
amendments to the Agreement in reverse chronological order; (2) the Agreement, including
the scope of work and all terms and conditions thereof; (3) the request for proposals,
including attachments thereto and written responses to questions and written clarifications;
(4) the Contractor’s best and final offer if such has been made and accepted by the SPA or
Procuring Agency or entity; and (5) the Contractor’s response to the request for proposals.

39. Inspection: If this Agreement is for the purchase of tangible personal property (goods),
final inspection and acceptance shall be made at Destination. Tangible personal property
rejected at Destination for non-conformance to specifications shall be removed at
Contractor’s risk and expense promptly after notice of rejection and shall not be allowable
as billable items for payment.

40. Inspection of Services: If this Agreement is for the purchase of services, the following
terms shall apply.

A. Services, as used in this Clause, include services performed, workmanship, and
material furnished or utilized in the performance of services.

B. The Contractor shall provide and maintain an inspection system acceptable to the
State Purchasing Agent or other party to this Agreement covering the services under
this Agreement. Complete records of all inspection work performed by the Contractor
shall be maintained and made available to the State Purchasing Agent or other party to
this Agreement during the term of performance of this Agreement and for as long
thereafter as the Agreement requires.

C. The State Purchasing Agent or other party to this Agreement has the right to inspect
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and test all services contemplated under this Agreement to the extent practicable at all
times and places during the term of the Agreement, The State Purchasing Agent or
other party to this Agreement shall perform inspections and tests in a manner that will
not unduly delay or interfere with Contractor’s performance.

D. If the State Purchasing Agent or other party to this Agreement performs inspections
or tests on the premises of the Contractor or a subcontractor, the Contractor shall
furnish, and shall require subcontractors to furnish, at no increase in Agreement price,
all reasonable facilities and assistance for the safe and convenient performance of such
inspections or tests.

E. Ifany part of the services do not conform with the requirements of this Agreement,
the State Purchasing Agent or other party to this Agreement may require the
Contractor to re-perform the services in conformity with the requirements of this
Agreement at no increase in Agreement amount. When the defects in services cannot
be corrected by re-performance, the State Purchasing Agent or other party to this
Agreement may:

(1) require the Contractor to take necessary action(s) to ensure that future
performance conforms to the requirements of this Agreement; and
(2) reduce the Agreement price to reflect the reduced value of the services performed.

F. Ifthe Contractor fails to promptly re-perform the services or to take the
necessary action(s) to ensure future performance in conformity with the requirements
of this Agreement, the State Purchasing Agent or other party to this Agreement may:

(1) by Agreement or otherwise, perform the services and charge to the Contractor any
cost incurred by the State Purchasing Agent or other party to this Agreement that
is directly related to the performance of such service; or

(2) terminate the Agreement for default.

THE PROVISIONS OF THIS CLAUSE ARE NQT EXCLUSIVE AND DO NOT
WAIVE THE STATE PARTIES’ TO THIS AGREEMENT OTHER LEGAL RIGHTS
AND REMEDIES CAUSED BY THE CONTRACTOR'S DEFAULT/BREACH OF
THIS AGREEMENT.

41. Insurance; If the services contemplated under this Agreement will be performed on or in
State facilities or property, Contractor shall maintain in force during the entire term of this
Agreement, the following insurance coverage(s), naming the State of New Mexico, General
Services Department or other party to this Agreement as additional insured.

A. Workers Compensation (including accident and disease coverage) at the statutory limit.
Employers liability: $100,000.

B. Comprehensive general liability (including endorsements providing broad form

property
damage, personal injury coverage and contractual assumption of liability for all liability
the Contractor has assumed under this Agreement). Limits shall not be less than the
following:

a. Bodily injury: $1,000,000 per person /$1,000,000 per occurrence.

b. Property damage or combined single limit coverage: $1,000,000.

¢. Automobile liability (including non-owned automobile coverage): $1,000,000.
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d. Umbrella: $1,000,000.

C. Contractor shall maintain the above insurance for the term of this Agreement and name
the State of New Mexico, General Services Department or other party to this
Agreement as an additional insured and provide for 30 days cancellation notice on any
Certificate of Insurance form furnished by Contractor, Such certificate shall also
specifically state the coverage provided under the policy is primary over any other valid
and collectible insurance and provide a waiver of subrogation,

42. Arbitration: Any controversy or claim arising between the parties shall be settled by
arbitration pursuant to NMSA 1978 § 44-7TA-1 ef seq.

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

“lihig

Date

Beinn\ B Lam ee. Weaonbh MANALER,
Name and Title OW '

{Type or Print)







INDEPENDENT DEALER INFORMATION

Legal Status:  Corporation k/ Partaership 3 Sole Proprietor {1

Independent Dealer Name: %QDADNA»\_/ Moo DBA Bl WNLLIAMS TR
Address:_ 300 Zoakin Ly WVe

City, State, Zip: A LU UERAQUE, N BTIDG

Phone; 205" AUDH-TTZHZ Fax: = N -

Contact Name: 2R AN B Lamimore

Email Address: =V AP more. €2 ol w oo e, Cow

Federal Tax ID #: T5-D1LS el B0

NEEEFREREFREF KRR Rk SRR R R ke Rk bk kR Rk ko R kR Rk Rk kA R Rk ok Rk ok ok

Tl Delivery Status: Check this box if you cannot provide delivery services.







