ATTACHMENT B

CITY OF
SSTOCKTON COOPERATIVE/PIGGYBACK PURCHASE AGREEMENT

AGREEMENT SUMMARY:

1. Cooperative/Piggyback OMNIA Partners / University of California
Name: 2018.000208

2. Contractor: Fastenal

3. Cooperative Agency Maintenance, Repair, Operations (MRO) Supplies
Agreement Name and and Related Services, Agreement number
Agreement Number: 2018.000208

4. Cooperative Agency Initial | Start Date: July 1, 2018
Agreement Term: End Date: June 30, 2026

5. Cooperative Agency’s Two (2) additional one-year extensions
Agreement-Options to UC may renew the Agreement according to policy for
extend: two more years with a maximum contract term of 10

years.

6. Cooperative Agency Amendment 3
Amended Term:

7. Cooperative Agency The City hereby exercises its option to renew the
Remaining Options to contract for the period of July 1, 2024 through June
Renew: 30, 2026

8. City of Stockton Start Date: Date of signing of this agreement
Cooperative Purchase End Date: June 30, 2026
Agreement Term: ’

9. City of Stockton Not to Exceed $235,000.00 for the term of the
Cooperative/ Piggyback Agreement.

Purchase Agreement
Amount:
AGREEMENT

The City of Stockton, a California municipal corporation on behalf of itself and its
associated entities ("City"), and the above-named Contractor (“Contractor”), do hereby
agree that City shall be granted the pricing, terms, and conditions under the above
referenced Maintenance, Repair, Operations (MRO) Supplies and Related Services,
Agreement number 2018.000208 (“COOP”) as such may be amended from time to time.
The COOP and associated documents referenced in the agreement are incorporated
herein as Exhibit A to this City Cooperative/Piggyback Purchase Agreement
(“Agreement”).
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Contractor shall grant such pricing, terms, and conditions to City for all procurements of
goods and services, whether taking place on a City purchase order, purchasing card
(credit card), or other purchasing modality, whether via telephone, via the Contractor
website, or via direct purchase at a Contractor retail location.

1. Agreement Term: The Term of this Agreement shall remain in effect from date of
the signing of this Agreement through June 30, 2026 unless terminated earlier by the
City.

2. Insurance and Hold Harmless: In addition to the pricing, terms and conditions
stated in the COOP and the associated documents incorporated herein as Exhibit A,
Contractor shall, at Contractor’'s sole cost and expense and for the full term of the
Agreement or any extension thereof, obtain and maintain at least all the insurance
requirements listed in attached Exhibit B.

To the fullest extent permitted by law, Contractor shall hold harmless, defend and
indemnify City of Stockton and its officers, officials, employees and volunteers from and
against any and all liability, loss, damage, expense, costs (including without limitation
costs and fees of litigation) of every nature arising out of or in connection with Contractor’s
performance of work hereunder or its failure to comply with any of its obligations contained
in the agreement, except such loss or damage which was caused by the sole negligence
or willful misconduct of the City of Stockton. This obligation is independent of, and shall
not in any way be limited by, the minimum Insurance obligations contained in this
Agreement. These obligations shall survive the completion or termination of this
Agreement.

3. Compensation: City and Contractor do hereby enter into this Agreement for
maintenance, repair, operations (MRO) Supplies and related services available in the
above-named COOP and associated documents incorporated herein as Exhibit A and
referenced in the attached quote Exhibit C. In no way, shall payment to the Contractor
during the term of this Agreement exceed Not to Exceed $235,000.00 for the term of the
Agreement. for the purchase of maintenance, repair, operations (MRO) Supplies and
related. Any person signing this Agreement on behalf of City or Contractor does warrants
that he or she has full authority to do so.

4. Governing Law. California law shall govern any legal action pursuant to this
Agreement with venue for all claims in the Superior Court of the County of San Joaquin,
Stockton Branch or, where applicable, in the Federal District Court of California, Eastern
District, Sacramento Division.

5. Applicable Law. Deliverables must conform with all applicable federal, state, and
local laws. Such conformity includes compliance with federal sanctions, and Contractor
certifies that it has not and will not engage in prohibited transactions with sanctioned
persons or entities.

6. Special Funding. If Special Funding is applicable, Exhibit D — Special Funding
Terms & Conditions are incorporated herein.
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This Agreement may be amended only by a written amendment, consistent with the
COOP, signed by Contractor and City.

CITY OF STOCKTON CONTRACTOR NAME. %/
By: A/N% / ‘
Harry Black, City Manager Signaturé
Date: - .
William Drazkowski
Print name
ATTEST: Title: Executive Vice President

[If Contractor is a corporation, signatures must

Katherine Roland CMC, CPMC, Interim City Clerk comply with Corporations Code §313]
APPROVED AS TO FORM:
ignature
Lori Asuncion, City Attorney
Print name

Title: Secretary

(Rev. 9.30.22)




ATTACHMENT B

EXHIBIT A
(See below)



ATTACHMENT B

DocusSign Envelope ID: 028E053C-8A1D-4DFD-B34F-3B09DFOCES66

Purchasing Agreement # 2018.000208

As a result of Request for Proposal # RFP-MRO-UCSystemWide-Jan312018 for Maintenance Repair and Operations (MRO)
Supplies and Related Services, the Agreement to furnish certain goods and services described herein and in the documents
referenced herein (“Goods and/or Services”) is made by and between The Regents of the University of California, a
California public corporation (“UC”) on behalf of the University of California and the supplier named below (“Supplier”). This
Agreement is binding only if it is negotiated and executed by an authorized representative with the proper delegation of
authority.

1. Statement of Work

Supplier agrees to perform the Services listed in the statement of work attached as Attachment A (“Statement of Work”)
and any other documents referenced in the Incorporated Documents section herein, at the prices set forth in the
Statement of Work and any other documents referenced in the Incorporated Documents section herein. Unless otherwise
provided in the Agreement, UC will not be obligated to purchase a minimum amount of Goods and/or Services from
Supplier.

2. Term of Agreement/Termination

a) The initial term of the Agreement will be from July 1, 2018 and through June 30, 2023 (Initial Term) and is
subject to earlier termination as provided below. UC may renew the Agreement for Two (2) successive One
(1) -year periods (each, a Renewal Term), by providing Supplier with at least Thirty (30) calendar days’
written notice before the end of the Initial Term or any Renewal Term.

b) UC may terminate the Agreement for convenience by giving Supplier at least Thirty (30) calendar days'
written notice.

c)  UC or Supplier may terminate the Agreement for cause by giving the other party at least Fifteen (15) days'
notice to cure a breach of the Agreement (Cure Period). If the breaching party fails to cure the breach within
the Cure Period, the non-breaching party may immediately terminate the Agreement.

3. Purchase Order; Advance Payments

Unless otherwise provided in the Agreement, Supplier may not begin providing Goods and/or Services until UC approves a
Purchase Order for the Goods and/or Services.

4. Pricing, Invoicing Method, and Settlement Method and Terms

Refer to Statement of Work or Purchase Order for Pricing. For system wide agreements, each UC Location will specify the
Invoicing Method and Payment Options that will apply, taking into account the operational capabilities of Supplier and the
uc Location. See UcC’s Procure to Pay Standards http://www.ucop.edu/procurement-
services/ files/Matrix%20for%20website.pdf for the options that will be considered. In the case of systemwide
agreements, each UC Location will specify these terms in a Statement of Work or Purchase Order, as the case may be.

Supplier will submit invoices following the designated invoice method directly to UC Accounts Payable Departments at each
UC Location, unless UC notifies the Supplier otherwise by amendment to the Agreement.

Revised 9/30/15 Page 1of 5
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Purchasing Agreement # 2018.000208

Settlement Method and Terms
Notwithstanding the provisions of Article 3 of the Terms and Conditions of Purchase, the Settlement Method and Terms will
be as follows: Settlement Matrix Option 1. ACH 2%10 Net 30 or Virtual/Ghost Card

5. Notices
As provided in the UC Terms and Conditions of Purchase, notices may be given by overnight delivery or by certified mail
with return receipt requested, at the addresses specified below. Additionally, notices by Email will be considered legal

notice if such communications include the following text in the Subject field:

To UC, regarding contract issues not addressed above:

Name Adrian Ferreira
Phone 858-534-5618
Email Adrian.Ferreira@ucop.edu

Address | 7835 Trade Street
San Diego, CA 92121

To Supplier:
Name Kevin Fitzgerald
Phone 757-679-9068
Email kfitzger @fastenal.com

Address | 2001 Theurer Blvd.
Winona MN, 55987

6. Intellectual Property, Copyright and Patents

/___/ The Goods and/or Services involve Work Made for Hire

/_X_/ The Goods and/or Services do not involve Work Made for Hire

7. Patient Protection and Affordable Care Act (PPACA)

/___/ Because the Services involve temporary or supplementary staffing, they are subject to the PPACA warranties in the
T&Cs.

/_X_/ The Services do not involve temporary or supplementary staffing, and they are not subject to the PPACA warranties
in the T&Cs.

8. Prevailing Wages

/_X_/ Supplier is not required to pay prevailing wages when providing the Services.

Page 2 of 5
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Purchasing Agreement # 2018.000208

9. Fair Wage/Fair Work

/__/ Supplieris not required to pay the UC Fair Wage (defined as $13 per hour as of 10/1/15, $14 per hour as of 10/1/16,
and $15 per hour as of 10/1/17) when providing the Services.

10. Restriction Relating to Consulting Services or Similar Contracts —
Follow-on Contracts

Please note a Supplier that is awarded a consulting services or similar contract cannot later submit a bid or be considered
for any work “required, suggested, or otherwise deemed appropriate” as the end product of the Services (see Public
Contract Code Section 10515).

11. Insurance

Deliver the Certificate of Insurance to UC’s Buyer, by mail or overnight delivery. Additionally, this requirement will be
considered satisfied if a PDF version of the Certificate of Insurance is sent by Email and includes the following text in the
Subject field: CERTIFICATE OF INSURANCE — FASTENAL COMPANY

12. Records about Individuals

Records created pursuant to the Agreement that contain personal information about individuals (including statements
made by or about individuals) may become subject to the California Information Practices Act of 1977, which includes a
right of access by the subject individual. While ownership of confidential or personal information about individuals is
subject to negotiated agreement between UC and Supplier, records will normally become UC’s property, and subject to
state law and UC policies governing privacy and access to files. When collecting the information, Supplier must inform the
individual that the record is being made, and the purpose of the record. Use of recording devices in discussions with
employees is permitted only as specified in the Statement of Work.

13. Cooperative Purchasing

Supplier agrees to extend pricing and Goods and/or Services to the California State University institutions (CSU), California
Community Colleges (CCC) and agencies nationwide registered with National Intergovernmental Purchasing Alliance
Company (“National IPA”) under the terms of the Agreement. All contractual administration issues (e.g. terms and
conditions, extensions, and renewals) will remain UC’s responsibility except as outlined in the above referenced RFP.
Operational issues, fiduciary responsibility, payment issues, performance issues and liabilities, and disputes involving
individual CSU, CCC or Participating Agencies will be addressed, administered, and resolved by each CSU or CCC campus or
Participating Agency.

Page 3 of 5
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DocusSign Envelope ID: 028E053C-8A1D-4DFD-B34F-3B09DFOCES66

Purchasing Agreement # 2018.000208

14. Incorporated Documents

The following documents are incorporated and made a part of the Agreement by reference as if fully set forth herein, listed
in the order of precedence following the Agreement:

a)
b)
c)
d)
e)
f)
g

h)

n)
o)
p)
a)

r)

Statement of Work — Attachment A

UC Terms and Conditions of Purchase, dated 11/29/17

Attachment B — Appendix Electronic Commerce

UC Request for Proposal# RFP-MRO-UCSystemWide-Jan312018 (“RFP”) and
Supplier’s responses thereto submitted on or about March 26, 2018 (“RFP Response”)
Attachment C — Related Services

Attachment D — Category Discount Pricing

Attachment E— National Market Basket

Attachment F — FAST Solutions Bin Stock Agreement

Attachment G — FAST Solutions Onsite Agreement

Attachment H — FAST Solutions Vending Agreement

Attachment | — Supply Agreement

Attachment J — National IPA Requirements

Attachment K — UC Participating Entities

Attachment L — CSU Participating Entities

Attachment M — CCC Participating Entities

Attachment N — AICCU Participating Entities

Attachment O - Sustainability Specifications

Page 4 of 5
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Purchasing Agreement # 2018.000208

15. Entire Agreement

The Agreement and its Incorporated Documents contain the entire Agreement between the parties and supersede all prior
written or oral agreements with respect to the subject matter herein.

The Agreement is signed below by the parties’ duly authorized representatives.

This Agreement can only be signed by an authorized representative with the proper delegation of authority.

THE REGENTS OF THE FASTENAL COMPANY

UNIVERSITY OF CALIFORNIA
DocusSigned by: W\W\
Sigoraburalacr .. (Signature)

William Cooper ayp & chief Procurement of Gi&¥es Miller, Executive Vice President

(Printed Name, Title) (Printed Name, Title)
6/19/2018

6/19/2018
(Date) (Date)

Page 5 of 5
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DocuSign Envelope ID: 028E053C-8A1D-4DFD-B34F-3B09DFOCES566

ATTACHMENT A TO PURCHASING AGREEMENT # 2018.000208
STATEMENT OF WORK

This Statement of Work (“SOW”) is issued pursuant to Purchasing Agreement # 2018.000208 dated July 1,
2018 between UC and Supplier (“Agreement”).

1. Title and Description of the Scope of Goods and/or Services

A complete and comprehensive offering of MRO supplies such as but not limited to appliances, material
handling repairs, air filters, batteries, electrical, fasteners, hand tools, HVAC, lighting, lamps, ballast,
fixtures, material handling repairs, motors, outdoor equipment, paint and equipment supplies, plumbing,
pneumatic tools, power tools and accessories, safety, security, welding and soldering, public safety and
any other miscellaneous MRO supplies offered by Supplier. Also include sourcing options for items not
readily available.

Related Products and Services— A complete range of related products and services offered by Supplier
including, but not limited to, supplier-managed inventory, vending machines, storehouse analytics,
inventory management, safety training, and any other related services.

A. SCOPE:

a. UC Locations. Supplier agrees to extend the pricing basis, terms and conditions of the
Agreement to all UC locations Supplier will make available to any UC location its
improved pricing basis, terms or conditions resulting from increased usage or
aggregation of activity by multiple UC locations. All contractual administration issues
(e.g. terms and conditions, extensions, and renewals), operational issues, fiduciary
responsibility, payment issues, performance issues and liabilities, and disputes involving
individual UC locations will be addressed, administered, and resolved by each UC
location. Any delay in payment or other operational issue involving one UC location will
not adversely affect any other UC location.

b. California State University System. Supplier agrees to extend pricing and services to the

California State University institutions (CSU) under the terms of the Agreement. All
contractual administration issues (e.g. terms and conditions, extensions, and renewals)
will remain UC’s responsibility. Operational issues, fiduciary responsibility, payment
issues, performance issues and liabilities, and disputes involving individual CSU
campuses will be addressed, administered, and resolved by each CSU campus.

c. California Community Colleges. Supplier agrees to extend pricing and services to the

California Community Colleges (CCC) under the terms of the Agreement. All contractual
administration issues (e.g. terms and conditions, extensions, and renewals) will remain
UC'’s responsibility. Operational issues, fiduciary responsibility, payment issues,
performance issues and liabilities, and disputes involving individual CCC campuses will
be addressed, administered, and resolved by each CCC campus.

2. Term of SOW

This SOW will begin on July 1, 2018 (“Effective Date”) and continue through June 30, 2023. This SOW may
not be renewed or otherwise amended except through a Change Order pursuant to the Change
Management section below.
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ATTACHMENT B

ATTACHMENT A TO PURCHASING AGREEMENT # 2018.000208

STATEMENT OF WORK

3. Key Tasks and Activities, Deliverables and Completion Timeframe

Supplier Obligations

Task Activities Deliverables Con!pletlon Date
or Timeframe
Provide Quarterly Sales Exhibit X-
1 Sales Report | report for all CHESS sales Quarterly
. Quarterly Report
transaction.
. Report in which outlines the
Service Level details and supplier
2 Agreement PP oee . SLA Report Quarterly
Report performance specificed in
P SLA.
Green Spend Reportin whlch.c.)utllnes the Green Spend
3 total sales classified as Quarterly
Report “ . ” Report
green and or sustainable

4. Key Personnel

Supplier’s Account Manager is listed below, is subject to UC approval, and has overall responsibility for

managing the UC/Supplier relationship:

Name Kevin Fitzgerald

Phone 757-679-9068

Email kfitzger@fastenal.com

Address 2001 Theurer Blvd.
Winona MN, 55987

Supplier’s Account Management Team is:

Name Erik McKenna

Title Director Government Sales — West
Phone 360-220-5683

Email emckenna@fastenal.com

Name Justin Burke

Title Government Sales Manager
Phone 916-612-7034

Email jburke@fastenal.com

5. Reporting Requirements

Supplier agrees to provide other reports as reasonably requested by UC during the Term of the Agreement

and any extension(s) to the Term at no additional cost to UC.

Page2 of 11
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ATTACHMENT A TO PURCHASING AGREEMENT # 2018.000208
STATEMENT OF WORK

6. Service Level Agreement (SLA)

During the term of this Master Agreement and any extension(s) of such term, Supplier agrees to the
following Service Metrics details and specifications. UC service standards provides guarantees that Supplier
shall consistently adhere to the standards for all Participating Locations:

6.1  Stock Item Delivery: Orders placed before 5:00 p.m. local time will ship the same day for next
day delivery for items that are stocked within our local distribution footprint of Fastenal
branches.

6.2  Non Stock Item Delivery: Supplier shall place the order on the same day it receives the order
from a Location. Supplier shall then deliver the Product the next day after Supplier's receipt of
the item unless the item is shipped direct to the ordering Location from the Manufacturer.

6.3  Fill Rate: 98% order fill rate; 98% line fill rate

6.4  Returns: Full credit guaranteed on any return regardless of reason if within thirty (30) days of
receipt with receipt, invoice, packing slip or similar documentation.

6.5  Return Pick-up: Pick-up will occur within five (5) days from request. Return time frame begins as
of date of request for pick-up.

6.6  Credits: Full credit issued in same form as payment and referencing the original purchase order
number.

6.7 Report Requests: Standard reports will be generated at the CHESS and Location or Participating
Agency level quarterly or as necessary to track compliance.

6.8  Delivery Accuracy: 98% calculated based on percent of entire order fulfilled accurately.

6.9 On-Time Delivery: 98% calculated based upon the percent of the entire order arriving at the
customer's required time.

6.10 Invoice/Billing Accuracy: 99%

6.11 Customer Service Satisfaction: Average score of 3.75 or better on a 5 point scale.

6.12 Quote Turnaround: 24 hours.

6.13 Response Time: Emergency Calls 1 hour; Non-Emergency Calls 4 business hours; Emergency
Resolution Time Best efforts until issue is resolved

The minimum service standards set forth above recognize that occasional errors are likely; however,
Supplier further agrees to use its best efforts to achieve 100% of service levels. Should the service levels
fall below the minimum standards and Supplier does not take corrective action within fourteen (14) days
following UC written notification, UC reserves the right to terminate the Agreement immediately.

7. Pricing and Invoicing Method

Pricing is addressed below. The Invoicing Method and Terms are addressed in the applicable Agreement.
As regards Invoicing Method and Terms, the terms of the applicable Agreement will take precedence over
any conflicting terms in this Statement of Work.

7.1 Pricing:

a. National Market Basket, which is also referred to as the Market Basket — Provides for the
deepest discounts on a variety of products to agencies nationwide. Pricing on the National
Market Basket shall be provided to all Participating Agencies. Please refer to
Attachment H — National Market Basket

b. Customized Market Basket - In addition to the National Core List, Custom Market Basket
of up to One Thousand Five Hundred (1500) skus pricing will be held for a period of one
(1) year, evaluation and selection of items will be mutually agreed upon. Supplier(s) will
support a Participating Agency, if assistance is needed to create a Customized Market
Basket that brings greatest value.

c. Category Discount — All percentage-off discounts for Catalog Pricing shall be deducted
from the list price in effect at the time the Catalog Product is purchased by UC from

Page3 of 11
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ATTACHMENT A TO PURCHASING AGREEMENT # 2018.000208
STATEMENT OF WORK
Supplier. Current list price for Catalog Products shall be available when UC logs into its
account on Supplier’s Website. The proposed discount percentages must not exceed 2
digits (i.e., 10.37% is acceptable while10.37862% is not).please refer to
Attachment G — Category Discount

7.2 Catalog Adjustments:

a.

Price Updates. As described above in Product Pricing, prices for National Core List shall
be reveiewed and subject to change one per year from 1st January. Third Party Product
pricing and pricing for special price promotions shall be reviewed and updated on a
quarterly basis (or earlier if mutually agreed). Price decreases shall be implemented on
the quarterly review (or such ealier date mutually agreed by the parties). Changes to
price file shall be submitted to UC and shall have a maximum period of 30 days to
review and approve updates or raise objections. Objections shall be reviewed on a case
by case basis with the balance of price amendments being approved for upload. In the
event that UC does not approve or reject any updates within 45 days of the revised file
being submitted to UC, then Seller shall be entitled to load the new pricing.

Other Catalog Updates. Seller may provide other updates to the catalog quarterly or as
mutually agreed. These updates may include (without limitation) changes to content, the
addition of new products, removal of discontinued items, updates to unit of measure, and
special promotional offers.

7.3 Product Pricing: Pricing shall be a fixed percentage (%) off catalog/list pricing by Product Category.

a.

Price Increase Documentation and Price Update Procedure: It should not be a forgone
conclusion that Supplier automatically be granted a price increase each year on all items
in the System or Market Basket. Supplier must provide a minimum 90-day notice of a price
increase with supporting documentation. UC will evaluate price increase supporting
documents and implement upon mutual acceptance. It is the intent of both parties that
the Supplier(s) utilize best practices in Supply Chain Management to minimize cost
increases.
Volatile Product Price Increases: For any System or Local Market Basket Item, where such
Volatile Product has a significant price increase in excess of 3%, the parties agree to
review those prices as frequently as quarterly and to negotiate prices for such Volatile
Products individually in good faith between the parties. Increases must be mutually
agreed upon by the parties.
Price Decreases: UC accepts price decreases as soon as they are available and can be
entered into e-procurement or e-commerce purchasing processes. Notwithstanding
anything to the contrary, Supplier(s) shall upload new pricing files within five (5) business
days of receipt or as otherwise indicated, such other time to be not less than five (5)
business days.
Special Discounts: At a Participating Agency’s request, Suppliers may offer discounts such
as discounts based on large volume, sales growth, single delivery location, etc.
Manufacture Direct Pricing Agreement: Participating Agency may request Supplier(s) to
negotiate directly with manufactures for better pricing and or discounts, for the benefit
of UC and/or each Participating Agency. Further, Participating Agency reserves the right
to negotiate directly with manufactures for items purchased. Upon mutual agreement,
Supplier may be selected to distribute the Product to UC and/or Participating Agency.
Contractor Participation Contractors and Subcontractors: At the direction of Participating
Public Agencies, to other Participating Agency Contractors or subcontractors, contractors
shall extend this Agreement’s pricing and category discounts to other UC Contractors and
Subcontractors (herein referred to as “Other UC Contractor”) for UC-related spend if
Other UC Contractor provides Contractor with valid UC project number/project name and
the Product is to be shipped directly to the Participating Agency related to the project.
Contractor has the right to verify with UC and the UC Project Number/Project Name.
Contractor also has the right to limit or terminate an Other UC Contractor use of this
Agreement if the Other UC Contractor fails to timely pay Contractor for Product, fails to
establish and maintain adequate credit worthiness or utilizes this Agreement for the
benefit of anyone other than the Participating Agency for which the project relates.

Page 4 of 11
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ATTACHMENT A TO PURCHASING AGREEMENT # 2018.000208
STATEMENT OF WORK

i. Other UC Contractors are not required to use Contractor for materials, therefore
it is important that Contractor pricing be attractive and act as an incentive to
purchase against this Agreement.

ii. Other UC Contractors are responsible for payment to Contractor and UC has no
liability for OTHER UC Contractor purchases. Contractor shall extend payment
options to Other UC Contractor such as Purchase Order or Procurement Credit
Cards, or other order placement and payment methods agreed upon by
Contractor.

iii. Contractor shall track Other UC Contractors purchases and report on their
purchases by, Other UC Contractor Name, product description, SKU and other
spend related information that Contractor has available.

iv. Other UC Contractor purchases shall apply to the particular Participating Agency
location’s contract purchases for purpose of Supplier Consolidation and Annual
Incremental Growth and shall be calculated in contract purchases for the benefit
of Participating Agency.

7.4 Invoices and Payments:
a. Invoices are required to contain the following information:

i. California sales tax as a separate line item

ii. Shipping costs as a separate line item

iii. UC or each respective Participating Agency’s Purchase Order, Release Number,
or Agreement Number

iv. Description, quantity, catalog number and manufacturer number of the item
ordered

v. Pricing per unit of purchase

vi. Extended price

vii. Total Amount Due

viii.  Any pay/earned/dynamic discount
ix. Reference to original order number for all credit memos issued

b. Modification of Terms: Participating Agencies commonly require a modification to a term
of the Master Agreement (e.g. governing law). Supplier and Participating Agency may
agree to modify terms on any specific purchase by a Participating Agency without being
in conflict with the Master Agreement.

c. Problems regarding billing or invoicing shall be directed to the Participating Agency as
listed on the Purchase Order.

8. Incentives and Rebates

8.1 Cumulative Volume National Category Discount: Fastenal is offering a cumulative volume
category discount if total cumulative product spend as reported under the agreement
exceeds the volume target established in a given contract year. The additional discount will
apply to product category discounts offered under the agreement. The volume discount
excludes any market basket priced items. Additional discounts resulting from meeting the
cumulative ordering volumes will be effective no later than the 1st day of the 14th month
(allowing a one-month evaluation period) of the contract for the second year of the contract
and run for 12 consecutive months, at which time spend for the next year will be evaluated
for minimum spend requirements to achieve the additional volume discount continuation.
The maximum additional discount for the life of the contract is 3%. The Cumulative Ordering
Volume Discount will be adjusted each contract year to coincide with the 1%, 2% or 3%
discount achieved.

i. ILLUSTRATION for Cumulative Volume National Category Discounts
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ATTACHMENT A TO PURCHASING AGREEMENT # 2018.000208
STATEMENT OF WORK

Annual Spend Annual Spend Annual Spend
$25million $50million $100million

Participating Entity Yearly Spend

Additional Discount per Spend Level

CONTRACT 71/2018 - 7/1/2019 - 71172020 - 7112021 - 7/1/2022 -

YEAR 6/30/2019 06/30/2020 6/30/2021 6/30/2022 6/30/2023

Spend 310 Million $25 Million $10 Million $50 Million $100 Million

332:@:}1 2T No Yes No Yes Yes

f;"d I Discount  [¥H 1% 0% 2% 3%

Add'l Discount .
8/1/2020 - 8/1/2021 - 8/1/2022 -

piariDate & End Ry 7312021 | A 73172022 | 6/30/2023

Example

gi’s‘zg;’;{ 57% 58% 57% 50% 60%

(Fasteners)

8.2 Additional Incentive Programs: If selected as the MRO Distributor for this agreement, Fastenal
will offer the incentives detailed below to any Participating Entities utilizing the agreement who
will meet a minimum spend expectation with Fastenal of $150,000 per year (12 months) in
product purchases. A Supply Agreement will be required from the Participating Agency.

All incetives and rebates can be negotiated by Participating Agency to be granted at the
Discount level if Participating Agency is unable to receive a rebate.

All Participating Entities who meet the requirement qualify for the following additional incentive
programs listed:
i. Rebate (or Discount): 1% paid on annual contract spend directly to Participating
Agency.

ii. Growth Incentive: 5% paid on annual contract spend in excess of previous year’s
spend with Fastenal.

iii. E-Commerce Incentive: Fastenal is offering an incentive on all approved annual
purchases through an e-commerce platform with Fastenal. Approved purchases are
for standard product found on Fastenal.com or a 3rd party punch-out integration.
E-commerce can be defined as any e-commerce platform such as Fastenal.com or a
3rd party punch-out integration.

1. 1% paid on a minimum of 50% < of the total annual spend placed through
the E-Commerce platform

2. 2% paid on a minimum of 80% < of the total annual spend placed through
the E-Commerce platform

iv. Sustainable and Private Label Incetive: Fastenal is offering up to a 10% additional
discount on any product that is purchased by the Participating Agency that is
labelled or classified as “Green” or Exclusive Brand for Fastenal.

v. Fastenal Solution Incentive: 3% paid on all product purchased through Fastenal in
the first 12 months after signing and implementing a Fastenal Onsite Solution.
Implementation for an onsite can be 30-90 day from signature. A formal signature
on our Fastenal agreement for a Fastenal onsite program is required to be eligible
for this incentive. In addition to signing an agreement, Fastenal would also request
inventory space or warehouse space for commonly used items from the
Participating Agency to be eligible for this incentive.

vi. Last Mile Delivery: Fastenal will offer a 0.5% Last Mile Delivery Model incentive to
UC/CHESS/NIPA Participating Entities in the form of an annual rebate check directly
paid to the Participating Agency (payment will not be made to each
location/department within each Participating Agency). Last Mile Delivery Model
Incentive can be negotiated based on Program Structure with the Participating
Agency directly.
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ATTACHMENT A TO PURCHASING AGREEMENT # 2018.000208
STATEMENT OF WORK
vii. Enhancements: Participating Entities have the ability to negotiate deeper incentives
or programs based on the Participating Entities needs or requirements.
Enhancements are to be mutually agreed upon prior to implementation and must
be negotiated at the Participation Agency level directly.

Additional Information: Eligible annual activity includes all product spend (gross product spend
less product returns) and excludes freight (if charged) and sales taxes (if charged). The
benchmark for year 1 will be determined by the eligible activity (irrespective of contract vehicle
or if participating Agency purchased from Fastenal without a contract) for the previous contract
year. Purchasing Agency will receive an activity report to support all calculations. Fastenal
reserves the right to hold Rebate payments until open invoices for the subject contract year are
paid. Incentive Program payments or discounts shall not automatically roll over in the event
that Buyer continues to purchase product from Seller upon expiration of the Agreement. The
Incentive Program period terminates at the end of the Agreement term and may only be
extended by a written agreement signed by both parties. In the event that the underlying
purchase Agreement is prematurely terminated by the Buyer, for any reason, Incentive Program
credits accrued in the current contract year shall be forfeited by the Buyer. The Incentives
earned by the member will be paid annually within the first contract quarter following each
consecutive contract year in the form of a single disbursement.

9. Program Requirements

a. Shipping Terms: All domestic ground shipments shall be FOB Destination, Freight Prepaid and
Included. Any handling fees shall also be included in the pricing.

b. Minimum Order: There shall be no minimum order requirement during the term of this
Agreement and any extension(s) of such term.

c. Online Catalog: Online/ecommerce capability to access catalog reflecting contract pricing of
all products.

d. Acceptance (if required): Upon delivery and successful installation, the material(s) shall be
deemed accepted and the warranty period shall begin. All documentation shall be completed
prior to final acceptance.

e. Training: Supplier(s) to provide detailed list of training that is offered under proposal and all
additional training. Provide any details that are available if training can be conducted from
manufacture direct, with the support of Supplier/Distributor.

f.  Background Check: The parties agree to address the need of bagkround checks on a case-
bycase basis as requested by Participating Entities.

g. Surveys: Supplier will, at Participating Agency request, conduct customer surveys. The content
of these surveys will be approved by Participating Agency. Participating Agency will be
responsible for the tabulation of these surveys.

h. Program Management: Supplier will provide the necessary staff and resources to support
CHESS program management function as outlined in the RFP and Supplier’s Response
including, but not limited to:

i. Marketing Program to increase sales activity;
ii. Coordinating Program implementation;
iii. Providing superior customer service;
iv. Promoting alternate Services to reduce cost and to meet CHESS sustainability
objectives;
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v. Demonstrating new Services;
vi. Managing the continuous improvement process;
vii. Providing on-going contract monitoring and maintenance;
viii. Offering Services cost reduction and process improvement opportunities to CHESS;
ix. Conducting monthly account review meetings.

i.  Project Manager: Supplier will assign a project management team to coordinate Participating
Agency implementation of the Agreement.

j. Order Packaging and Labeling. Supplier agrees that each UC order will be individually wrapped
and labeled with the following information:

i.  Purchase Order number;

ii. Product description, quantity and catalog number of the product ordered and an
open 30-character field for internal identification e.g., UC storehouse catalog
numbers and/or internal customer order numbers; and

iii. Otherinformation, as may be requested by ordering UC Location.

iv. Packaging slips will be attached to the outside of the package such that it can be
inspected by UC at the requesting department and/or receiving dock.

k. Receiving Locations. Supplier agrees to provide desktop and dock delivery to all UC current
and future authorized personnel delivery points, as requested by UC.

I.  Delivery Delays. Supplier will report any delivery delay whatsoever to the ordering Location,
as well as its cause, within two (2) hours after Supplier is able to reasonably determine there
will be a delay; the report will be provided to UC by telephone, e-mail, or facsimile. Supplier
will keep UC fully informed and will take all reasonable action in eliminating the cause of delay.

m. Rush Delivery Requirements. Should a Participating Public Agency determine that rush
shipping or other alternate shipping is required, it shall notify the Supplier. The Supplier shall
determine any additional costs associated with such delivery terms and communicate that
cost to the Participating Public Agency.

n. Out of Stock Items. If there is an out of stock situation of any ordered inventoried item(s), the
out of stock item will be added to the back order file and will be delivered to UC when the
item is in stock without a further order being submitted.

0. Substitutions. UC encourages Supplier to offer substitute or alternate items, brands or generic
items to end users when the offer adds value to the procurement of goods and services. No
substitutions of alternate items for products ordered will be permitted except with the
express approval from authorized UC or Participating Agency personnel. Supplier shall not
substitute and/or interchange a different brand or generic product or package size, other than
the specific product ordered, without authorization from UC or Participating Agency. Any such
authorization is granted on a per order basis and is not to be considered as justification for a
Product substitution on any future orders or shipments.

p. Additional Services. Supplier will offer Change Management support to improve the adoption
rate, achieve a successful implementation of solutions, and meet desired goals. Supplier will
provide guidance and expertise in managing the change process with relevant solutions. Those
solutions can be defined but not limited to: inventory management, vending machines,
process changes, supplier consolidation, product standardization, and ecommerce. Refer to
additional services attached by Supplier.

Page 8 of 11



ATTACHMENT B

DocusSign Envelope ID: 028E053C-8A1D-4DFD-B34F-3B09DFOCES66

ATTACHMENT A TO PURCHASING AGREEMENT # 2018.000208
STATEMENT OF WORK
g. Environmentally Preferable Product And Program Options. Supplier shall use best efforts to
comply with the most current version of the University of California System recommendations
as referenced in Attachment M - Sustainbility Specifications.

r. Emergency Disaster Response. In the event of natural disasters or emergency situations where
the humans health and welfare are at risk, Supplier gives priority to emergency response
personnel and entities including first responders, first receivers, emergency management
agencies and similar entities and individuals. To the extent that Participating Agency Locations
or portions of them fall within these parameters, Supplier shall give those Locations priority
over other customers but not priority over others falling within these parameters.

s. Hazardous Materials and Safety Data Sheets (SDS). Supplier shall retain title and/or ownership
and responsibility for hazardous materials delivered to Participating Entities at all times.

t. Safety Data Sheets (SDS). In addition to existing regulatory requirements to provide Safety
Data Sheets (SDS), Supplier shall make available at all times current SDS at an electronic
website address accessible to the UC. To the extent available and upon request Supplier shall
provide an electronic SDS for each Product ordered, in a format compatible with the UC's SDS
database.

u. Chemical Tracking and Hazardous Substance Database. Each Participating Agency Location will
work with the Supplier to implement, to the best of Supplier’s current capabilities, any current
and new future technology to ensure Supplier's compliance with the Department of
Transportation Regulations as they relate to the transport of hazardous materials. Supplier
will coordinate with each Location's Office of Environmental Health and Safety (or equivalent)
to ensure the compatibility of information technology hardware and software. At a minimum,
the following information must be provided for each UC Locations' chemical inventory
databases:

i. Chemical/product name Physical state at standard temperature and pressure
ii. Type of container
iii. Size of container
iv. Unit of measure
v. Supplier shall also provide each Location with an annual summary of all hazardous
chemicals purchased the previous year.

v. Product Promotions/Sales Incentives. Supplier must communicate and make available any
special Product promotional sales incentive offers to all Participating Agency Locations. All
marketing and sales promotional materials must be submitted to each Participating Agency
Location's Materiel Management or Strategic Sourcing Department, as determined during
local implementation, for approval prior to distribution.

w. Discontinued Products. Supplier shall notify the UC sixty (60) days in advance of any National
Market Basket Products being discontinued. If Products are replaced without proper
notification, Supplier must supply Product until the sixty (60) day notification period is
satisfied. Replacement of any discontinued Product should be offered to the Patricipating
Agency at the same discount level as the item being replaced.

X. Quality Management and Continuous Improvement Process . The UC expects on an on-going
basis to receive, review, consider and utilize suggestions, cost reduction opportunities and or
recommendations as offered by the Contractor based on their professional experience. The
performance philosophy of this Agreement is based on continuous improvement. This
philosophy ascribes to the improvement in quality, costs and service. Supplier shall leverage
its consulting services group to perform indirect materials management consulting. This team
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will work with Participating Agency Locations to build a comprehensive total cost summary
and make recommendations on opportunities for improvement, including, but not limited to:

i. Productivity improvement - Supplier approach will be to understand the people,
steps, and policies for purchasing MRO Products and help identify opportunities to
streamline the process and reduce complexity.

ii. Inventory optimization — Analysis focuses on inventory dynamics which lead to
identification of challenges which can include overstocking, availability, and
obsolescence opportunities. Supplier strategies for inventory optimization will help
drive cost savings to the bottom line.

iii. Total Cost Savings — Supplier approach will provide a comprehensive analysis of
Participating Agency Locations’ current environment and will help to prioritize
strategies to improve service levels and lower overall MRO management costs (e.g.,
Product/Supplier Consolidation, Cost-in-Use and Energy).

Supplier shall present an annual plan that describes their strategy for quality management
and process for continuous improvement. Supplier and the Participating Agency Locations will
work to identify and implement additional opportunities to reduce costs, such as Supplier's
Consulting Services, inventory solutions, and other programs at no additional cost to the UC
and/or Participating Agency Location.

10. Changes to the Services

UC may desire to change the Goods and/or Services following execution of an SOW. If so, UC will submit a
written Amendment to Supplier describing the changes in appropriate detail. If an Amendment does not
require Supplier to incur any additional material costs or expenses, then Supplier will make the modification
within ten (10) business days of Supplier’s receipt of UC’s Amendment. If an Amendment does require that
Supplier incur additional material costs or expenses, then Supplier in good faith will provide UC with a
written, high level, non-binding assessment of the costs and expenses and the time required to perform the
modifications required by the Amendment, within ten (10) business days of Supplier’s receipt of UC’s
Amendment. UC will notify Supplier in writing within ten (10) business days after receipt of Supplier’s
response to the Amendment as to whether UC wishes Supplier to implement the Amendment based on the
response. UC will compensate Supplier for implementation of an Amendment in accordance with the terms
and conditions of the relevant Amendment and Supplier’s response to the Amendment, if any. Supplier’s
implementation of an Amendment will not delay the performance of Services and/or the delivery of
deliverables not reasonably affected by an Amendment.
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11. No Mandatory Use

Because there is no mandatory use policy at UC, nothing in this Statement of Work will be construed to
prevent UC from entering into similar agreements with any third parties including, without limitation,
suppliers that may be in competition with Supplier.

This Statement of Work is signed below by the parties’ duly authorized representatives.

THE REGENTS OF THE FASTENAL COMPANY
UNIVERSITY OF CALIFORNIA
DocuSigned by: WM/\

Atniin Py WY~ '
(S RoFreToRas)CF (Signature)

william Cooper AVP & Chief Procurement Officer . . . .
P dchar(fes Miller, Executive Vice President

(Printed Name, Title) (Printed Name, Title)
6/19/2018

6/19/2018
(Date) (Date)
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UNIVERSITY

OF o
CALIFORNIA Terms and Conditions of Purchase

ARTICLE 1 — GENERAL

The equipment, materials, or supplies (“Goods”) and/or services (“Services”) furnished by Supplier (together, the “Goods and Services”)
and covered by the UC Purchase Order (“PO”) and/or other agreement (which, when combined with these Terms and Conditions and any
other documents incorporated by reference, will constitute the “Agreement”) are governed by the terms and conditions set forth herein.
As used herein, the term "Supplier" includes Supplier and its sub-suppliers at any tier. As used herein, “UC” refers to The Regents of the
University of California, a corporation described in California Constitution Art. IX, Sec. 9, on behalf of the UC Location(s) identified in the
Agreement and/or the PO. UC and Supplier individually will be referred to as “Party” and collectively as “Parties.” Any defined terms not
defined in these Terms and Conditions of Purchase will have the meaning ascribed to such term in any of the other documents
incorporated in and constituting the Agreement. No other terms or conditions will be binding upon the Parties unless accepted by them
in writing. Written acceptance or shipment of all or any portion of the Goods, or the performance of all or any portion of the Services,
covered by the Agreement, will constitute Supplier’s unqualified acceptance of all of the Agreement’s terms and conditions. The terms of
any proposal referred to in the Agreement are included and made a part of the Agreement only to the extent the proposal specifies the
Goods and/or Services ordered, the price therefor, and the delivery thereof, and then only to the extent that such terms are consistent
with the terms and conditions of the Agreement.

ARTICLE 2 - TERM AND TERMINATION

A. As applicable, the term of the Agreement (“Initial Term”) will be stated in the Agreement. Following the Initial Term, the Agreement
may be extended by written mutual agreement.

B. UC's obligation to proceed is conditioned upon the appropriation of state, federal and other sources of funds not controlled by UC
("Funding"). UC will have the right to terminate the Agreement without damage, penalty, cost or further obligation in the event that
through no action or inaction on the part of UC, the Funding is withdrawn.

C. UC may, by written notice stating the extent and effective date thereof, terminate the Agreement for convenience in whole or in
part, at any time with not less than the number of days’ notice stated elsewhere in the Agreement. As specified in the termination
notice, UC will pay Supplier as full compensation the pro rata Agreement price for performance through the later of the date that( i)
UC provided Supplier with notice of termination or (ii) Supplier’s provision of Goods and/or Services will terminate.

D. UC may by written notice terminate the Agreement for Supplier’s breach of the Agreement, in whole or in part, at any time, if
Supplier refuses or fails to comply with the provisions of the Agreement, or so fails to make progress as to endanger performance
and does not cure such failure within a reasonable period of time, or fails to supply the Goods and/or Services within the time
specified or any written extension thereof. In such event, UC may purchase or otherwise secure Goods and/or Services and, except
as otherwise provided herein, Supplier will be liable to UC for any excess costs UC incurs thereby.

ARTICLE 3 — PRICING, INVOICING METHOD, AND SETTLEMENT METHOD AND TERMS. Pricing is set forth in the Agreement or Purchase
Order Number. Unless otherwise agreed in writing by UC, Supplier will use the invoicing method and payment settlement method (and
will extend the terms applicable to such settlement method) set forth in UC’s Supplier Invoicing, Terms & Settlement Matrix. UC will pay
Supplier, upon submission of acceptable invoices, for Goods and/or Services provided and accepted. Invoices must be itemized and
reference the Agreement or Purchase Order number. UC will not pay shipping, packaging or handling expenses, unless specified in the
Agreement or Purchase Order. Unless otherwise provided, freight is to be FOB destination. Any of Supplier’s expenses that UC agrees to
reimburse will be reimbursed under UC’s Travel Policy, which may be found at http://www.ucop.edu/central-travel-
management/resources/index.html. Where applicable, Supplier will pay all taxes imposed on Supplier. Notwithstanding any other
provision to the contrary, UC will not be responsible for any fees, interest or surcharges Supplier wishes to impose.

ARTICLE 4 — INSPECTION. The Goods and/or Services furnished will be exactly as specified in the Agreement, free from all defects in
Supplier's performance, design, workmanship and materials, and, except as otherwise provided in the Agreement, will be subject to
inspection and test by UC at all times and places. If, prior to final acceptance, any Goods and/or Services furnished are found to be
incomplete, or not as specified, UC may reject them, require Supplier to correct them without charge, or require provision of such Goods
and/or Services at a reduction in price that is equitable under the circumstances. If Supplier is unable or refuses to correct such
deficiencies within a time UC deems reasonable, UC may terminate the Agreement in whole or in part. Supplier will bear all risks as to
rejected Goods and/or Services and, in addition to any costs for which Supplier may become liable to UC under other provisions of the
Agreement, will reimburse UC for all transportation costs, other related costs incurred, or payments to Supplier in accordance with the
terms of the Agreement for unaccepted Goods and/or Services and materials and supplies incidental thereto. Notwithstanding final
acceptance and payment, Supplier will be liable for latent defects, fraud or such gross mistakes as amount to fraud.
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ARTICLE 5 — ASSIGNED PERSONNEL; CHARACTER OF SERVICES

Supplier will provide the Services as an independent contractor and furnish all equipment, personnel and materiel sufficient to provide
the Services expeditiously and efficiently, during as many hours per shift and shifts per week, and at such locations as UC may so require.
Supplier will devote only its best-qualified personnel to work under the Agreement. Should UC inform Supplier that anyone providing the
Services is not working to this standard, Supplier will immediately remove such personnel from providing Services and he or she will not
again, without UC’s written permission, be assigned to provide Services. At no time will Supplier or Supplier’'s employees, sub-suppliers,
agents, or assigns be considered employees of UC for any purpose, including but not limited to workers’ compensation provisions.

ARTICLE 6 — WARRANTIES

In addition to the warranties set forth in Articles 11, 12, 17, 23, 24, 25 and 26 herein, Supplier makes the following warranties. Supplier
acknowledges that failure to comply with any of the warranties in the Agreement will constitute a material breach of the Agreement and
UC will have the right to terminate the Agreement without damage, penalty, cost or further obligation.

A. General Warranties. Supplier agrees that the Goods and Services furnished under the Agreement will be covered by the most
favorable warranties Supplier gives to any customer for the same or substantially similar goods or services, or such other more
favorable warranties as specified in the Agreement. The rights and remedies so provided are in addition to and do not limit any
rights afforded to UC by any other article of the Agreement.

B. Permits and Licenses. Supplier agrees to procure all necessary permits or licenses and abide by all applicable laws, regulations and
ordinances of the United States and of the state, territory and political subdivision or any other country in which the Goods and/or
Services are provided.

C. Federal and State Water and Air Pollution Laws. Where applicable, Supplier warrants that it complies with the requirements in UC
Business and Finance Bulletin BUS-56 (Materiel Management; Purchases from Entities Violating State or Federal Water or Air
Pollution Laws). Consistent with California Government Code 4477, these requirements do not permit UC to contract with entities in
violation of Federal or State water or air pollution laws.

D. Accessibility Requirements. Supplier warrants that:

1. It complies with California and federal disabilities laws and regulations; and
2. The Goods and Services will conform to the accessibility requirements of WCAG 2.0AA.
Supplier agrees to promptly respond to and resolve any complaint regarding accessibility of its Goods and/or Services.

E. Warranty of Quiet Enjoyment. Supplier warrants that Supplier has the right to use all intellectual property that will be needed to

provide the Goods and/or Services.

California Child Abuse and Neglect Reporting Act ("CANRA"). Where applicable, Supplier warrants that it complies with CANRA.

G. Debarment and Suspension. Supplier warrants that it is not presently debarred, suspended, proposed for debarment, or declared
ineligible for award of federal contracts or participation in federal assistance programs or activities.

H. UC Code of Conduct for Trademark Licensees. If the Goods will bear UC’s name (including UC campus names, abbreviations of these
names, UC logos, UC mascots, or UC seals) or other trademarks owned by UC, Supplier warrants that it holds a valid license from UC
and complies with the Trademark Licensing Code of Conduct policy, available
at http://policy.ucop.edu/doc/3000130/TrademarkLicensing.

I.  Outsourcing (Public Contract Code section 12147) Compliance. Supplier warrants that if the Agreement will displace UC employees,
no funds paid under the Agreement will be used to train workers who are located outside of the United States, or plan to relocate
outside the United States as part of the Agreement. Additionally, Supplier warrants that no work will be performed under the
Agreement with workers outside the United States, except as described in Supplier’s bid. If Supplier or its subsupplier performs the
Agreement with workers outside the United States during the life of the Agreement and Supplier did not describe such work in its
bid, Supplier acknowledges and agrees that a) UC may terminate the Agreement without further obligation for noncompliance, and
b) Supplier will forfeit to UC the amount UC paid for the percentage of work that was performed with workers outside the United
States and not described in Supplier’s bid.

m

ARTICLE 7 — INTELLECTUAL PROPERTY, COPYRIGHT AND PATENTS

A. Goods and/or Services Involving Work Made for Hire.

1. Unless UC indicates that the Goods and/or Services do not involve work made for hire, Supplier acknowledges and agrees that
any deliverables provided to UC by Supplier in the performance of the Agreement, and any intellectual property rights therein,
(hereinafter the "Deliverables") will be owned by UC. The Deliverables will be considered "work made for hire" under U.S.
copyright law and all right, title, and interest to and in such Deliverables including, but not limited to, any and all copyrights or
trademarks, will be owned by UC. In the event that it is determined that UC is not the owner of such Deliverables under the
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"work made for hire" doctrine of U.S. copyright law, Supplier hereby irrevocably assigns to UC all right, title, and interest to and
in such Deliverables and any copyrights or trademarks thereto.

2. The Deliverables must be new and original. Supplier must not use any pre-existing copyrightable or trademarked images,
writings, or other proprietary materials (hereinafter "Pre-Existing Materials") in the Deliverables without UC’s prior written
permission. In the event that Supplier uses any Pre-Existing Materials in the Deliverables in which Supplier has an ownership
interest, UC is hereby granted, and will have, a non-exclusive, royalty-free, irrevocable, perpetual, paid-up, worldwide license
(with the right to sublicense) to make, have made, copy, modify, make derivative works of, use, perform, display publicly, sell,
and otherwise distribute such Pre-Existing Materials in connection with the Deliverables.

3. Whenever any invention or discovery is made or conceived by Supplier in the course of or in connection with the Agreement,
Supplier will promptly furnish UC with complete information with respect thereto and UC will have the sole power to determine
whether and where a patent application will be filed and to determine the disposition of title to and all rights under any
application or patent that may result.

4. Supplier is specifically subject to an obligation to, and hereby does, assign all right, title and interest in any such intellectual
property rights to UC as well as all right, title and interest in tangible research products embodying any such inventions whether
the inventions are patentable or not. Supplier agrees to promptly execute any additional documents or forms that UC may
require in order to effectuate such assignment.

B. Goods and/or Services Not Involving Work Made for Hire.

1. If the Goods and/or Services do not involve work made for hire, and in the event that Supplier uses any Pre-Existing Materials in
the Deliverables in which Supplier has an ownership interest, UC is hereby granted, and will have, a non-exclusive, royalty-free,
irrevocable, perpetual, paid-up, worldwide license (with the right to sublicense) to make, have made, copy, modify, make
derivative works of, use, perform, display publicly, sell, and otherwise distribute such Pre-Existing Materials in connection with
the Deliverables.

2. The Deliverables must be new and original. Supplier must not use any Pre-Existing Materials in the Deliverables without UC’s
prior written permission.

3. Whenever any invention or discovery is made or conceived by Supplier in the course of or in connection with the Agreement,
Supplier will promptly furnish UC complete information with respect thereto and UC will have the sole power to determine
whether and where a patent application will be filed and to determine the disposition of title to and all rights under any
application or patent that may result.

4. Supplier is specifically subject to an obligation to, and hereby does, assign all right, title and interest in any such intellectual
property rights to UC as well as all right, title and interest in tangible research products embodying any such inventions whether
the inventions are patentable or not. Supplier agrees to promptly execute any additional documents or forms that UC may
require in order to effectuate such assignment.

C. General. Should the Goods and/or Services become, or in Supplier’s opinion be likely to become, the subject of a claim of
infringement of any patent, copyright, trademark, trade name, trade secret, or other proprietary or contractual right of any third
party, Supplier will provide written notice to UC of the circumstances giving rise to such claim or likely claim. In the event that UC
receives notice of a claim of infringement or is made a party to or is threatened with being made a party to any claim of
infringement related to the Goods and/or Services, UC will provide Supplier with notice of such claim or threat. Following receipt of
such notice, Supplier will either (at Supplier’s sole election) (i) procure for UC the right to continue to use the affected portion of the
Goods and/or Services, or (ii) replace or otherwise modify the affected portion of the Goods and/or Services to make them non-
infringing, or obtain a reasonable substitute product for the affected portion of the Goods and/or Services, provided that any
replacement, modification or substitution under this paragraph does not effect a material change in the Goods’ and/or Services’
functionality. If none of the foregoing options is reasonably acceptable to UC, UC will have the right to terminate the Agreement
without damage, penalty, cost or further obligation.

ARTICLE 8 — INDEMNITY

Supplier will defend, indemnify, and hold harmless UC, its officers, employees, and agents, from and against all losses, expenses
(including, without limitation, reasonable attorneys' fees and costs), damages, and liabilities of any kind resulting from or arising out of
the Agreement, including the performance hereunder of Supplier, its officers, employees, agents, sub-suppliers, or anyone directly or
indirectly employed by Supplier, or any person or persons under Supplier's direction and control, provided such losses, expenses,
damages and liabilities are due or claimed to be due to the acts or omissions of Supplier, its officers, employees, agents, sub-suppliers, or
anyone directly or indirectly employed by Supplier, or any person or persons under Supplier's direction and control. UC agrees to provide
Supplier with prompt notice of any such claim or action and to permit Supplier to defend any claim or action, and that UC will cooperate
fully in such defense. UC retains the right to participate in the defense against any such claim or action, and the right to consent to any
settlement, which consent will not unreasonably be withheld.



ATTACHMENT B

ARTICLE 9 — INSURANCE

Supplier, at its sole cost and expense, will insure its activities in connection with providing the Goods and/or Services and obtain, keep in
force, and maintain the following insurance with the minimum limits set forth below, unless UC specifies otherwise:

A. Commercial Form General Liability Insurance (contractual liability included) with limits as follows:

1. Each Occurrence $ 1,000,000
2. Products/Completed Operations Aggregate $ 2,000,000
3. Personal and Advertising Injury $ 1,000,000
4. General Aggregate $ 2,000,000

B. Business Automobile Liability Insurance for owned, scheduled, non-owned, or hired automobiles with a combined single limit of not
less than one million dollars ($1,000,000) per occurrence. (Required only if Supplier drives on UC premises or transports UC
employees, officers, invitees, or agents in the course of supplying the Goods and/or Services to UC.)

C. |If applicable, Professional Liability Insurance with a limit of two million dollars ($2,000,000) per occurrence with an aggregate of not
less than two million dollars ($2,000,000). If this insurance is written on a claims-made form, it will continue for three years following
termination of the Agreement. The insurance will have a retroactive date of placement prior to or coinciding with the effective date
of the Agreement.

D. Workers' Compensation as required by applicable state law and Employer’s Liability with limits of one million dollars ($1,000,000)
per occurrence.

E. If applicable, Supplier Fidelity Bond or Crime coverage for the dishonest acts of its employees in a minimum amount of one million
dollars ($1,000,000). Supplier will endorse such policy to include a “Regents of the University of California Coverage” or “Joint Payee
Coverage” endorsement. UC and, if so requested, UC’s officers, employees, agents and sub-suppliers will be named as "Loss Payee,
as Their Interest May Appear” in such Fidelity Bond.

F.  Additional other insurance in such amounts as may be reasonably required by UC against other insurable risks relating to
performance. If the above insurance is written on a claims-made form, it will continue for three years following termination of the
Agreement. The insurance will have a retroactive date of placement prior to or coinciding with the effective date of the Agreement.
If the above insurance coverage is modified, changed or cancelled, Supplier will provide UC with not less than fifteen (15) days’
advance written notice of such modification, change, or cancellation, and will promptly obtain replacement coverage that complies
with this Article.

G. The coverages referred to under A and B of this Article must include UC as an additional insured. It is understood that the coverage
and limits referred to under A, B and C of this Article will not in any way limit Supplier’s liability. Supplier will furnish UC with
certificates of insurance (and the relevant endorsement pages) evidencing compliance with all requirements prior to commencing
work under the Agreement. Such certificates will:

1. Indicate that The Regents of the University of California has been endorsed as an additional insured for the coverage referred to
under A and B of this Article. This provision will only apply in proportion to and to the extent of the negligent acts or omissions
of Supplier, its officers, agents, or employees.

2. Include a provision that the coverage will be primary and will not participate with or be excess over any valid and collectible
insurance or program of self-insurance carried or maintained by UC.

ARTICLE 10 — USE OF UC NAME AND TRADEMARKS

Supplier will not use the UC name, abbreviation of the UC name, trade names and/or trademarks (i.e., logos and seals) or any
derivation thereof, in any form or manner in advertisements, reports, or other information released to the public, or place the UC name,
abbreviations, trade names and/or trademarks or any derivation thereof on any consumer goods, products, or services for sale or
distribution to the public, without UC’s prior written approval. Supplier agrees to comply at all times with California Education Code
Section 92000.

ARTICLE 11 — FEDERAL ACQUISITION REGULATIONS — COMMERCIAL GOODS AND SERVICES

Supplier who supplies commercial Goods and/or Services certifies and represents its compliance with the following clauses, as applicable.
Supplier shall promptly notify UC of any change of status with regard to these certifications and representations. These certifications and
representations are material statements upon which UC will rely:

A. FAR52.203-13, Contractor Code of Business Ethics and Conduct;

B. FAR52.219-8, Utilization of Small Business Concerns;

C. FAR52.222-4, Contract Work Hours and Safety Standards Act;

D. FAR52.222-17, Nondisplacement of Qualified Workers;



ATTACHMENT B

FAR 52.222-21, Prohibition of Segregated Facilities;

FAR 52.222-26, Equal Opportunity;

FAR 52.222-35, Equal Opportunity for Veterans;

FAR 52.222-36, Equal Opportunity for Workers with Disabilities;

FAR 52.222-37, Employment Reports on Veterans;

FAR 52.222-40, Notification of Employee Rights Under the National Labor Relations Act;

FAR 52.222-41, Service Contract Labor Standards;

FAR 52.222-50, Combating Trafficking in Persons;

FAR 52.222-51, Exemption from Application of the Service Contract Labor Standards to Contracts for Maintenance, Calibration, or

Repair of Certain Equipment - Requirements;

FAR 52.222-53, Exemption from Application of the Service Contract Labor Standards to Contracts for Certain Services -

Requirements;

FAR 52.222-54, Employment Eligibility Verification;

FAR 52.222-55, Minimum Wages Under Executive Order 13658;

FAR 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations; and

FAR 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels.

In these provisions, the term "contractor" as used therein will refer to Supplier, and the terms “Government” or “Contracting Officer” as

used therein will refer to UC. Where a purchase of items is for fulfillment of a specific U.S. Government prime or subcontract, additional

information and/or terms and conditions may be included in an attached supplement. By submitting an invoice to UC, Supplier is

representing to UC that, at the time of submission:

1. Neither Supplier nor its principals are presently debarred, suspended, or proposed for debarment by the U.S. government (see
FAR 52.209-6);

2. Supplier has filed all compliance reports required by the Equal Opportunity clause (see FAR 52.222-22); and

3. Any Supplier representations to UC about U.S. Small Business Administration or state and local classifications, including but not
limited to size standards, ownership, and control, are accurate and complete.
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ARTICLE 12 - EQUAL OPPORTUNITY AFFIRMATIVE ACTION

Supplier will abide by the requirements set forth in Executive Orders 11246 and 11375. Where applicable, Supplier will abide by 41 CFR
§§ 60-1.4(a), 60-300.5(a) and 60-741.5(a), incorporated by reference with this statement: “This contractor and subcontractor shall abide
by the requirements of 41 CFR §§ 60-1.4(a), 60-300.5(a) and 60-741.5(a). These regulations prohibit discrimination against qualified
individuals based on their status as protected veterans or individuals with disabilities, and prohibit discrimination against all
individuals based on their race, color, religion, sex, sexual orientation, gender identity, or national origin. Moreover, these regulations
require that covered prime contractors and subcontractors take affirmative action to employ and advance in employment individuals
without regard to race, color, religion, sex, sexual orientation, gender identity, national origin, protected veteran status or disability.”
With respect to activities occurring in the State of California, Supplier agrees to adhere to the California Fair Employment and Housing
Act. Supplier will provide UC on request a breakdown of its labor force by groups as specified by UC, and will discuss with UC its policies
and practices relating to its affirmative action programs. Supplier will not maintain or provide facilities for employees at any
establishment under its control that are segregated on a basis prohibited by federal law. Separate or single-user restrooms and necessary
dressing or sleeping areas must be provided, however, to ensure privacy.

ARTICLE 13 - LIENS

Supplier agrees that upon UC’s request, Supplier will submit a sworn statement setting forth the work performed or material furnished by
sub-suppliers and material men, and the amount due and to become due to each, and that before the final payment called for under the
Agreement, will upon UC’s request submit to UC a complete set of vouchers showing what payments have been made for such work
performed or material furnished. Supplier will promptly notify UC in writing, of any claims, demands, causes of action, liens or suits
brought to its attention that arise out of the Agreement. UC will not make final payment until Supplier, if required, delivers to UC a
complete release of all liens arising out of the Agreement, or receipts in full in lieu thereof, as UC may require, and if required in either
case, an affidavit that as far as it has knowledge or information, the receipts include all the labor and materials for which a lien could be
filed; but Supplier may, if any sub-supplier refuses to furnish a release or receipt in full, furnish a bond satisfactory to UC to indemnify it
against any claim by lien or otherwise. If any lien or claim remains unsatisfied after all payments are made, Supplier will refund to UC all
monies that UC may be compelled to pay in discharging such lien or claim, including all costs and reasonable attorneys' fees.
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ARTICLE 14 — PREMISES WHERE SERVICES ARE PROVIDED

A. Cleaning Up. Supplier will at all times keep UC premises where the Services are performed and adjoining premises free from
accumulations of waste material or rubbish caused by its employees or work of any of its sub-suppliers, and, at the completion of
the Services; will remove all rubbish from and about the premises and all its tools, scaffolding, and surplus materials, and will leave
the premises "broom clean" or its equivalent, unless more exactly specified. In case of dispute between Supplier and its sub-
suppliers as to responsibility for the removal of the rubbish, or if it is not promptly removed, UC may remove the rubbish and charge
the cost to Supplier.

B. Environmental, Safety, Health and Fire Protection. Supplier will take all reasonable precautions in providing the Goods and Services
to protect the health and safety of UC employees and members of the public and to minimize danger from all hazards to life and
property, and will comply with all applicable environmental protection, health, safety, and fire protection regulations and
requirements (including reporting requirements). In the event that Supplier fails to comply with such regulations and requirements,
UC may, without prejudice to any other legal or contractual rights of UC, issue an order stopping all or any part of the provision of
the Goods and/or Services; thereafter a start order for resumption of providing the Goods and/or Services may be issued at UC’s
discretion. Supplier will not be entitled to make a claim for extension of time or for compensation or damages by reason of or in
connection with such stoppage. Supplier will have sole responsibility for the safety of all persons employed by Supplier and its sub-
suppliers on UC premises, or any other person who enters upon UC premises for reasons relating to the Agreement. Supplier will at
all times maintain good order among its employees and all other persons who come onto UC's premises at Supplier's request and
will not engage any unfit or unskilled person to provide the Goods and/or Services. Supplier will confine its employees and all other
persons who come onto UC's premises at Supplier's request or for reasons relating to the Agreement and its equipment to that
portion of UC's premises where the Services are to be provided or to roads leading to and from such work sites, and to any other
area which UC may permit Supplier to use. Supplier will take all reasonable measures and precautions at all times to prevent injuries
to or the death of any of its employees or any other person who enters upon UC premises at Supplier’s request. Such measures and
precautions will include, but will not be limited to, all safeguards and warnings necessary to protect workers and others against any
conditions on the premises that could be dangerous and to prevent accidents of any kind whenever the Goods and/or Services are
being provided in proximity to any moving or operating machinery, equipment or facilities, whether such machinery, equipment or
facilities are the property of or are being operated by, Supplier, its sub-suppliers, UC or other persons. To the extent compliance is
required, Supplier will comply with all relevant UC safety rules and regulations when on UC premises.

C. Tobacco-free Campus. UC is a tobacco-free institution. Use of cigarettes, cigars, oral tobacco, electronic cigarettes and all other
tobacco products is prohibited on all UC owned or leased sites.

ARTICLE 15 — LIABILITY FOR UC - FURNISHED PROPERTY

Supplier assumes complete liability for any materials UC furnishes to Supplier in connection with the Agreement and Supplier agrees to
pay for any UC materials Supplier damages or otherwise is not able to account for to UC's satisfaction. UC furnishing to Supplier any
materials in connection with the Agreement will not, unless otherwise expressly provided in writing by UC, be construed to vest title
thereto in Supplier.

ARTICLE 16 — COOPERATION

Supplier and its sub-suppliers, if any, will cooperate with UC and other suppliers and will so provide the Goods and/or Services that other
cooperating suppliers will not be hindered, delayed or interfered with in the progress of their work, and so that all of such work will be a
finished and complete job of its kind.

ARTICLE 17 — ADDITIONAL TERMS APPLICABLE TO THE FURNISHING OF GOODS

The terms in this Article have special application to the furnishing of Goods:

A. Price Decreases. Supplier agrees immediately to notify UC of any price decreases from its suppliers, and to pass through to UC any
price decreases.

B. Declared Valuation of Shipments. Except as otherwise provided in the Agreement, all shipments by Supplier under the Agreement
for UC's account will be made at the maximum declared value applicable to the lowest transportation rate or classification and the
bill of lading will so note.

C. Title. Title to the Goods purchased under the Agreement will pass directly from Supplier to UC at the f.o.b. point shown, or as
otherwise specified in the Agreement, subject to UC’s right to reject upon inspection.

D. Changes. Notwithstanding the terms in Article 34, Amendments, UC may make changes within the general scope of the Agreement
in drawings and specifications for specially manufactured Goods, place of delivery, method of shipment or packing of the Goods by
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giving notice to Supplier and subsequently confirming such changes in writing. If such changes affect the cost of or the time
required for performance of the Agreement, UC and Supplier will agree upon an equitable adjustment in the price and/or delivery
terms. Supplier may not make changes without UC’s written approval. Any claim of Supplier for an adjustment under the
Agreement must be made in writing within thirty (30) days from the date Supplier receives notice of such change unless UC waives
this condition in writing. Nothing in the Agreement will excuse Supplier from proceeding with performance of the Agreement as
changed hereunder. Supplier may not alter or misbrand, within the meaning of the applicable Federal and State laws, the Goods
furnished.

E. Forced, Convict and Indentured Labor. Supplier warrants that no foreign-made Goods furnished to UC pursuant to the Agreement
will be produced in whole or in part by forced labor, convict labor, or indentured labor under penal sanction. If UC determines that
Supplier knew or should have known that it was breaching this warranty, UC may, in addition to terminating the Agreement, remove
Supplier from consideration for UC contracts for a period not to exceed one year. This warranty is in addition to any applicable
warranties in Articles 6 and 11.

F.  Export Control. If any of the Goods is export-controlled under the International Traffic in Arms Regulations (22 CFR §§ 120-130), the
United States Munitions List (22 CFR § 121.1), or Export Administration Regulations (15 CFR §§ 730-774) 500 or 600 series, or
controlled on a military strategic goods list, Supplier agrees to provide UC (the contact listed on the Purchase Order) with written
notification that identifies the export-controlled Goods and such Goods’ export classification.

ARTICLE 18 — CONFLICT OF INTEREST

Supplier affirms that, to the best of Supplier’s knowledge, no UC employee who has participated in UC’s decision-making concerning the
Agreement has an “economic interest” in the Agreement or Supplier. A UC employee’s “economic interest” means:

A. Aninvestment worth $2,000 or more in Supplier or its affiliate;

B. A position as director, officer, partner, trustee, employee or manager of Supplier or its affiliate;

C. Receipt during the past 12 months of $500 in income or $440 in gifts from Supplier or its affiliate; or

D. A personal financial benefit from the Agreement in the amount of $250 or more.

In the event of a change in these economic interests, Supplier will provide written notice to UC within thirty (30) days after such change,
noting such changes. Supplier will not be in a reporting relationship to a UC employee who is a near relative, nor will a near relative be in
a decision making position with respect to Supplier.

ARTICLE 19 — AUDIT REQUIREMENTS

The Agreement is subject to the examination and audit of the California State Auditor or Comptroller General of the United States or
designated Federal authority for a period of up to five (5) years after final payment under the Agreement. UC, and if the underlying grant
or cooperative agreement so provides, the other contracting Party or grantor (and if that be the United States or an instrumentality
thereof, then the Comptroller General of the United States) will have access to and the right to examine Supplier’s pertinent books,
documents, papers, and records involving transactions and work related to the Agreement until the expiration of five (5) years after final
payment under the Agreement. The examination and audit will be confined to those matters connected with the performance of the
Agreement, including the costs of administering the Agreement.

ARTICLE 20 — PROHIBITION ON UNAUTHORIZED USE OR DISCLOSURE OF CONFIDENTIAL INFORMATION

Supplier agrees to hold UC's Confidential Information, and any information derived therefrom, in strict confidence. Confidential
Information shall be defined as any information disclosed by UC to Supplier for the purposes of providing the Good and/or Services which
is (i) marked as “Confidential” at the time of disclosure; (ii) disclosed orally, identified at the time of such oral disclosure as confidential,
and reduced to writing as “Confidential” within thirty (30) days of such oral disclosure; and (iii) if not marked as “Confidential,”
information that would be considered by a reasonable person in the relevant field to be confidential given its content and the
circumstances of its disclosure. Confidential Information will not include information that: (i) Supplier can demonstrate by written
records was known to Supplier prior to the effective date of the Agreement; (ii) is currently in, or in the future enters, the public domain
other than through a breach of the Agreement or through other acts or omissions of Supplier; (iii) is obtained lawfully from a third party;
or (iv) is disclosed under the California Public Records Act or legal process. Supplier will not access, use or disclose Confidential
Information other than to carry out the purposes for which UC disclosed the Confidential Information to Supplier, except as permitted or
required by applicable law, or as otherwise authorized in writing by UC. For avoidance of doubt, this provision prohibits Supplier from
using for its own benefit Confidential Information and any information derived therefrom. If required by a court of competent jurisdiction
or an administrative body to disclose Confidential Information, Supplier will notify UC in writing immediately upon receiving notice of
such requirement and prior to any such disclosure (unless Supplier is prohibited by law from doing so), to give UC an opportunity to
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oppose or otherwise respond to such disclosure. Supplier’s transmission, transportation or storage of Confidential Information outside
the United States, or access of Confidential Information from outside the United States, is prohibited except with prior written
authorization by UC. UC’s Appendix — Data Security and Privacy and/or Appendix — HIPAA Business Associate will control in the event that
one or both appendices is incorporated into the Agreement and conflicts with the provisions of this Article.

ARTICLE 21 — UC WHISTLEBLOWER POLICY

UC is committed to conducting its affairs in compliance with the law, and has established a process for reporting and investigating
suspected improper governmental activities. Please visit http://www.ucop.edu/uc-whistleblower/ for more information.

ARTICLE 22 — ENVIRONMENTALLY PREFERABLE PRODUCTS

Supplier will use environmentally preferable products and services (i.e., products and services with a lesser or reduced effect on human
health and the environment), to the maximum possible extent consistent with the Agreement. Information on environmentally
preferable products and services is available at: http://www.epa.gov/opptintr/epp/.

ARTICLE 23 — PATIENT PROTECTION AND AFFORDABLE CARE ACT (PPACA) EMPLOYER SHARED RESPONSIBILITY

If the Services involve Supplier furnishing UC with temporary or supplementary staffing, Supplier warrants that:
A. If Supplier is an Applicable Large Employer (as defined under Treasury Regulation Section 54.4980H-1(a)(4)):

1. Supplier offers health coverage to its full-time employees who are performing Services for UC;

2. Supplier’s cost of enrolling such employees in Supplier’s health plan is factored into the fees for the Services; and

3. The fees for the Services are higher than what the Services would cost if Supplier did not offer health coverage to such full-time
employees.

B. If Supplier is not an Applicable Large Employer (as defined above):

1. Supplier offers group health coverage to its full-time employees who are performing Services for UC and such coverage is
considered Minimum Essential Coverage (as defined under Treasury Regulation Section 1-5000A-2) and is Affordable (as
defined under Treasury Regulation Section 54.4980H-5(e)); or

2. Supplier’s full-time employees who are performing services for UC have individual coverage and such coverage satisfies the
PPACA requirements for mandated individual coverage.

Supplier acknowledges that UC is relying on these warranties to ensure UC’s compliance with the PPACA Employer Shared Responsibility
provision.

ARTICLE 24 - PREVAILING WAGES

Unless UC notifies Supplier that the Services are not subject to prevailing wage requirements, Supplier will comply, and will ensure that
all sub-suppliers comply, with California prevailing wage provisions, including but not limited to those set forth in Labor Code sections
1770, 1771, 1771.1, 1772, 1773, 1773.1, 1774, 1775, 1776, 1777.5, and 1777.6. For purposes of the Agreement, the term “sub-supplier”
means a person or firm, of all tiers, that has a contract with Supplier or with a sub-supplier to provide a portion of the Services. The term
sub-supplier will not include suppliers, manufacturers, or distributors. Specifically, and not by way of limitation, if apprenticable
occupations are involved in providing the Services, Supplier will be responsible for ensuring that Supplier and any sub-suppliers comply
with Labor Code Section 1777.5. Supplier and sub-supplier may not provide the Services unless currently registered and qualified to
perform public work pursuant to Labor Code Section 1725.5 and 1771.1. Notwithstanding the foregoing provisions, Supplier will be solely
responsible for tracking and ensuring proper payment of prevailing wages regardless if Services are partially or wholly subject to
prevailing wage requirements. In every instance, Supplier will pay not less than the UC Fair Wage (defined as $13 per hour as of 10/1/15,
$14 per hour as of 10/1/16, and $15 per hour as of 10/1/17) for Services being performed at a UC Location (defined as any location
owned or leased by UC).

The California Department of Industrial Relations (DIR) has ascertained the general prevailing per diem wage rates in the locality in which
the Services are to be provided for each craft, classification, or type of worker required to provide the Services. A copy of the general
prevailing per diem wage rates will be on file at each UC Location’s procurement office, and will be made available to any interested party
upon request. Supplier will post at any job site:

A. Notice of the general prevailing per diem wage rates, and

B.  Any other notices required by DIR rule or regulation.
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By this reference, such notices are made part of the Agreement. Supplier will pay not less than the prevailing wage rates, as specified in
the schedule and any amendments thereto, to all workers employed by Supplier in providing the Services. Supplier will cause all
subcontracts to include the provision that all sub-suppliers will pay not less than the prevailing rates to all workers employed by such sub-
suppliers in providing the Services. The Services are subject to compliance monitoring and enforcement by the DIR. Supplier will forfeit,
as a penalty, not more than $200 for each calendar day or portion thereof for each worker that is paid less than the prevailing rates as
determined by the DIR for the work or craft in which the worker is employed for any portion of the Services provided by Supplier or any
sub-supplier. The amount of this penalty will be determined pursuant to applicable law. Such forfeiture amounts may be deducted from
the amounts due under the Agreement. If there are insufficient funds remaining in the amounts due under the Agreement, Supplier will
be liable for any outstanding amount remaining due. Supplier will also pay to any worker who was paid less than the prevailing wage rate
for the work or craft for which the worker was employed for any portion of the Services, for each day, or portion thereof, for which the
worker was paid less than the specified prevailing per diem wage rate, an amount equal to the difference between the specified
prevailing per diem wage rate and the amount which was paid to the worker. Review of any civil wage and penalty assessment will be
made pursuant to California Labor Code section 1742.

ARTICLE 25 - FAIR WAGE/FAIR WORK

If the Services will be performed at one or more UC Locations, do not solely involve furnishing Goods, and are not subject to extramural
awards containing sponsor-mandated terms and conditions, Supplier warrants that it is in compliance with applicable federal, state and
local working conditions requirements, including but not limited to those set forth in Articles 11, 12 and 14 herein, and that Supplier pays
its employees performing the Services no less than the UC Fair Wage. Supplier agrees UC may conduct such UC Fair Wage/Fair Work
interim compliance audits as UC reasonably requests, as determined in UC’s sole discretion. Supplier agrees to post UC Fair Wage/Fair
Work notices, in the form supplied by UC, in public areas (such as break rooms and lunch rooms) frequented by Supplier employees who
perform Services.

For Services that exceed $100,000 annually and are not subject to prevailing wage requirements, Supplier will, a) at Supplier’s expense,
provide an annual independent audit performed by Supplier’s independent auditor or independent internal audit department
(http://na.theiia.org/standards-guidance/topics/Pages/Independence-and-Objectivity.aspx) in compliance with UC’s required audit
standards and procedures (http://www.ucop.edu/procurement-services/_files/fw-fw-annual-audit-standards-procedures.pdf), concerning
Supplier’s compliance with this provision, and b) ensure that in the case of a UC interim audit, its auditor makes available to UC its UC Fair
Wage/Fair Work work papers for the most recently audited time period. Supplier agrees to provide UC with a UC Fair Wage/Fair Work
certification annually, in a form acceptable to UC, no later than ninety days after each one year anniversary of the agreement’s effective
date, for the twelve months immediately preceding the anniversary date.

ARTICLE 26 — MEDICAL DEVICES

This Article applies when the Goods and/or Services involve UC purchasing or leasing one or more medical devices from Supplier, or when
Supplier uses one or more medical devices in providing Goods and/or Services to UC.

Medical Device as used herein will have the meaning provided by the U.S. Food and Drug Administration (“FDA”) and means an
instrument, apparatus, implement, machine, contrivance, implant, in vitro reagent, or other similar or related article, including a
component part, or accessory which is: (i) recognized in the official National Formulary, or the United States Pharmacopoeia, or any
supplement to them; (ii) intended for use in the diagnosis of disease or other conditions, or in the cure, mitigation, treatment, or
prevention of disease, in man or other animals, or (iii) intended to affect the structure or any function of the body of man or other
animals, and which does not achieve any of its primary intended purposes through chemical action within or on the body of man or other
animals and which is not dependent upon being metabolized for the achievement of any of its primary intended purposes.

Supplier warrants that prior to UC’s purchase or lease of any Goods and/or Services or Supplier’s use of any product in providing Goods
and/or Services hereunder, Supplier will: (i) perform security testing and validation for each such Goods and/or Services or product, as
applicable; (ii) perform a security scan by an anti-virus scanner, with up-to-date signatures, on any software embedded within any Goods
and/or Services or products, as applicable, in order to verify that the software does not contain any known viruses or malware; (iii)
conduct a vulnerability scan encompassing all ports and fuzz testing; and (iv) provide UC with reports for (i) — (iii). Supplier warrants that all
security testing performed by Supplier covers all issues noted in the “SANS WE TOP 25” and/or “OWASP Top 10” documentation.

Throughout Supplier’s performance of this Agreement, Supplier will provide UC with reasonably up-to-date patches, firmware and security
updates for all Goods and/or Services provided to UC, and other products used in the course of providing Services, as applicable. All such
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patches and other security updates will be made available to UC within thirty (30) days of its commercial release or as otherwise
recommended by Supplier or Supplier’s sub-supplier, whichever is earlier.

Supplier warrants that all software and installation media not specifically required for any products used by Supplier or Goods and/or
Services delivered to UC under this Agreement as well as files, scripts, messaging services and data will be removed from all such Goods
or products following installation, and that all hardware ports and drives not required for use or operation of such Goods and/or Services
or products will be disabled at time of installation. In addition, Medical Devices must be configured so that only Supplier-approved
applications will run.

Supplier agrees that UC may take any and all actions that it, in its sole discretion, deems necessary to address, mitigate and/or rectify any
real or potential security threat, and that no such action, to the extent such action does not compromise device certification, will impact,
limit, reduce or negate Supplier’s warranties or any of Supplier’s other obligations hereunder.

Supplier warrants that all of the Goods and/or Services provided to UC, and other products used in the course of providing such Goods
and/or Services, meet and comply with all cyber-security guidance and similar standards promulgated by the U.S. Food and Drug
Administration and any other applicable regulatory body.

If the Goods and/or Services entail provision or use of medical devices, Supplier will provide UC with a completed Manufacturer Disclosure
Statement for Medical Device Security (MDS2) form for each such medical device before UC is obligated to purchase or lease such medical
device or prior to Supplier’s use of such device(s) in its performance of Services. If Supplier provides MDS2 form(s) to UC concurrently with
its provision of Goods and/or Services, UC will have a reasonable period of time to review such MDS2 form(s), and if the MDS2 form(s) is
unacceptable to UC, then UC in its sole discretion may return the Goods or terminate the Agreement with no further obligation to Supplier.
ARTICLE 27 — FORCE MAJEURE

Neither Party will be liable for delays due to causes beyond the Party’s control (including, but not restricted to, war, civil disturbances,
earthquakes, fires, floods, epidemics, quarantine restrictions, freight embargoes, and unusually severe weather).

ARTICLE 28 — ASSIGNMENT AND SUBCONTRACTING

Except as to any payment due hereunder, Supplier may not assign or subcontract the Agreement without UC’s written approval. In case
such consent is given, the assignee or subcontractor will be subject to all of the terms of the Agreement.

ARTICLE 29 — NO THIRD-PARTY RIGHTS

Nothing in the Agreement is intended to make any person or entity that is not a signer to the Agreement a third-party beneficiary of any

right created by this Agreement or by operation of law.

ARTICLE 30 — OTHER APPLICABLE LAWS

Any provision required to be included in a contract of this type by any applicable and valid federal, state or local law, ordinance, rule or
regulations will be deemed to be incorporated herein.

ARTICLE 31 — NOTICES

A Party must send any notice required to be given under the Agreement by overnight delivery or by certified mail with return receipt
requested, to the other Party’s representative at the address specified by such Party.

ARTICLE 32 — SEVERABILITY

If a provision of the Agreement becomes, or is determined to be, illegal, invalid, or unenforceable, that will not affect the legality, validity
or enforceability of any other provision of the Agreement or of any portion of the invalidated provision that remains legal, valid, or
enforceable.

ARTICLE 33 — WAIVER

Waiver or non-enforcement by either Party of a provision of the Agreement will not constitute a waiver or non-enforcement of any other
provision or of any subsequent breach of the same or similar provision.
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ARTICLE 34 - AMENDMENTS

The Parties may make changes in the Goods and/or Services or otherwise amend the Agreement, but only by a writing signed by both
Parties’ authorized representatives.

ARTICLE 35 — GOVERNING LAW AND VENUE

California law will control the Agreement and any document to which it is appended. The exclusive jurisdiction and venue for any and all
actions arising out of or brought under the Agreement is in a state court of competent jurisdiction, situated in the county in the State of
California in which the UC Location is located or, where the procurement covers more than one UC Location, the exclusive venue is
Alameda County, California.

ARTICLE 36 — SUPPLIER TERMS

Any additional terms that Supplier includes in an order form or similar document will be of no force and effect, unless UC expressly
agrees in writing to such terms.

ARTICLE 37 — SURVIVAL CLAUSE

Upon expiration or termination of the Agreement, the following provisions will survive: WARRANTIES; INTELLECTUAL PROPERTY,
COPYRIGHT AND PATENTS; INDEMNITY; USE OF UC NAMES AND TRADEMARKS; LIABILITY FOR UC-FURNISHED PROPERTY; COOPERATION;
TERMS APPLICABLE TO THE FURNISHING OF GOODS; AUDIT REQUIREMENTS; PROHIBITION ON UNAUTHORIZED USE OR DISCLOSURE OF
CONFIDENTIAL INFORMATION; GOVERNING LAW AND VENUE, and, to the extent incorporated into the Agreement, the terms of the
APPENDIX—DATA SECURITY and/or APPENDIX—BUSINESS ASSOCIATES.
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UNIVERSITY

OF
CALIFORNIA Appendix- Electronic Commerce

This Electronic Commerce Appendix specifies the electronic commerce requirements applicable to Supplier in
providing the Goods and/or Services.

SECTION 1 - GENERAL TERMS

Each UC Location offers an electronic web-based purchasing and catalog system to facilitate the purchase of Goods
and/or Services from UC suppliers. UC Locations’ eProcurement systems currently are provided by two suppliers.
This Appendix sets forth the terms and conditions that will govern Supplier’s sale of Goods and/or Services through
UC’s eProcurement systems.

SECTION 2 - DEFINITIONS

Catalog(s) refers to the list of detailed product information, agreement pricing, manufacturer part numbers and/or
service descriptions relating to the Goods and/or Services to be offered either as a Punch-Out Catalog, a Hosted
Catalog or in a combination. This may include the creation of multiple Hosted Catalogs.

eProcurement and eCommerce are used interchangeably to mean UC’s electronic web-based purchasing and
catalog systems. Each UC location has a branded eProcurement site.

Go Live Date means the date on which a Catalog will be active.

Hosted Catalog means a Catalog that is a properly formatted computer file supplied to all UC Locations through
the Locations’ respective eProcurement systems.

Order means a purchase order for Goods and/or Services placed by a User through an eProcurement system.

Order Data means all data and information relating to Orders, including, without limitation, the specifics of a given
transaction.

Punch-Out Catalog means a Catalog, hosted by Supplier on Supplier’s Site. Users may access this Punch-Out
Catalog via an internet link provided by Supplier to UC that redirects a User from the campus eProcurement site to
Supplier Site. The Punch-Out Catalog will permit: (a) Users to access the Supplier Website when a User selects the
Punch-Out Catalog; (b) User to create an Order through the eProcurement sites; and (c) UC eProcurement sites to
forward an Order to Supplier for confirmation and Order processing along with Order status inquiry.

Supplier Mark means Supplier’s name, trade name, and/or trademarks, service mark, or any derivation thereof.

Supplier Site means an internet site operated and maintained by Supplier that has been made subject to this
Appendix.

UC Mark means UC’s name, trade name, and/or trademarks, service marks, or any derivation thereof.
User means an individual authorized by a UC location to use an eProcurement system.

SECTION 3 — RIGHT TO USE

UC grants to Supplier the right to sell Goods and/or Services to UC through the eProcurement systems. Supplier
will be responsible for any cost of operation or dispute with regard to its interface with UC’s eProcurement
systems.
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SECTION 4 — ESTABLISHMENT/MAINTENANCE OF CATALOG; SITE RESPONSIBILITY; LICENSE

(a) Establishment and Maintenance. The parties agree to electronically link the functionality of their respective
systems, using commercially reasonable efforts. Supplier will provide its Catalog(s) to UC in a file format that will
interface seamlessly with UC’s eProcurement systems. These Catalog files will be in compliance with each UC
Location’s eProcurement system and Order Data will be transmitted according to the appropriate cXML or xCBL
standards as the case may be. For Hosted Catalogs, Supplier must provide UC with updated versions of the Catalog
file with, at a minimum, full descriptions and images that Supplier currently utilizes for items offered in its
proprietary websites and Punch-Out Catalogs. The parties will update each other regarding eCommerce
specifications as needed from time to time.

Supplier must notify UC’s Contract Administrator at least three (3) weeks in advance of the proposed Go Live Date
if it will be requesting additions, deletions or modifications to the Catalogs. After such advance notification,
Supplier must provide UC with Catalog files containing the requested additions, deletions or modifications with no
less than the lead time directed by UC’s Contract Administrator; provided, however, that for all Catalogs that
Supplier requests to have a January 1 Go Live Date, Supplier must submit proposed files no later than December 1.
Upon UC’s approval of the new Catalog file, Supplier will make the updated version of the Catalog file effective on
the Go Live Date on which UC and Supplier agree. If UC rejects a Catalog more than once because it does not meet
UC’s acceptance criteria, the Contract Administrator will suspend Supplier’s price/content change until the date of
Supplier’s next contracted change.

If there is a conflict between a price in a Hosted Catalog and a Punch-Out Catalog, UC will be invoiced at the lower
price. If the price discrepancy is due to UC’s failure to timely update a Hosted Catalog, Supplier may charge the
higher price and UC will work with Supplier to rectify the problem as quickly as possible.

All Supplier-provided pricing in any Catalogs, whether Hosted or Punch-Out, will be inclusive of all shipping,
handling, fees and charges of any sort, except applicable taxes.

Supplier is responsible for providing UC with Catalogs that contain accurate pricing and data in accordance with
the Agreement. If UC determines there are errors in the pricing or data attributes of a Catalog, UC will notify
Supplier of those errors in writing and reject the Catalog. Supplier will have no more than ten (10) business days to
review and correct the errors. Supplier agrees that UC may block customized Catalogs at the SKU and/or category
level.

UC’s Terms and Conditions of Purchase state that the Goods and/or Services must be exactly as specified in the
Agreement. For the avoidance of doubt, this means that Supplier may not, without UC’s prior consent, substitute
items, change SKU numbers or change the number of items in a package in any Catalog.

(b) Site Responsibility. Except as otherwise set forth herein, each party will be responsible, at its own expense, for:
(i) developing, operating and maintaining its website; (ii) acquiring and maintaining its server hardware and
software (or obtaining third-party hosting services) for its website; and (iii) maintaining Internet connectivity.

(c) License. Supplier hereby grants to UC, at no additional cost, a limited, non-exclusive, royalty-free right to link to
and access the Supplier Site from the eProcurement sites, subject to the terms and conditions herein and solely for
the purpose of permitting Users to access the Services. All Supplier Marks will remain the sole property of Supplier.

SECTION 5 — USER SUPPORT

(@) UC Duties. Each UC Location will provide its Users with initial contact and system support assistance on all
functionality and use issues for eProcurement (including links to the Supplier Site). When known, UC will promptly
notify Supplier of any such issues relating to the Catalog, the Supplier Site and/or other Supplier
materials/systems.
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(b) Supplier Duties. Supplier will provide all customer support relating to the Catalog, Supplier Goods and/or
Services and Supplier Sites in a manner consistent with the customer support that Supplier provides to other
customers, and at least as good as the customer support that Supplier provides to customers who are purchasing
through means other than websites.

SECTION 6 — PROPRIETARY RIGHTS

UC’s Terms and Conditions of Purchase contains provisions regarding the parties’ rights and responsibilities with
respect to intellectual property relating to the Goods and Services. Without altering those provisions, the parties
additionally agree as follows. UC may require Supplier to “brand” Supplier’s Punch-Out Catalog with one or more
UC Marks. If UC requires Supplier to utilize one or more UC Marks on Supplier’s Punch-Out Catalog, UC will
provide the appropriate artwork and such artwork will be deemed to have been provided with a limited, non-
exclusive, non-sublicensable right for Supplier to use it solely for the purpose of a UC-branded Punch-Out Catalog
hosted by Supplier and subject to the following terms:

Supplier may not make any additional use of the UC Marks without UC’s prior written approval.

Supplier’s use of the UC Marks in the Punch-Out Catalog must acknowledge UC's ownership of the UC Marks.
Supplier will include all notices and legends with respect to UC trademarks, trade names, or copyrights as may be
required by applicable trademark and copyright laws or which may be reasonably requested by UC. Supplier agrees
not to claim any title to UC Marks or any right to use UC Marks except as permitted by this Appendix. Upon
termination of this Appendix or the Agreement, all rights to UC Marks conveyed by UC to Supplier will cease and
Supplier will destroy or return to UC all media with UC Marks. UC specifically reserves any and all rights to UC
Marks not specifically granted to Supplier.

Supplier grants to UC the right to use Supplier's trademarks, logos, trade names, and service marks for the purpose
of promoting UC eProcurement sites to the UC community. UC acknowledges Supplier's right, title and interest in
and to Supplier’'s Marks and Supplier’s exclusive right to use and license the use of Supplier Marks and agrees not
to claim any title to Supplier Marks or any right to use Supplier Marks except as permitted by this Addendum. UC
will include all notices and legends with respect to Supplier trademarks, trade names, or copyrights as may be
required by applicable trademark and copyright laws or which may be reasonably requested by Supplier. Upon
termination of this Appendix, all rights to Supplier Marks conveyed by Supplier to UC will cease and UC will destroy
or return to Supplier all media with Supplier Marks. Supplier specifically reserves any and all right to Supplier
Marks not specifically granted to UC.

The licenses granted in the previous paragraphs regarding UC Marks and Supplier Marks are subject to the ongoing
approval of the party owning the respective trademarks, logos, trade names, or copyrights. Such ongoing approval
includes the ability to terminate — at any time, for any reason, and in the sole discretion of the owner of the
respective trademarks, logos, trade names, or copyrights — the trademark licenses provided in the preceding
paragraphs for any particular trademark, logo, trade name, or copyrighted work without necessarily terminating
this Appendix. Each party agrees not to take any action that will adversely reflect upon or damage the goodwill,
reputation, or the brand value of the other party. Each party further agrees not to take any action that is
inconsistent with the other party’s ownership of the respective trademarks, trade names, or copyrights. At all
times (including following termination of the Agreement), Supplier agrees to comply with Section 92000 of
California’s Education Code.

(a) Grant of License. Supplier hereby grants UC a non-exclusive, royalty-free: (i) license to use, copy, transmit, and
display the Catalog, any information contained therein and the Supplier Marks for the purposes of permitting
Customers to access information about and order Supplier Goods and/or Services from a Catalog and (ii) if Supplier
is using a Punch-Out Catalog, right to link to and access the Punch-Out Catalog on the Supplier Site, for the
purposes of permitting Customers to access the Supplier Website and permitting Customers to order Supplier
Goods and/or Services.
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(b) Modifications. UC will not modify or remove any of the proprietary rights markings in the Catalog. UC will not
modify the Catalog, except as supplied by Supplier. UC will not make any representations or warranties, or provide
any information, to any third party regarding any Supplier Goods and/or Services (including, but not limited to, any
representations or warranties of any information regarding availability, delivery, pricing, characteristics,
qualifications or specifications thereof). If UC believes in good faith that any Supplier information does not
conform to the requirements of the associated UC Agreement or this Appendix, UC will be entitled to withdraw the
Catalog from UC eProcurement sites. In such a case, UC will promptly notify the Supplier of the actions it has taken
and will work with the Supplier promptly to resolve UC’s concerns. When UC’s concerns are satisfactorily resolved,
UC will promptly restore the Catalog, if appropriate. UC will have no liability to the Supplier or anyone else for
exercising these rights.

(c) Acknowledgment. Each party acknowledges that the technology embodied in the other party’s Site may be
based on patented or patentable inventions, trade secrets, copyrights or other intellectual property or proprietary
rights (“Intellectual Property Rights”) owned by the other party and its applicable licensors.

(d) UC Rights. As between the parties, UC will be the sole owner of — or, with respect to any items licensed by UC,
will retain all rights to — UC eProcurement sites and all Intellectual Property Rights associated with UC
eProcurement sites, including any modifications, updates, enhancements or upgrades to any of the foregoing, as
well as any Order Data generated or collected on such Site (collectively, the “UC Materials”). Except as provided
herein, Supplier may not copy or use in any way, in whole or in part, any UC Materials without UC’s prior written
approval. Any permitted copies of such property, in whole or in part, alone or as part of a derivative work, will
remain UC’s sole property. Supplier agrees to reproduce and include UC’s copyright, trademark and other
proprietary rights notices on any permitted copies of UC Materials including, without limitation, partial copies and
copied materials in derivative works. Supplier will not copy or reproduce any third-party copyrighted or
trademarked materials, which appear on or are otherwise associated with any UC eProcurement site without UC’s
prior written consent.

SECTION 7 — MULTIPLE SUPPLIERS

Supplier acknowledges that all UC eProcurement sites are intended to facilitate Users’ ability to obtain Goods
and/or Services from more than one supplier. Nothing in this Appendix will be construed to prevent UC from
entering into similar agreements with any third parties including, without limitation, suppliers that may be in
competition with Supplier.

SECTION 8 — WARRANTY DISCLAIMER

UC does not warrant that access to UC eProcurement sites will be uninterrupted or that the results obtained by
use of UC eProcurement sites will be error-free.

SECTION 9 — DISPUTES AND CHANGES IN THE SERVICES

(a) UC and Supplier agree to negotiate in good faith to resolve problems, questions and disputes.

(b) Where improvements and clarifications can be made in the business processes related to eProcurement, both
parties agree to incorporate such changes as long as they are mutually agreed upon.

SECTION 10 — ADDITIONAL CONTRACTUAL TERMS [Optional Section]

[Buyer: select from the following alternatives]

In addition to the provisions of Section 4, these provisions will govern the Catalogs. If the provisions of Sections 4
and 10 conflict, this Section will govern; provided, however, that regardless of the provisions of this Section,
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Supplier must provide UC with Catalog files containing the requested additions, deletions or modifications with no
less than the lead time directed by UC’s Contract Administrator and that for all Catalogs that Supplier requests to
have a January 1 Go Live Date, Supplier must submit proposed files no later than December 1.

Annual Number of Catalogs: Supplier is allowed to submit no more than [number] catalogs per calendar year, with

changes as follows:

e Content Additions, Deletions and Other Non-pricing Edits: [insert number of times Supplier can change its
content; quarterly or biannually would be recommended]
e  Price Changes: [insert number of times Supplier can change its price; once per year would be recommended]

Maximum Number of SKUs: [insert number]

Acceptable Categories within Catalog: [list categories]

Sample Calendar of Changes: [adapt as needed; this version assumes one pricing change per year and three

content changes per year]

L.JC's Calendar New Content
=l Quarter oot Pricing Updates
Quarter
January
2/15 File
FQ3 Q1 February Submission
3/1 Go
March Live
April
5/15 File
FQ4 Q2 May Submission
6/1 Go
June Live
July
8/15 File
FQl Q3 August Submission
9/1 Go
September Live
October
12/1 File
FQ2 Q4 December | Submission
Following | 1/1 Go
January Live
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University of California (UC)
REQUEST FOR PROPOSAL#
RFP-MRO-UCSystemWide-Jan312018

FOR

CALIFORNIA HIGHER EDUCATION PROCUREMENT OF

MAINTENANCE REPAIR AND OPERATIONS (MRO)
SUPPLIES AND RELATED SERVICES

On behalf of California Higher Education Strategic Sourcing (CHESS)
and other government agencies and non-profits

Date Issued: 01/31/18

Responses Due: 03/17/18@ 3pm PST

It is the Supplier’'s responsibility to read the entire document, any addenda, and to comply with all requirements
listed herein. Any addenda to this Request for Proposal will be directed to all participating Suppliers. It is the
Supplier’s responsibility to watch their e-mail for any addenda, notices, or changes to the RFP or process.

Issued by: The Regents of the University of California
Adrian Ferreira, MRO & Facilities Commodity Manager
Center of Excellence University of California Office of the President
7835 Trade Street, San Diego, CA, 92121
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Bid RFP-MRO-UCSystemWide-Jan312018
MAINTENANCE REPAIR AND OPERATIONS (MRO) SUPPLIES
AND RELATED SERVICES

Bid Number RFP-MRO-UCSystemWide-Jan312018
Bid Title MAINTENANCE REPAIR AND OPERATIONS (MRO) SUPPLIES AND RELATED SERVICES

Bid Start Date Jan 31,2018 7:27:21 AMPST
Bid End Date March 17, 2018 3:00:00 PM PST

Question & Answer
End Date March 02,2018 8:00:00 AMPST

Bid Contact Adrian Ferreira
MRO & Facilities - Commodity Manager
Center of Excellence University of California Office of the President
Adrian.Ferreira@ucop.edu

Vendor Conference February 05,20189:00:00 AMPST
Attendanceis non-mandatory
Location: THERE WILL BE A NON-MANDATORY VENDOR CONFERENCE ON
FEBRUARY 05,2018 AT 9:00 AM PACIFIC STANDARD TIME, VIA WEB
CONFERECE USING ZOOM APPLICATION.

Web Conference Meeting Link: https://UCOP.zoom.us/{/380679787
Dial In option US: +1 669 900 6833 Meeting ID: 380 679 787

Link and number is only available during time of Vendor Conference. If an
Offeror is unable to attend the pre-proposal conference, recording of
presentation will be attached to GEP system upon completion.

Description

University of California Office of the President (herein “Principal Procurement Agency” on behalf
of itself and all states, local governments, school districts, and higher education institutionsin the
United States of America, and other government agencies and nonprofit organizations (herein
“Participating Public Agencies”) is soliciting proposals from qualified Suppliers to enter into a
Master Agreement for a complete line of Maintenance Repair and Operating (MRO) Supplies and
Related Products and Services (herein “Products and Services”).

In addition, Supplier is to propose any related services to MRO currently being offered.


mailto:Sdahle@mail.maricopa.gov
mailto:Sdahle@mail.maricopa.gov
mailto:Sdahle@mail.maricopa.gov
mailto:Sdahle@mail.maricopa.gov
https://ucop.zoom.us/j/380679787
https://ucop.zoom.us/j/380679787
https://ucop.zoom.us/j/380679787
https://ucop.zoom.us/j/380679787
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REQUEST FOR PROPOSAL FOR MAINTENANCE REPAIR AND OPERATION SUPPLIES, AND
RELATED PRODUCTS AND SERVICES (National IPA)

1.0 INTRODUCTION, BACKGROUND AND INTENT:

11 MASTER AGREEMENT

University of California Office of the President (UCOP) (herein “Principal Procurement
Agency” on behalf of itself, California State University (CSU), California Community
Colleges (CCC) represented by Foundation for California Community Colleges (FCCC)
and all states, local governments, school districts, and higher education institutions in the
United States of America, and other government agencies and nonprofit organizations
(herein “Participating Public Agencies™) is soliciting proposals from qualified Suppliers to
enter into a Master Agreement for a complete line of Maintenance, Repair and Operating
(MRO) Supplies & Related Products and Services (herein “Products and Services”).
Moving forward, all three organizations UC, CSU, CCC will be referenced as California
Higher Education Strategic Sourcing (CHESS).

1.2 OBJECTIVES

A. Provide a comprehensive competitively solicited Master Agreement offering
Products and Services to Participating Public Agencies.

B. Establish Master Agreement, with a Five (5) year term and two one (1) year
options, as a Supplier’s primary offering to Participating Public Agencies.

C. Achieve cost savings for Suppliers and Participating Public Agencies through
a competitive solicitation process that eliminates the need for multiple bids or
proposals.

D. Combine the volumes of CHESS and Participating Public Agencies to achieve cost effective pricing;

E. Reduce the administrative and overhead costs of Suppliers and Participating Public
Agencies through state of the art ordering and delivery systems.

F. Provide Participating Public Agencies with environmentally responsible products and
services.

G. Small Business and/or Diverse Solution available to comply with those campuses required to meet
Participating Entity obligations. A BETA solution is outlined in Attachment M.

H. The goal of the RFP is to establish a national contract(s).If Suppliers are unable to
propose a national program due to conflicts with legal obligations or coverage area,
Supplier may indicate so and propose a regional or direct solution. CHESS will
evaluate responses in their entirety and determine award based on the most
advantageous.

13 GENERAL DEFINITION OF PRODUCTS AND/OR SERVICES

Suppliers are to propose the broadest possible selection of MAINTENANCE, REPAIR,
OPERATIONS SUPPLIES, AND RELATED PRODUCTS AND SERVICES they offer.
The intent of this solicitation is to provide Participating Public Agencies with a
comprehensive offering of products and services to meet their various needs. Therefore,
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the Proposers should have demonstrated experience in providing the Products and Services
as defined in this RFP, including but not limited to:

1.3.1 Maintenance, Repair, Operations (MRO) Supplies and Related Services — A
complete and comprehensive offering of MRO supplies such as but not limited
to appliances, material handling repairs, air filters, batteries, electrical, fasteners,
hand tools, HVAC, lighting, lamps, ballast, fixtures, material handling repairs,
motors, outdoor equipment, paint and equipment supplies, plumbing, pneumatic
tools, power tools and accessories, safety, security, welding and soldering, public
safety and any other miscellaneous MRO supplies offered by Supplier. Also
include sourcing options for items not readily available.

1.3.2 Related Products and Services— A complete range of related products and
services offered by Supplier including, but not limited to, supplier-managed
inventory, vending machines, storehouse analytics, inventory management, safety
training, and any other related services.

National Contract Requirements

University of California (UC), as the Principal Procurement Agency, as defined in

Attachment C, has partnered with the National Intergovernmental Purchasing Alliance Company
(“National IPA”) to make the resultant contract (also known as the “Master Agreement” in materials
distributed by National IPA) from this solicitation available to other public agencies nationally,
including state and local governmental entities, public and private primary, secondary and higher
education entities, non-profit entities, and agencies for the public benefit (“Public Agencies”), through
National IPA’s cooperative purchasing program. University of California (UC) is acting as the
contracting agency for any other Public Agency that elects to utilize the resulting Master Agreement.
Use of the Master Agreement by any Public Agency is preceded by their registration with National
IPA as a Participating Public Agency in National IPA’s cooperative purchasing program. Attachment
C contains additional information on National IPA and the cooperative purchasing agreement.

National IPA is a subsidiary of OMNIA Partners which provides shared services and supply

chain optimization to government, education and the private sector. As a channel partner with Vizient
(formally, Novation), National IPA leverages over $100 billion in annual supply spend to command
the best prices on products and services. With corporate, pricing and sales commitments from the
Supplier, National IPA provides marketing and administrative support for the Supplier that directly
promotes the Supplier’s products and services to Participating

Public Agencies though multiple channels, each designed to promote specific products and services to
Public Agencies on a national basis. Public Agencies benefit from pricing based on

aggregate spend and the convenience of a contract that has already been advertised and

competed. The Supplier benefits from a contract that allows Participating Public Agencies to

directly purchase goods and services without the Supplier’s need to respond to additional competitive
solicitations. As such, the Supplier must be able to accommodate a nationwide demand for services
and to fulfill obligations as a nationwide Supplier and respond to the National IPA documents
(Attachment C).

The University of California (UC) anticipates spending approximately $250 million over the full
potential Master Agreement term for Maintenance Repair and Operations (MRO) Supplies and
Related Services. While no minimum volume is guaranteed to the Supplier, the estimated annual
volume of Maintenance Repair and Operations (MRO) Supplies and Related Services purchased under
the Master Agreement through National IPA is approximately $500 million. This projection is based
on the current annual volumes among the University of California (UC), other Participating Public
Agencies that are anticipated to utilize the resulting Master Agreement to be made available to them
through National IPA, and volume growth into other Public Agencies through a coordinated marketing
approach between the Supplier and National IPA.
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15 INTENT:

The Respondent(s) shall have a strong national presence for a vast array of supplies and
equipment necessary for maintenance and repair in residential, commercial and
industrial environments for use by various public entities nationwide.

Responses shall be for MRO and Related Products and Services. Suppliers are not
required to respond to all categories. Below are the two methods in which Supplier(s) can
respond:

151 MRO Primary Distributor: In order to be considered, Supplier(s) needs
to respond to a minimum of 14 categories listed in Attachment A-1 Pricing
Analysis Workbook. One of the categories required to complete will be in the,
tab called “Non-Standard”. This category will be used to evaluate infrequent
orders. The Non-Standard category will be evaluated on cost and sourcing
capabilities.

1.5.2 Individual Category: Suppliers interested in only individual categories have an
option to submit a response for evaluation. Responses for individual categories
must meet a minimum of 70% of items listed in that category with either exact
match or equivalent. Suppliers submitting for individual categories will be
evaluated amongst all other equivalent category responses.

UC intends to award a contract in whole, however, UC reserves the right to award in whole
or in part, by item or group of items, by section or geographic area, or make multiple
awards, where such action serves UC best interest. The term of the Master Agreement will
be for five (5) years with two (1) year options to extend.

2.0 SCOPE OF WORK:

21 MAINTENANCE REPAIR AND OPERATIONS (MRO) SUPPLIES AND
RELATED SERVICES:

A complete and comprehensive offering of MRO supplies such as but not limited to
appliances, material handling repairs, air filters, batteries, electrical, fasteners, hand tools,
HVAC, lighting, lamps, ballast, fixtures, material handling repairs, motors, outdoor
equipment, paint and equipment supplies, plumbing, pneumatic tools, power tools and
accessories, safety, security, welding and soldering, public safety and any other
miscellaneous MRO supplies offered by Supplier.

In addition, Supplier is to propose any related services to MRO currently being offered.
2.2 RELATED PRODUCTS AND SERVICES:
2.2.1  Any related products and services offered by Supplier. All details of the related
products and services available by Supplier are to be provided in the question

section.

2.2.2  Products used in performing these services shall be procured under the awarded
contract, at contract prices.

2.3 PRODUCT CATEGORIES:

This Solicitation is to establish a nationwide purchasing agreement for the acquisition
of the following products. The category descriptive examples below are not to be
considered restrictive, but rather, provide a general, non-inclusive, description of the
category. These are standard use in the residential, commercial environments. Your firm
may not have the ability to provide all categories and can propose individual categories
for evaluation. Evaluation analysis for individual categories proposed will be compared to
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all other Supplier(s) responding to exact individual category.

All products offered shall be new, unused and of the latest design and technology.

The intent is for each Supplier to submit their complete product line so that Participating
Public Agencies may order a wide array of product as appropriate for their needs. The
categories outlined, below are some of UC primary interest. It is encouraged that Supplier(s)
add/enhance to the list provided in ATTACHMENT A — PRICING to further define a
complete product line from Supplier. Supplier(s) have the option to add as many categories
applicable which encompass the MRO category. Primary categories used for evaluation are
listed below:

2.3.1 CATEGORY 1. ADHESIVES, SEALANTSAND TAPE
Caulks, Concrete & Asphalt, Dispensing Guns, Glues &
Cements, Putties, Tapes, Thread & Gasket Sealants.

2.3.2 CATEGORY 2: AIR FILTERS
HVAC filters which include but are not limited to the following
types: V-Bank, Pleated, Antimicrobial, Cube Filter, HEPA
Filter, Pocket Air, Cartridge, Carbon, Three Ply, and all other
applicable building filters.

2.3.3 CATEGORY 3. BATTERIES
Alkaline, Lithium, Coin, and Standard batteries as an example
but not limited to: AA, AAA, AAAA, C, D, 9V, 2032, 123, 223
and all other applicable.

2.3.4 CATEGORY 4. ELECTRICAL
Batteries, Circuit Breakers, Conduit, Electrical Tape,
Enclosures, Fuses, Outlet Boxes, Power Cords, Pushbuttons,
Raceways, Receptacles, Relays, Soldering, Solenoids, Starters,
Surge Suppressors, Timers, Transformers, UPS Systems,
Wire, Wire Management.

2.3.5 CATEGORY 5: FASTENERS
Anchors, Bolts, Braces & Brackets, Door Hardware, Door
Locks & Deadbolts, Hooks, Hydraulic Seals, Keyless Access
Locks, Keystock, Lanyards, Measuring Equipment, Nails, Nuts,
O-Rings & O-Ring Kits, Pins, Retaining Rings, Rivets, Screws,
Spacers & Standoffs, Springs, Staples, Thread Inserts, Washers.

2.3.6 CATEGORY 6: HAND TOOLS
Hand-held (Electric, Battery, or Pneumatic-operated),
including Accessories, Automotive type Tools, Welding
Equipment, Testing and Measuring Tools, Carts and Hand
Trucks, Work Benches, Tool Cabinets, Ladders, and all
Ancillary Supplies and Components.

2.3.7 CATEGORY 7: HVAC AND REFRIGERATION
Air Circulators & Fans, Air Cleaners, Air Conditioning, Air
Filters, Blowers, Central Equipment, Dehumidifiers, Exhaust
Fans, Evaporative Coolers, Heaters & Accessories,
Humidifiers, HVACR Controls, Power Roof Ventilators,
Refrigeration, Shutters/Dampers, Thermostats, Tubeaxial Fans.

2.3.8 CATEGORY 8: LIGHTING, LAMPS, BALLAST, FIXTURES
Ballasts, Batteries, Cord Reels, Dimming Controls, Dock
Lights, Exit Signs, Fixtures, Flashlights, Hand Lamps, Jobsite
Lighting, Lamps, LED Lighting, Machine Tool Lights,
Recycling Kits, Track Lighting, Troffers.
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2.3.10 CATEGORY 10:

2.3.11 CATEGORY 11:

2.3.12 CATEGORY 12:

2.3.13 CATEGORY 13:

2.3.14 CATEGORY 14

2.3.15 CATEGORY 15:

2.3.16 CATEGORY 16:

Cabinets, Carts & Trucks, Casters, Conveyors, Drums &
Docks, Hoists/Winches & Rigging, Ladders, Mounts &
Vibration Control, Packaging & Shipping, Scaffolding, Tarps.

MOTORS

Bearings, Belts, Brakes/Clutches, Bushings, Chain, Couplings,
Definite-Purpose Motors, Gear Motors, General-Purpose
Motors, HVAC Motors, Linear Motion, Pulleys, Pump Motors,
Sheaves, Speed Reducers, Sprockets, Vacuum Motors,
Vibrators.

OUTDOOR EQUIPMENT

Cranes, Creepers, Insect Control, Jacks, Lawn Maintenance,
Lift Equipment, Master Sets, Oils, Rakes, Shovels, Sprinklers,
Tool Storage, Water Hoses, Wheelbarrows, and any other
applicable items. Landscape Equipment (Gasoline and
Electric), Shovels, Rakes, Axes, Hoes, Hoses, Nozzles, Insect
Control, Herbicides, Fertilizers, Plants, Trees,
Sprinkler/Irrigation Equipment and Supplies and all Ancillary
Supplies, Tools, and Components.

PAINTS EQUIPMENT AND SUPPLIES
All types of Paints, Equipment and Supplies, Brushes, Rollers,
Spray Equipment, Aerosol Paints, Pressure Washers, Sand
Blasters, Finishes, Abrasives, Epoxy, Cleaners, Drywall
Supplies, Tarps, Compounds, Accessories, and all Ancillary
Supplies, Tools, and Components.

PLUMBING

Air-Operated Diaphragm Pumps, Centrifugal Pumps, Faucets,
Flowmeters, Fuel & Oil Transfer Pumps, Pipe/Valves/Fittings,
Positive Displacement Pumps, Sinks, Sump/Sewage Pumps,
Toilets, Tubing, Urinals, Water Coolers, Water Filtration,
Water Heaters, Water System Pumps, Kitchen Sink.

PNEUMATIC TOOLS

Adapters, Air Compressors, Clamps, Couplings, Cylinders,
Dryers, Filters, Filter Regulator Lubricants, Fittings, Hoses,
Hose Reels, Hydraulic Motors & Gear Pumps, Hydraulic
Pumps & Cylinders, Lifting, Motors, Oil Coolers, Power
Units, Pumps, Regenerative Blowers, Tools, Vacuum Pumps,
Valves.

POWER TOOLS AND ACCESSORIES

Electric or gas operated, mobile or stationary, bench or floor
mounted, including accessories, and all ancillary supplies and
components. Some examples include Band Saws, Circular
Saws, Cordless & Corded Drills, Cordless Tool Batteries &
Chargers, Drill Presses, Dust Collectors, Grinders & Cutoff
Tools, Hammer Drills, Impact Drivers & Wrenches, Lathes,
Metal Forming Machinery, Reciprocating Saws, Rotary &
Demo Hammers, Routers.

SAFETY

Emergency Preparedness, Facility Safety, Fire Protection, First
Aid, Identification, Industrial Safety, Instrumentation, Personal
Protective Equipment, Safety Storage, Spill Control &
Containment, Traffic Safety.

ATTACHMENT B
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2.3.17 CATEGORY 17: SECURITY

Door and Door Frames, Key Control & Identification,
Mailboxes, Padlocks, Replacement Parts, Safes, Security
Alarms and Warnings, Self Defense, Specialty Locks, Video
Surveillance.

2.3.18 CATEGORY 18: WELDING AND SOLDERING

Abrasives, Arc Welding, Blankets, Curtains & Pads, Drill Bits,
End Mills & Milling Cutters, Fume Extraction, Gas Welding,
Taps & Dies, Inserts, Machine Tool Accessories, Precision
Measuring, Welding Accessories.

2.3.19 CATEGORY 19: NON-STANDARD

Items that are currently purchased by CHESS that can be
considered Non-Standard for some catalog SKUs with less
purchase frequency.

ADDITIONAL PRODUCT CATEGORIES OF INTEREST TO CHESS:

24.1

24.2

243

CATEGORY 1: APPLIANCES

Large Appliances: Refrigerators, Washers, Dryers,
Dishwashing Machines, Stoves, Cooktops, Range Hoods and
Ovens; Small Appliances: Mixers, Toasters, Microwave
Ovens, Food Processors, Disposals, Trash Compactors, and
all Ancillary Supplies, Tools, and Components.

CATEGORY 2: BUILDING MATERIALS

Lumber (Dimensional and Timber), Millwork, Roofing,
Siding, Plywood, Paneling, Hardwood, Trim, Molding,
Fencing, Decking, Gates, Brick, Block, Doors, Windows,
Bagged Goods (Concrete, Mortar, Sand, or Asphalt),
Drywall, Rebar, Acoustical Tiles, Rain Gutters, Garage Door
Openers, Insulation, and all Ancillary Supplies, Tools, and
Components.

CATEGORY 3: PUBLIC SAFETY

Access Barriers and Crowd Control, Police and EMT Uniforms,
Security Management and Law Enforcement, Two Way Radios
and Police Scanners, Detectors, Scanners, and all Ancillary
Supplies.

PRODUCT ORDERING:

251

2.5.2

Suppliers complete product line (Wholesale or Retail) shall be available for
ordering 24/7.

Products may be ordered by any of the following methods:

E-procurement (Jagger/SciQuest, Perfect Commerce, Peoplesoft, ESM, and
others) Attachment L — Campus Matrix defines locations and systems in use.

Internet/Online Store
Will Call (Phone or FAX order)

POS (Point-of-sale)
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PRODUCT PRICING:

Pricing shall be a fixed percentage (%) off catalog/list pricing by Product Category. Please make sure
to elaborate your proposal details and structure in the section of CAPABILITES in the questions.

2.6.1  Price Increase Documentation and Price Update Procedure: It should not be a forgone
conclusion that Supplier automatically be granted a price increase each year on all
items in the System or Market Basket. Supplier must provide a minimum 90-day
notice of a price increase with supporting documentation. CHESS will evaluate price
increase supporting documents and implement upon mutual acceptance. It is the intent
of both parties that the Supplier(s) utilize best practices in Supply Chain Management
to minimize cost increases.

2.6.2  Volatile Product Price Increases: For any System or Local Market Basket Item, where
such Volatile Product has a significant price increase in excess of 3%, the parties
agree to review those prices as frequently as quarterly and to negotiate prices for such
Volatile Products individually in good faith between the parties. Increases must be
mutually agreed upon by the parties.

2.6.3  Price Decreases: UC accepts price decreases as soon as they are available and can be
entered into e-procurement or e-commerce purchasing processes. Notwithstanding
anything to the contrary, Supplier(s) shall upload new pricing files within five (5)
business days of receipt or as otherwise indicated, such other time to be not less than
five (5) business days.

2.6.4  Special Discounts: At a Participating Entity’s request, Suppliers may offer discounts
such as discounts based on large volume, sales growth, single delivery location, etc.

2.6.5  Manufacture Direct Pricing Agreement: UC may request Supplier(s) to negotiate
directly with manufactures for better pricing and or discounts, for the benefit of UC
and/or each Participating Entity. Further, UC reserves the right to negotiate directly
with manufactures for items purchased. Upon mutual agreement, Supplier may be
selected to distribute the Product to UC and/or Participating Entity.

2.6.6  Contractor Participation Contractors and Subcontractors: At the direction of
Participating Public Agencies, to other Participating Agency Contractors or
subcontractors, contractors shall extend this Agreement’s pricing and category
discounts to other UC Contractors and Subcontractors (herein referred to as “Other
UC Contractor”) for UC-related spend if Other UC Contractor provides Contractor
with valid UC project number/project name and the Product is to be shipped directly
to the Participating Entity related to the project. Contractor has the right to verify with
UC and the UC Project Number/Project Name. Contractor also has the right to limit
or terminate an Other UC Contractor use of this Agreement if the Other UC
Contractor fails to timely pay Contractor for Product, fails to establish and maintain
adequate credit worthiness or utilizes this Agreement for the benefit of anyone other
than the Participating Entity for which the project relates.

a) Other UC Contractors are not required to use Contractor for materials,
therefore it is important that Contractor pricing be attractive and act as an
incentive to purchase against this Agreement.

b) Other UC Contractors are responsible for payment to Contractor and UC has
no liability for OTHER UC Contractor purchases. Contractor shall extend
payment options to Other UC Contractor such as Purchase Order or
Procurement Credit Cards, or other order placement and payment methods
agreed upon by Contractor.

c) Contractor shall track Other UC Contractors purchases and report on their
purchases by, Other UC Contractor Name, product description, SKU and
other spend related information that Contractor has available.
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d) Other UC Contractor purchases shall apply to the particular Participating
Entity location’s contract purchases for purpose of Supplier Consolidation
and Annual Incremental Growth and shall be calculated in contract
purchases for the benefit of Participating Entity.

Core Lists:

a) National Core List- Provides for the deepest discounts on a variety of products to
agencies nationwide. Pricing on the National Core List shall be provided to all
Participating Agencies.

b) Customized Core List- In addition to the National Core List, Offerors MUST provide
customized core lists to agencies, structure, implementation, and management.
Custom Core List pricing will be held for a period of one (1) year, evaluation and
selection of items will be mutually agreed upon. Supplier(s) will support a
Participating Entity, if assistance is needed to create a Customized Core List that
brings greatest value.

CATALOG ADJUSTMENTS:

2.7.1

2.17.2

Price Updates. As described above in Product Pricing, prices for Core List shall be
reviewed and subject to change one per year from 1% January. Third Party Product pricing
and pricing for special price promotions shall be reviewed and updated on a quarterly basis
(or earlier if mutually agreed). Price decreases shall be implemented on the quarterly
review (or such earlier date mutually agreed by the parties). Changes to price file shall be
submitted to UC and shall have a maximum period of 30 days to review and approve
updates or raise objections. Objections shall be reviewed on a case by case basis with the
balance of price amendments being approved for upload. In the event that UC does not
approve or reject any updates within 45 days of the revised file being submitted to UC,
then Seller shall be entitled to load the new pricing.

Other Catalog Updates. Seller may provide other updates to the catalog quarterly or as
mutually agreed. These updates may include (without limitation) changes to content, the
addition of new products, removal of discontinued items, updates to unit of measure, and
special promotional offers.

REBATE ON SALES:

If this pricing option is offered, describe your firm’s ability to provide this service (ex. Growth
incentives, e-commerce incentives, etc.). Further details can be defined in VValue Add section
of questions.

ON-LINE CATALOG DISCOUNT PRICING:

Capability to access an on-line catalog reflecting contract pricing of all products is a
requirement. Describe your online presence and/or ecommerce capabilities in the
CAPABILITIES section of the questions.

RELATED PRODUCTS AND SERVICES PRICING:

2.10.1

2.10.2

2.10.3

All related services that are provided as Value Add (No charge /Incentives/Benefits),
please define in section Value Add of Questions.

All other additional related products and services which contain a pricing
structure available by Supplier are to be attached to RFx event and named
“Related Products and Services Pricing”. Supplier is to provide detailed line
item of all services and specific pricing for those services available.

Emergency Response Capabilities - In the event of a disaster, UC must continue



ATTACHMENT B

its mission of teaching, research, public service, and patient care. UC is seeking
information from suppliers who can provide equipment, supplies, resources,
and/or services during emergency situations. Please state your emergency
response capabilities, name/title of the emergency contact, proximity of
facilities/stores/resources to UC organization, and other relevant emergency
information. Disasters vary and require different resources, but we are seeking
common MRO items like gloves, masks, lighting, generators, chainsaws,
portable restrooms, batteries, barricades, and cleaning supplies.

a) Define Supplier(s) Capabilities

b) UC priority of supplies

c) Experience

d) Ability to manage Emergency Response items for a Participating
Entity.

211 SUPPLIER-MANAGED INVENTORY :

Describe your firm’s ability to provide this service and your capabilities in the Value Add
section of the questions. Please refer to Attachment L — Campus Matrix for the list of
locations who currently have a Supplier-Managed Inventory program in place and vending
machines. If Supplier(s) is capable to provide these services, please include how these
locations would be transitioned in the Value Add section of the questions. Supplier(s) who
submit to be MRO Primary Distributor MUST have a solution for these locations outlined.

2.12 SALESREPORTING:

EXHIBIT 5 - QUARTERLY REPORT is provided as a template for future quarterly
reporting requirements. Describe your firm’s reporting capabilities in the
CAPABILITIES section of the question. Provide all line item details and alternative
options that may have not been used in the example provided.

2.13 BRAND NAMES:

In some cases, brand names have been listed in order to define the desired quality and
are not intended to be restrictive or to limit competition. Materials substantially
equivalent to those designated shall qualify for consideration. Ability to partner with
manufacturer for enhanced pricing through Master Agreement is of interested to CHESS.

2.13.1 Substitutions: UC encourages Supplier(s) to offer substitute or alternate items, brands or
generic items to end users when the offer adds value to the procurement of goods and
services. No substitutions of alternate items for products ordered will be permitted except
with the express approval from authorized UC personnel or Participating Public Entities.
Supplier shall not substitute and/or interchange a different brand or generic product of
package size, other than the specific product ordered, without authorization from UC or
Participating Public Entity. Any such authorization is granted on a per order basis and is not
to be considered as justification for a Product substitution on any future orders or shipments.

2.14 DELIVERY, FREIGHT REQUIREMENTS:

2.14.1 All domestic ground shipments shall be FOB Destination, Freight Prepaid and
Included. Any handling fees shall also be included in the pricing.

2.14.2 Should a Participating Public Entity determine that rush shipping or other
alternate shipping is required, it shall notify the Supplier. The Supplier shall
determine any additional costs associated with such delivery terms and
communicate that cost to the Participating Public Entity.

2.14.3 The Supplier shall retain control for carrier selection and payment of freight charges
of all goods until received by the requesting Participating Public Entity and the
contract coverage completed. The Supplier shall also file all claims for visible
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or concealed damage. The Participating Public Entity will notify the Supplier of
any damaged goods and shall assist the Supplier in arranging for inspection of the
goods.

2.14.4  Any requests for local delivery of orders placed at local stores shall be subject
to local delivery fees, if applicable.

2.14.5 Shipping and handling fees are allowable to destinations outside the continental U.S.

2.14.6 A packing list or other suitable shipping document shall accompany each
shipment and shall include the following:

a) Contract Serial number

b) Supplier’s name and address

c) Participating Public Entity’s name and address

d) Participating Public Entity’s purchase order number

e) A description of product(s) shipped, including item number(s),
quantity (ies), number of containers and package number(s), as
applicable

LAST MILE DELIVERY MODEL INCENTIVE:

In this delivery model the Supplier(s) has the ability to provide an incentive to Participating Entity for
a Centralized Delivery model. The Participating Entity will provide Last Mile Delivery at their
location. Individual Participating Entities will work with Supplier based upon their individual location
needs to determine the most appropriate delivery model and financial terms for their situation. If a
location elects to change business models during the Term of this Agreement or any Extensions to the
Agreement, the Supplier will provide an Incentive to that location consistent with the Incentives
offered to the Participating Entities. Proposed incentive and all program details in the Value Add
section of the Questions.

2.15.1 Program Requirements: Participating Entity must have one consolidated drop off and pickup
for the entire campus/health system. One delivery/pick-up point will be designated by
Participating Entity Staff that is accessible to Supplier. The Supplier and the Participating
Entity must agree that the designated location meet program requirements before the Last
Mile Delivery Program will be implemented. Once approved, the Participating Entity will be
required to provide a report to substantiate the daily delivery volume to one location and the
one consolidated pickup to Supplier which will be used by Supplier to verify payment
amounts to the Participating Entity locations. Payment will be made to each Participating
Entity designated contact, 30 days from Supplier receipt of the quarterly report.

3.0 PROCUREMENT REQUIREMENTS:

3.1

3.2

3.3

3.4

SHIPPING TERMS:
Bid price(s) and terms shall be F.O.B. Destination.
MINIMUM ORDER:

There shall be no minimum order requirement during the term of this Agreement and any
extension(s) of such term.

ONLINE CATALOG:
Online/ecommerce capability to access catalog reflecting contract pricing of all products.
OPERATING MANUALS (If required):

Upon delivery, Contractor shall provide comprehensive operational manuals, service manuals
and schematic diagrams, if required by the Participating Entity.



ATTACHMENT B

3.5 ACCEPTANCE: (If required):

Upon delivery and successful installation, the material(s) shall be deemed accepted and
the warranty period shall begin. All documentation shall be completed prior to final
acceptance.

3.6 TRAINING:

Supplier(s) to provide detailed list of training that is offered under proposal and all
additional training. Provide any details that are available if training can be conducted
from manufacture direct, with the support of Supplier/Distributor.

3.7 USAGE REPORT:
The Supplier(s) shall furnish UC a usage report upon request delineating the acquisition
activity governed by the Master Agreement. The format of the report shall be approved
by UC and shall disclose the quantity and dollar value of each contract item by individual
unit. Exhibit 5 — Quarterly Report is to be used for quarterly reporting. Any changes
requested to be made to Exhibit 5 are to be negotiated prior to acceptance of award.

3.8 BACKGROUND CHECK:
Outline your current business practices for employment and background check.

3.9 INVOICES AND PAYMENTS:

3.9.1 Invoices are required to contain the following information:

. California sales tax as a separate line item
. Shipping costs as a separate line item
. UC or each respective Participating Entity’s Purchase Order, Release Number, or

Agreement Number

Description, quantity, catalog number and manufacturer number of the item ordered
Pricing per unit of purchase

Extended price

Total Amount Due

Any pay/earned/dynamic discount

Reference to original order number for all credit memos issued

3.9.2  Settlement Method and Terms are outlined in Attachment I.

3.9.3  Problems regarding billing or invoicing shall be directed to the Participating
Entity as listed on the Purchase Order.

3.9.4  Provide available payment terms.

3.9.5 Modification of Terms: Participating Agencies commonly require a modification
to a term of the Master Agreement (e.g. governing law). The awarded Supplier
and Participating Entity may agree to modify terms on any specific purchase by a
Participating Entity without being in conflict with the Master Agreement.

3.10 SERVICE METRICS:
During the term of this Master Agreement and any extension(s) of such term, Supplier agrees to the following
Service Metrics details and specifications. UC service standards provides guarantees that Supplier shall

consistently adhere to the standards for all Participating Locations.

3.10.1 Stock Item Delivery: Orders placed before 5:00 p.m. local time will ship the same
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day for next day delivery.

3.10.2 Non Stock Item Delivery: Contractor shall place the order on the same day it
receives the order from a Location. Contractor shall then deliver the Product the next
day after Contractor's receipt of the item unless the item is shipped direct to the
ordering Location from the Manufacturer.

3.10.3 Fill Rate: 98% order fill rate; 98% line fill rate

3.10.4 Returns: Full credit guaranteed on any return regardless of reason if within thirty
(30) days of receipt with receipt, invoice, packing slip or similar documentation.

3.10.5 Return Pick-up: Pick-up will occur within five (5) days from request. Return time
frame begins as of date of request for pick-up.

3.10.6 Credits: Full credit issued in same form as payment and referencing the original
purchase order number.

3.10.7 Report Requests: Standard reports will be generated at the CHESS and Location or
Participating Entity level quarterly or as necessary to track compliance.

3.10.8 Delivery Accuracy: 98% calculated based on percent of entire order fulfilled
accurately.

3.10.9 On-Time Delivery: 98% calculated based upon the percent of the entire order
arriving at the customer's required time.

3.10.10 Invoice/Billing Accuracy: 99%

3.10.11 Customer Service Satisfaction: Average score of 3.75 or better on a 5 point scale.

3.10.12 Quote Turnaround: 24 hours

3.10.13 Response Time: Emergency Calls 1 hour; Non-Emergency Calls 4 business hours;
Emergency Resolution Time Best efforts until issue is resolved

3.11 SURVEYS

Supplier will, at Participating Entity request, conduct customer surveys. The content of these surveys
will be approved by Participating Entity. Participating Entity will be responsible for the tabulation of
these surveys.

3.12 PROGRAM MANAGEMENT:

Supplier will provide the necessary staff and resources to support CHESS program management function
as outlined in the RFP and Supplier’s Response including, but not limited to:

» Marketing Program to increase sales activity;

« Coordinating Program implementation;

« Providing superior customer service;

« Promoting alternate Services to reduce cost and to meet CHESS sustainability objectives;
« Demonstrating new Services;

» Managing the continuous improvement process;

« Providing on-going contract monitoring and maintenance;

« Offering Services cost reduction and process improvement opportunities to CHESS;
 Conducting monthly account review meetings.

3.13 PROJECT MANAGER:

Supplier will assign a project management team to coordinate Participating Entity implementation of the
Agreement.

3.14 POST AWARD MEETING:
The Supplier may be required to attend a post-award meeting with UC to discuss the terms

and conditions of this Master Agreement. This meeting will be coordinated by Lead Agency
Procurement Officer.

4.0 CONTRACTUAL AND SPECIAL TERMS & CONDITIONS:

4.1 DRAFT CONTRACT SEE EXHIBIT 2
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5.0 INSTRUCTIONS TO SUPPLIERS:

Bidders and Suppliers are solely responsible for submitting bids, proposals, and any
modifications or withdrawals, to be received at the time and designated location required by the
solicitation (ITN, RFP, ROQ, or any other solicitation notice).

Any bid, proposal, modification, or withdrawal received after the designated time is deemed “late”
and will be rejected and not evaluated.

5.1

5.2

5.3

SCHEDULE OF EVENTS:

Request for Proposals Issued: JANUARY 31, 2018
Vendor Conference: FEBRUARY 05, 2018
Deadline for Questions MARCH 02, 2018

All technical/system questions shall be e-mailed to support@gep.com. All questions are
to be submitted in GEP system and shall be posted for others to view.

Deadline for submission of proposals is 3:00 P.M., Pacific Time, on March 17, 2018.
All proposals must be received before 3:00 P.M., Pacific Time, on the above date in the
GEP System.

Proposed Respondent presentations: (if required) MARCH 2018
Proposed selection and negotiation: APRIL 2018
Proposed award of Contract: MAY 2018

All responses to this Request for Proposal become the property of CHESS and (other
than pricing) will be held confidential, to the extent permissible by law. CHESS will not
be held accountable if material from proposal responses is obtained without the written
consent of the Respondent by parties other than CHESS.

VENDOR CONFERENCE

5.2.1  Vendor Conference will be held related to solicitation#
RFP-MRO-UCSystemWide-Jan312018.

5.2.2  Conference will be conducted using ZOOM web conference services. Audio and Video will
be recorded and attached to GEP System, to document any questions or topics covered.

. Registration Required prior to participation
. Link for Audio/Video attendance: https://UCOP.zoom.us/j/380679787
. Dial In option US: +1 669 900 6833 Meeting ID: 380 679 787

5.2.3  Purpose of the Vendor Conference is to:

. Explain the RFP process and expectations
. Provide additional information to the attached documents
. Answer any questions Supplier(s) may have related to the RFP or the process

INQUIRIES AND NOTICES:

All inquiries concerning information herein shall be addressed in the GEP system. All inquiries will be
posted and answered within the system for viewing purposes.
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5.3.1  Proposals shall be signed by an owner, partner or corporate official who has
been authorized to make such commitments. All prices shall be held firm for a
period of one hundred fifty (150) days after the RFP closing date.

EXCEPTIONS TO THE SOLICITATION:

The Respondent shall identify and list all exceptions taken to all sections of RFP-MRO-
UCSystemWide-Jan312018 and list these exceptions referencing the section (paragraph)
where the exception exists and identify the exceptions and the proposed wording for the
Respondent’s exception under the heading, “Exception to the PROPOSAL Solicitation,
RFP-MRO-UCSystemWide-Jan312018.” Exceptions that surface elsewhere and that
do not also appear under the heading, “Exceptions to the PROPOSAL Solicitation,
RFP-MRO-UCSystemWide-Jan312018,” shall be considered invalid and void and of
no contractual significance.

UC reserves the right to reject, determine the proposal non-responsive, enter into
negotiation on any of the Respondent exceptions, or accept them outright.

GENERAL CONTENT:

5.5.1  The Proposal should be specific and complete in every detail. It should be
practical and provide a straightforward, concise delineation of capabilities to
satisfactorily perform the contract being sought.

5.5.2  The Respondent should not necessarily limit the proposal to the
performance of the services in accordance with this Request for Proposal but
should outline any additional services and their costs if the Respondent
deems them necessary to accomplish the program.

5.5.3  Include a detailed response to Attachment C, Exhibit A, and National IPA
Response for National Cooperative Contract. Responses should highlight
experience, demonstrate a strong national presence, describe how offeror will
educate its national sales force about the Master Agreement, describe how
products and services will be distributed nationwide, include a plan for
marketing products and services nationwide and describe how volume will be
tracked and reported to National IPA. The successful offeror will be required to
sign Attachment C, Exhibit B, and National IPA Administration Agreement.
Offerors should have any reviews required to sign the document prior to
submitting a response. Offeror’s response should include any proposed
exceptions to the National IPA Administration Agreement.

EVALUATION OF PROPOSAL — SELECTION FACTORS:

An Evaluation Committee shall be appointed, chaired by CHESS to evaluate each Proposal.
At UC option, Supplier may be invited to make presentations to the Evaluation
Committee. Best and Final Offers and/or Negotiations may be conducted, as needed, with
the highest rated Respondent(s). UC reserves the right to make additional investigations as it
deems necessary to establish the competence and financial stability of any offeror submitting
a proposal. Proposals will be evaluated on the following criteria which are listed below:
Evaluation Category (Points Available / Percentage Weight) Total points available is 20,000.
5.6.1  Company Profile (800 / 4%)

5.6.2  Capabilities (4000 / 20%)

5.6.3  Marketing / Sales (1000 / 5%)
5.6.4  Administration (1000 / 5%)

5.6.5  Sustainability (1200 / 6%)
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56.6  Value Add (2000 / 10%)
5.6.7  Cost (10000 / 50%)

Supplier can achieve more points than the minimum criteria by proposing additional services and/or
differentiating themselves from other submittals. The Team will determine the Total Score for each
category in a Bidder’s Final Bid by aggregating categories in the table above, Scores will be rounded
to the two (2) decimal place.

NOTE: SUPPLIERS ARE REQUIRED TO USE ATTACHED DOCUMENTS IN GEP TO SUBMIT THEIR PRICING/DISCOUNT
PROPOSAL.
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ATTACHMENT A - PRICING

Company Name:

10 Base Discount: (%) Minimum discount to be applied on all categories not defined below.

2.0 Please provide the percetange off list pricing for any of the categories you want to propose in the table below. The
proposed discount percentages must not exceed 2 digits (i.e. 10.37% is acceptable while 10.37862% is not)

CATEGORY *DISCOUNT(36)
1 Adhesives, Sealants and Tape
2 Appliances
3 Air Filters
4 Batteries
5 Electrical
6 Fasteners
7 Hand Tools
8 HVAC and Refrigeration
9 Lighting, Lamps, Ballast, Fixtures
10 Material Handling Repairs
11 Motors
12 Outdoor Equipment
13 Paint, Equipment and Supplies
14 Plumbing
15 Pneumatics Tools
16 Power Tools and Accessories
17 Safety
18 Security
19 Welding and Soldering
20 Public Safety
21
22
23
24
25
26
27
28
29
30

Mote:
*This Pricing discount structure (%) must comply with pricing proposed in ATTACHMENT A-1 PRICING AMNALYSIS WORKBOOK.
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ATTACHMENT A-1 PRICING ANALYSIS WORKBOOK

I. Instructions

Supplier(s) are required to complete all tabs with exact match (SKU and UOM), excluding private label items, that are able
to be distributed or sourced.

Supplier(s) are required to respond in the Substitute, if Supplier(s) is unable to source exact match or if item listed is
private label.

If a private label SKU is listed, Supplier(s) is required to provide BEST MATCH SUBSTITUTE in order to meet minimum
category requirements.

All responses MUST match Unit of Measure (UM) defined in SKUs. If you are unable to match SKU and UOM, it is
REQUIRED that you provide details in the SUBSTITUTE section. Defined in Substitute UOM QTY.

Preference will be given to those items completed under EXACT MATCH. (excluding private label items)
Non-Standard category is required to be completed for those Supplier(s) interested in being MRO Primary Distributor.

Il. Supplier Response Requirement

MRO Primary Distributor is required to complete 14 of 19 categories outlined in Price Sheet(s). One of the required
categories of the 14 is “Non-Standard”.

Individual Category: Suppliers interested in only individual categories have an option to submit a response for evaluation.
Responses for individual categories must meet a minimum of 70% of items listed in that category with either exact match or
equivalent Substitute. Suppliers submitting for individual categories will be evaluated amongst all other equivalent category
responses.

lll. RFP Categories.

There are nineteen (19) categories in this RFP workbook, and about1,500 SKUs that need price submissions.
Each category is listed separately in an individual Price Sheet within GEP system.

IV. Workbook Headers

HEADER HEADER DESCRIPTION
Manufacture Part Number | Manufacturer part number associated with the product
Manufacture Name Manufacture name associated with product
Description Product description
UOM Qty UOM per quantity
Unit of Measure Unit of Measure
Bidder's proposed price for specific product with EXACT match manufacture # and
Proposed Price (USD) manufacture name
Total Proposed Price Proposed price x 12 Month Usage
Substitute Catalog # Substitute catalog number meeting similar specs to EXACT match
Substitute Manufacture Substitute Manufacture Name proposed
Substitute Product
Description Substitute Product Description proposed
Substitute OUM QTY Substitute unit of measure quantity at EACH. Example 1 Box = 10 EACH. Enter 10.
Substitute OUM Substitute unit of measure (SOLD) Example: EA, BX, CA, PK
Substitute Price (USD) Substitute Price for UOM proposed if no EXACT match possible
Substitute Total Price Substitute Price * UOM QTY

WORKBOOK ATTACHED WITHIN GEP SYSTEM
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VENDOR NAME:

STATE:

QUANTIIY OF
RETAIL STORES IN
THIS STATE

QUANTITY OF
WAREHOUSE(S) IN
THIS STATE

ALABAMA

WAREHOUSE LOCATIONS
(CITY)

JALASEA

ARTZONA

JAREANSAS

JCALIFOENIA

[coLoRADO

[COMNECTICUT

IDELAWARE

[FLORIDA

fcECRGIA

[Hawan

|

LLmioIs

jpDrana

powa

JEANSAS

JEENTUCEY

JLOUTSIANA

LATNE

MARYLAND

MASSACHUSETTS

MICHIGAN

[IMINMESOTA

WMISSISSIPPI

IMISSOURT

MONTANA

NEBFASEA

[FEVADA

[EW HAMPSHIRE

[EW JERSEY

[EW MEXICO

[HEW YORE

[HORTH CAROLINA

[HORTH DAROTA

formo

| AR

JoREGON

IF'E'.‘:N SYLVANIA

JEHODE ISLAND

SOUTH CAROLINA

SOUTH DAEOTA

[TENMESSEE

[TEXAS

JUTAH

[VEEMONT

[VIRGINLA

[WASHINGTON

[WEST VIRGINIA

[WISCONSIN

[WYOMING

ATTACHMENT B
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ATTACHMENT C - NATIONAL IPA INFORMATION AND REQUIREMENTS

Attachment C

NATIONALIIPA

EXPERIENCED » FOCUSED = TRUSTED

Requirements for National Cooperative Contract
To be Administered by
National Intergovernmental Purchasing Alliance Company

The following documents are used in evaluating and administering national cooperative
contracts and are included for Supplier’s review and response.

National IPA Exhibit A— NATIONAL IPA RESPONSE FOR NATIONAL COOPERATIVE
CONTRACT
National IPA Exhibit B— NATIONAL IPA ADMINISTRATION AGREEMENT, EXAMPLE

National IPA Exhibit C — NATIONAL IPA MASTER INTERGOVERNMENTAL
COOPERATIVE PURCHASING AGREEMENT, EXAMPLE

National IPA Exhibit D — NATIONAL IPA PRINCIPAL PROCUREMENT AGENCY
CERTIFICATE, EXAMPLE

National IPA Exhibit E— NATIONAL IPA CONTRACT SALES REPORTING TEMPLATE

National IPA Exhibit F — NATIONAL IPA ADVERTISING COMPLIANCE REQUIREMENT
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NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
EXHIBIT A- RESPONSE FOR NATIONAL COOPERATIVE CONTRACT

Scope of National Cooperative Contract

11

1.2

Requirement

University of California (UC) (hereinafter defined and referred to as “Principal Procurement
Agency”), on behalf of itself and the National Intergovernmental Purchasing Alliance
Company (“National IPA”), is requesting proposals for Maintenance Repair and Operations
(MRO) Supplies and Related Services. The intent of this Request for Proposal is that any
contract between Principal Procurement Agency and Supplier resulting from this Request for
Proposal (hereinafter defined and referred to as the “Master Agreement”) be made available
to other public agencies nationally, including state and local governmental entities, public
and private primary, secondary and higher education entities, non-profit entities, and
agencies for the public benefit (“Public Agencies”), through National IPA’s cooperative
purchasing program. The Principal Procurement Agency has executed a Principal
Procurement Agency Certificate with National IPA (an example of which is included as Exhibit
D) and has agreed to pursue the Master Agreement. Use of the Master Agreement by any
Public Agency is preceded by their registration with National IPA as a Participating Public
Agency in National IPA’s cooperative purchasing program. Registration with National IPA as
a Participating Public Agency is accomplished by Public Agencies entering into a Master
Intergovernmental Cooperative Purchasing Agreement, an example of which is attached as
Exhibit C. The terms and pricing established in the resulting Master Agreement between the
Supplier and the Principal Procurement Agency will be the same as that available to
Participating Public Agencies through National IPA.

All transactions, purchase orders, invoices, payments etc., will occur directly between the
Supplier and each Participating Public Agency individually, and neither National IPA, any
Principal Procurement Agency nor any Participating Public Agency, including their respective
agents, directors, employees or representatives, shall be liable to Supplier for any acts,
liabilities, damages, etc., incurred by any other Participating Public Agency.

This Exhibit A defines the expectations for qualifying Suppliers based on National IPA’s
requirements to market the resulting Master Agreement nationally to Public Agencies. Each
section in this Exhibit A refers to the capabilities, requirements, obligations, and prohibitions
of competing Suppliers on a national level in order to serve Participating Public Agencies
through National IPA.

These requirements are incorporated into and are considered an integral part of this RFP.
National IPA reserves the right to determine whether or not to make the Master Agreement
awarded by the Principal Procurement Agency available to Participating Public Agencies.

Marketing, Sales and Administrative Support

During the term of the Master Agreement National IPA intends to provide marketing, sales
and administrative support for Supplier pursuant to this section 1.2 that directly promotes
the Supplier’s products and services to Participating Public Agencies through multiple
channels, each designed to promote specific products and services to Public Agencies on a
national basis.

The National IPA marketing team will work in conjunction with Supplier to promote the
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Master Agreement to both existing Participating Public Agencies and prospective Public
Agencies through:

A. Marketing collateral (print, electronic, email, presentations)

B. Website development and support

C. Trade shows/conferences/meetings

D. Advertising

E. Social Media

F. Sales Team Support

The National IPA sales teams will work in conjunction with Supplier to promote the Master
Agreement to both existing Participating Public Agencies and prospective Public Agencies
through:

Individual sales calls

Joint sales calls

Communications/customer service

Training sessions for Public Agency teams

Training sessions for Supplier teams

mooO®P

The National IPA contracting teams will work in conjunction with Supplier to promote the
Master Agreement to both existing Participating Public Agencies prospective Public Agencies
through:

A. Serving as the subject matter expert for questions regarding joint powers authority and
state statutes and regulations for cooperative purchasing

Training sessions for Public Agency teams

Training sessions for Supplier teams

Regular business reviews to monitor program success

General contract administration

moO®

Suppliers are required to pay an administrative fee of 3% of the greater of the Contract Sales
under the Master Agreement and Guaranteed Contract Sales under this Request for
Proposal. Supplier will be required to execute the National IPA Administration Agreement
(refer to Exhibit B).

Capitalized terms not otherwise defined herein shall have the meanings given to them in the Master
Agreement or in the National Intergovernmental Purchasing Alliance Company Administration
Agreement between Supplier and National IPA (the "National IPA Administration Agreement")

1.3 Estimated Volume

The dollar volume purchased under the Master Agreement is estimated to be approximately
$500 million annually. While no minimum volume is guaranteed to Supplier, the estimated
annual volume is projected based on the current annual volumes among the Principal
Procurement Agency, other Participating Public Agencies that are anticipated to utilize the
resulting Master Agreement to be made available to them through National IPA, and volume
growth into other Public Agencies through a coordinated marketing approach between
Supplier and National IPA.

1.4 Award Basis
The basis of any contract award resulting from this RFP made by Principal Procurement
Agency will be the basis of award on a national level through National IPA. If multiple
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suppliers are awarded by Principal Procurement Agency under the Master Agreement, those
same suppliers will be required to extend the Master Agreement to Participating Public
Agencies through National IPA. Utilization of the Master Agreement by Participating Public
Agencies will be at the discretion of the individual Participating Public Agency. Certain terms
of the Master Agreement specifically applicable to the Principal Procurement Agency are
subject to modification for each Participating Public Agency as Supplier, such Participating
Public Agency and National IPA shall agree. Participating Agencies may request to enter into
a separate supplemental agreement to further define the level of service requirements over
and above the minimum defined in the Master Agreement (i.e. invoice requirements, order
requirements, specialized delivery, diversity requirements such as minority and woman
owned businesses, historically underutilized business, governing law, etc.). Any
supplemental agreement developed as a result of the Master Agreement is exclusively
between the Participating Agency and the Supplier (Contract Sales are reported to National
IPA).

Objectives of Cooperative Program

This RFP is intended to achieve the following objectives regarding availability through

National IPA’s cooperative program:

A. Provide a comprehensive competitively solicited and awarded national agreement
offering the Products covered by this solicitation to Participating Public Agencies;

B. Establish the Master Agreement as the Supplier’s primary go to market strategy to Public
Agencies nationwide;

C. Achieve cost savings for Supplier and Public Agencies through a single solicitation process
that will reduce the Supplier’s need to respond to multiple solicitations and Public
Agencies need to conduct their own solicitation process;

D. Combine the aggregate purchasing volumes of Participating Public Agencies to achieve
cost effective pricing.

2.0 REPRESENTATIONS AND COVENANTS

2.1

2.2

As a condition to Supplier entering into the Master Agreement, which would be available to
all Public Agencies, Supplier must make certain representations, warranties and covenants
to both the Principal Procurement Agency and National IPA designed to ensure the success
of the Master Agreement for all Participating Public Agencies as well as the Supplier

Corporate Commitment

Supplier commits that (1) the Master Agreement has received all necessary corporate
authorizations and support of the Supplier's executive management, (2) the Master
Agreement is Supplier's primary “go to market” strategy for Public Agencies, (3) the Master
Agreement will be promoted to all Public Agencies, including any existing customers, and
Supplier will transition existing customers, upon their request, to the Master Agreement, and
(4) that the Supplier has read and agrees to the terms and conditions of the Administration
Agreement with National IPA and will execute such agreement concurrent with and as a
condition of its execution of the Master Agreement with the Principal Procurement Agency.
Supplier will identify an executive corporate sponsor and a separate national account
manager within the RFP response that will be responsible for the overall management of the
Master Agreement.

Pricing Commitment
Supplier commits the not-to-exceed pricing provided under the Master Agreement pricing is
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its lowest available (net to buyer) to Public Agencies nationwide and further commits that if
a Participating Public Agency is eligible for lower pricing through a national, state, regional
or local or cooperative contract, that the Supplier will match such lower pricing to that
Participating Public Agency under the Master Agreement.

Sales Commitment

Supplier commits to aggressively market the Master Agreement as its go to market strategy
in this defined sector and that its sales force will be trained, engaged and committed to
offering the Master Agreement to Public Agencies through National IPA nationwide. Supplier
commits that all Master Agreement sales will be accurately and timely reported to National
IPA in accordance with the National IPA Administration Agreement. Supplier also commits
that its sales force will be compensated, including sales incentives, for sales to Public
Agencies under the Master Agreement in a consistent or better manner compared to sales
to Public Agencies if the Supplier were not awarded the Master Agreement.

3.0 SUPPLIER QUALIFICATIONS
Supplier must supply the following information in order for the Principal Procurement Agency to
determine Supplier’s qualifications to extend the resulting Master Agreement to Participating Public
Agencies through National IPA.

3.1

3.2

33

Company

Brief history and description of your company.

Total number and location of sales persons employed by your company.
Number and location of support centers (if applicable).

Annual sales for the three previous fiscal years.

Submit your FEIN and Dunn & Bradstreet report.

mooO®P

Distribution, Logistics

A. Describe how your company proposes to distribute the products/service nationwide.

B. Identify all other companies that will be involved in processing, handling or shipping the
products/service to the end user.

C. Provide the number, size and location of your company’s distribution facilities,
warehouses and retail network as applicable.

D. State any return and restocking policy and fees, if applicable, associated with returns.

E. Describe the full line of products and services offered by your company.

Marketing and Sales
A. Provide a detailed ninety-day plan beginning from award date of the Master Agreement
describing the strategy to immediately implement the Master Agreement as your
company’s primary go to market strategy for Public Agencies to your teams nationwide,
to include, but not limited to:
i. Executive leadership endorsement and sponsorship of the award as the public
sector go-to-market strategy within first 10 days
ii.  Training and education of your national sales force with participation from the
executive leadership of your company, along with the National IPA team within
first 90 days
B. Provide a detailed ninety-day plan beginning from award date of the Master Agreement
describing the strategy to market the Master Agreement to current Participating Public
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Agencies, existing Pubic Agency customers of Supplier, as well as to prospective Public
Agencies nationwide immediately upon award, to include, but not limited to:
i Creation and distribution of a co-branded press release to trade publications
ii. Announcement, contract details and contact information published on the
Supplier company website within first 90 days
iii. Design, publication and distribution of co-branded marketing materials within
first 90 days
iv. Commitment to attendance and participation with National IPA at national (i.e.
NIGP Annual Forum, NPI Conference, etc.), regional (i.e. Regional NIGP Chapter
Meetings, etc.) and supplier-specific trade shows, conferences and meetings
throughout the term of the Master Agreement
V. Commitment to attend, exhibit and participate at the NIGP Annual Forum in an
area reserved by National IPA for partner suppliers. Booth space will be
purchased and staffed by your company. In addition, you commit to provide
reasonable assistance to the overall promotion and marketing efforts for the
NIGP Annual Forum, as directed by National IPA.

vi. Design and publication of national and regional advertising in trade publications
throughout the term of the Master Agreement
vii. Ongoing marketing and promotion of the Master Agreement throughout its term
(case studies, collateral pieces, presentations, promotions, etc.)
viii. Dedicated National IPA internet web-based homepage on Supplier website with:

e National IPA standard logo;

e Copy of original Request for Proposal;

e Copy of contract and amendments between Principal Procurement
Agency and Supplier;

e Summary of Products and pricing;

e  Marketing Materials

e Electronic link to National IPA’s website including the online registration
page;

e A dedicated toll free number and email address for National IPA

C. Describe how your company will transition any existing Public Agency customers’
accounts to the Master Agreement available nationally through National IPA. Include a
list of current cooperative contracts (regional and national) your company holds and
describe how the Master Agreement will be positioned among the other cooperative
agreements.

D. Acknowledge that your company agrees to provide its company/corporate logo(s) to
National IPA and agrees to provide permission for reproduction of such logo in marketing
communications and promotions. Acknowledge that use of National IPA logo will require
permission for reproduction, as well.

E. Supplierisresponsible for proactive direct sales of Supplier’s goods and services to Public
Agencies nationwide and the timely follow up to leads established by National IPA. All
sales materials are to use the National IPA logo. At a minimum, the Supplier’s sales
initiatives should communicate:

i Master Agreement was competitively solicited and publicly awarded by a
Principal Procurement Agency
ii. Best government pricing
iii. No cost to participate
iv. Non-exclusive contract
F. Supplier is responsible for the training of its national sales force on the Master Agreement.
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At a minimum, sales training should include:

i Key features of Master Agreement

ii. Working knowledge of the solicitation process

iii.  Awareness of the range of Public Agencies that can utilize the Master Agreement

through National IPA
iv. Knowledge of benefits of the use of cooperative contracts
G. Provide contact information for the person(s), who will be responsible for:

i Marketing

ii. Sales

iii. Sales Support

iv. Financial Reporting

V. Contracts

H. Describe in detail how your company’s national sales force is structured, including contact

information for the highest-level executive in charge of the sales team.

I.  Explain in detail how the sales teams will work with the National IPA team to implement,
grow and service the national program.

J.  Explain in detail how your organization will manage the overall national program
throughout the term of the Master Agreement, including ongoing coordination of
marketing and sales efforts, timely new Participating Public Agency account set-up, etc.

K. State the amount of your company’s Public Agency sales for the previous fiscal year.
Provide a list of your top 10 Public Agency customers, the total purchases for each for
the previous fiscal year along with a key contact for each.

L. Describe your company’s information systems capabilities and limitations regarding
order management through receipt of payment, including description of multiple
platforms that may be used for any of these functions.

M. Provide the Contract Sales (as defined in Section 10 of the National Intergovernmental
Purchasing Alliance Company Administration Agreement) that your company will
guarantee each year under the Master Agreement for the initial three years of the
Master Agreement (“Guaranteed Contract Sales”).

S .00 in year one
S .00 in year two
S .00 in year three

To the extent Supplier guarantees minimum Contract Sales, the administration fee
shall be calculated based on the greater of the actual Contract Sales and the
Guaranteed Contract Sales.

N. Even though it is anticipated that many Public Agencies will be able to utilize the Master
Agreement without further formal solicitation, there may be circumstances where Public
Agencies will issue their own solicitations. The following options are available when
responding to a solicitation for Products covered under the Master Agreement.

i. Respond with Master Agreement pricing (Contract Sales reported to
National IPA).

ii. If competitive conditions require pricing lower than the standard Master
Agreement not-to-exceed pricing, Supplier may respond with lower pricing
through the Master Agreement. If Supplier is awarded the contract, the
sales are reported as Contract Sales to National IPA under the Master
Agreement.
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iii. Respond with pricing higher than Master Agreement only in the unlikely
event that the Public Agency refuses to utilize Master Agreement
(Contract Sales are not reported to National IPA).

iv. If alternative or multiple proposals are permitted, respond with pricing
higher than Master Agreement, and include Master Agreement as the
alternate or additional proposal.

Detail your strategies under these options when responding to a solicitation.
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NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY
ADMINISTRATION AGREEMENT

THIS ADMINISTRATION AGREEMENT (this “Agreement”) is made this ___ day of 20___, between
National Intergovernmental Purchasing Alliance Company (“National IPA”), and
(“Supplier”).

RECITALS
WHEREAS, the (the “Principal Procurement Agency”) has entered into a
Master Agreement dated , Agreement No , by and between the Principal

Procurement Agency and Supplier, (as may be amended from time to time in accordance with the terms
thereof, the “Master Agreement”), as attached hereto as Exhibit A and incorporated herein by reference as
though fully set forth herein, for the purchase of (the “Product”);

WHEREAS, said Master Agreement provides that any or all public agencies, including state and local
governmental entities, public and private primary, secondary and higher education entities, non-profit
entities, and agencies for the public benefit (collectively, “Public Agencies”), that register (either via
registration on the National IPA website or execution of a Master Intergovernmental Cooperative Purchasing
Agreement, attached hereto as Exhibit B) (each, hereinafter referred to as a “Participating Public Agency”)
may purchase Product at prices stated in the Master Agreement;

WHEREAS, Participating Public Agencies may access the Master Agreement which is offered through
National IPA to Public Agencies;

WHEREAS, National IPA serves as the contract administrator of the Master Agreement on behalf of
Principal Procurement Agency;

WHEREAS, Principal Procurement Agency desires National IPA to proceed with administration of the
Master Agreement; and

WHEREAS, National IPA and Supplier desire to enter into this Agreement to make available the
Master Agreement to Participating Public Agencies and to set forth certain terms and conditions governing
the relationship between National IPA and Supplier.

NOW, THEREFORE, in consideration of the payments to be made hereunder and the mutual
covenants contained in this Agreement, National IPA and Supplier hereby agree as follows:

DEFINITIONS

1. Capitalized terms used in this Agreement and not otherwise defined herein shall have the
meanings given to them in the Master Agreement.

TERMS AND CONDITIONS
2. The Master Agreement and the terms and conditions contained therein shall apply to this

Agreement except as expressly changed or modified by this Agreement. Supplier acknowledges and agrees
that the covenants and agreements of Supplier set forth in the solicitation and Supplier’s response thereto
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resulting in the Master Agreement are incorporated herein and are an integral part hereof.

3. National IPA shall be afforded all of the rights, privileges and indemnifications afforded to
Principal Procurement Agency by or from Supplier under the Master Agreement, and such rights, privileges
and indemnifications shall accrue and apply with equal effect to National IPA, its agents, employees,
directors, and representatives under this Agreement including, but not limited to, Supplier’s obligation to
obtain appropriate insurance.

4, National IPA shall perform all of its duties, responsibilities and obligations as contract
administrator of the Master Agreement on behalf of Principal Procurement Agency as set forth herein, and
Supplier hereby acknowledges and agrees that all duties, responsibilities and obligations will be undertaken
by National IPA solely in its capacity as the contract administrator under the Master Agreement.

5. With respect to any purchases by Principal Procurement Agency or any Participating Public
Agency pursuant to the Master Agreement, National IPA shall not be: (i) construed as a dealer, re-marketer,
representative, partner or agent of any type of the Supplier, Principal Procurement Agency or any
Participating Public Agency; (ii) obligated, liable or responsible for any order for Product made by Principal
Procurement Agency or any Participating Public Agency or any employee thereof under the Master
Agreement or for any payment required to be made with respect to such order for Product; and (iii) obligated,
liable or responsible for any failure by Principal Procurement Agency or any Participating Public Agency to
comply with procedures or requirements of applicable law or the Master Agreement or to obtain the due
authorization and approval necessary to purchase under the Master Agreement. National IPA makes no
representation or guaranty with respect to any minimum purchases by Principal Procurement Agency or any
Participating Public Agency or any employee thereof under this Agreement or the Master Agreement.

6. National IPA shall not be responsible for Supplier’'s performance under the Master
Agreement, and Supplier shall hold National IPA harmless from any liability that may arise from the acts or
omissions of Supplier in connection with the Master Agreement.

7. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, NATIONAL IPA EXPRESSLY
DISCLAIMS ALL EXPRESS OR IMPLIED REPRESENTATIONS AND WARRANTIES REGARDING NATIONAL IPA’S
PERFORMANCE AS A CONTRACT ADMINISTRATOR OF THE MASTER AGREEMENT. NATIONAL IPA SHALL NOT
BE LIABLE IN ANY WAY FOR ANY SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL, EXEMPLARY, PUNITIVE,
OR RELIANCE DAMAGES, EVEN IF NATIONAL IPA IS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

TERM OF AGREEMENT; TERMINATION

8. This Agreement shall be in effect so long as the Master Agreement remains in effect,
provided, however, that the provisions of Sections 3-8 and 14 — 23, hereof and the indemnifications afforded
by the Supplier to National IPA in the Master Agreement, to the extent such provisions survive any expiration
or termination of the Master Agreement, shall survive the expiration or termination of this Agreement.

9. Supplier’s failure to maintain its covenants and commitments contained in this Agreement
or any action of the Supplier which gives rise to a right by Principal Procurement Agency to terminate the
Master Agreement shall constitute a material breach of this Agreement and if not cured within thirty (30)
days of written notice to Supplier shall be deemed a cause for termination of this Agreement at National IPA’s
sole discretion. Notwithstanding anything contained herein to the contrary, this Agreement shall terminate
on the date of the termination or expiration of the Master Agreement.
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NATIONAL PROMOTION

10. National IPA and Supplier shall publicize and promote the availability of the Master
Agreement’s products and services to Public Agencies and such agencies’ employees. Supplier shall require
each Public Agency to register its participation in the National IPA program by either registering on the
National IPA website, www.nationalipa.org, or executing a Master Intergovernmental Cooperative
Purchasing Agreement prior to processing the Participating Public Agency’s first sales order. Upon request,
Supplier shall make available to interested Public Agencies a copy of the Master Agreement and such price
lists or quotes as may be necessary for such Public Agencies to evaluate potential purchases.

11. Supplier shall provide such marketing and administrative support as set forth in the
solicitation resulting in the Master Agreement, including assisting in development of marketing materials as
reasonably requested by Principal Procurement Agency and National IPA. Supplier shall be responsible for
obtaining permission or license of use and payment of any license fees for all content and images Supplier
provides to National IPA or posts on the National IPA website. Supplier shall indemnify, defend and hold
harmless National IPA for use of all such content and images including copyright infringement claims. Supplier
and National IPA each hereby grant to the other party a limited, revocable, non-transferable, non-
sublicensable right to use such party’s logo (each, the “Logo”) solely for use in marketing the Master
Agreement. Each party shall provide the other party with the standard terms of use of such party’s Logo, and
such party shall comply with such terms in all material respects. Both parties shall obtain approval from the
other party prior to use of such party’s Logo. Notwithstanding the foregoing, the parties understand and
agree that except as provided herein neither party shall have any right, title or interest in the other party’s
Logo. Upon termination of this Agreement, each party shall immediately cease use of the other party’s Logo.

ADMINISTRATIVE FEE, REPORTING & PAYMENT

12. An “Administrative Fee” shall be defined and due to National IPA from Supplier in the
amount of __ percent (__%) (“Administrative Fee Percentage”) multiplied by the total purchase amount paid
to Supplier, less refunds, credits on returns, rebates and discounts, for the sale of products and/or services
to Principal Procurement Agency and Participating Public Agencies pursuant to the Master Agreement (as
amended from time to time and including any renewal thereof) (“Contract Sales”). From time to time the
parties may mutually agree in writing to a lower Administrative Fee Percentage for a specifically identified
Participating Public Agency’s Contract Sales.

13. Supplier shall provide National IPA with an electronic accounting report monthly, in the
format prescribed by National IPA, summarizing all Contract Sales for each calendar month. The Contract
Sales reporting format is provided as Exhibit C (“Contract Sales Report”), attached hereto and incorporated
herein by reference. Contract Sales Reports for each calendar month shall be provided by Supplier to National
IPA by the 10' day of the following month. Failure to provide a Contract Sales Report within the time and
manner specified herein shall constitute a material breach of this Agreement and if not cured within thirty
(30) days of written notice to Supplier shall be deemed a cause for termination of the Master Agreement, at
Principal Procurement Agency’s sole discretion, and/or this Agreement, at National IPA’s sole discretion.

14. Administrative Fee payments are to be paid by Supplier to National IPA at the frequency and on
the due date stated in Section 13, above, for Supplier’s submission of corresponding Contract Sales Reports.
Administrative Fee payments are to be made via Automated Clearing House (ACH) to the National IPA
designated financial institution identified in Exhibit D. Failure to provide a payment of the Administrative
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Fee within the time and manner specified herein shall constitute a material breach of this Agreement and if
not cured within thirty (30) days of written notice to Supplier shall be deemed a cause for termination of the
Master Agreement, at Principal Procurement Agency’s sole discretion, and/or this Agreement, at National
IPA’s sole discretion. All Administrative Fees not paid when due shall bear interest at a rate equal to the lesser
of one and one-half percent (1 1/2%) per month or the maximum rate permitted by law until paid in full.

15. Supplier shall maintain an accounting of all purchases made by Participating Public Agencies
under the Master Agreement. National IPA, or its designee, in National IPA’s sole discretion, reserves the
right to compare Participating Public Agency records with Contract Sales Reports submitted by Supplier for a
period of four (4) years from the date National IPA receives such report. In addition, National IPA may engage
a third party to conduct an independent audit of Supplier’s monthly reports. In the event of such an audit,
Supplier shall provide all materials reasonably requested relating to such audit by National IPA at the location
designated by National IPA. In the event an underreporting of Contract Sales and a resulting underpayment
of Administrative Fees is revealed, National IPA will notify the Supplier in writing. Supplier will have thirty
(30) days from the date of such notice to resolve the discrepancy to National IPA’s reasonable satisfaction,
including payment of any Administrative Fees due and owing, together with interest thereon in accordance
with Section 13, and reimbursement of National IPA’s costs and expenses related to such audit.

GENERAL PROVISIONS

16. This Agreement, the Master Agreement and the exhibits referenced herein supersede any
and all other agreements, either oral or in writing, between the parties hereto with respect to the subject
matter hereto and no other agreement, statement, or promise relating to the subject matter of this
Agreement which is not contained or incorporated herein shall be valid or binding. In the event of any conflict
between the provisions of this Agreement and the Master Agreement, as between National IPA and Supplier,
the provisions of this Agreement shall prevail.

17. If any action at law or in equity is brought to enforce or interpret the provisions of this
Agreement or to recover any Administrative Fee and accrued interest, the prevailing party shall be entitled
to reasonable attorney’s fees and costs in addition to any other relief to which it may be entitled.

18. This Agreement and National IPA’s rights and obligations hereunder may be assigned at
National IPA’s sole discretion to an affiliate of National IPA, any purchaser of any or all or substantially all of
the assets of National IPA, or the successor entity as a result of a merger, reorganization, consolidation,
conversion or change of control, whether by operation of law or otherwise. Supplier may not assign its
obligations hereunder without the prior written consent of National IPA.

19. All written communications given hereunder shall be delivered by first-class mail, postage
prepaid, or overnight delivery on receipt to the addresses as set forth below.

A. National Intergovernmental Purchasing Alliance Company

National IPA

Attn: President
2555 Meridian Blvd
Suite 300

Franklin, TN 37067
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B. Supplier

20. If any provision of this Agreement shall be deemed to be, or shall in fact be, illegal,
inoperative or unenforceable, the same shall not affect any other provision or provisions herein
contained or render the same invalid, inoperative or unenforceable to any extent whatever, and this
Agreement will be construed by limiting or invalidating such provision to the minimum extent
necessary to make such provision valid, legal and enforceable.

21. This Agreement may not be amended, changed, modified, or altered without the prior
written consent of the parties hereto, and no provision of this Agreement may be discharged or
waived, except by a writing signed by the parties. A waiver of any particular provision will not be
deemed a waiver of any other provision, nor will a waiver given on one occasion be deemed to apply
to any other occasion.

22. This Agreement shall inure to the benefit of and shall be binding upon National IPA, the
Supplier and any respective successor and assign thereto; subject, however, to the limitations
contained herein.

23. This Agreement will be construed under and governed by the laws of the State of Delaware,
excluding its conflicts of law provisions and any action arising out of or related to this Agreement shall
be commenced solely and exclusively in the state or federal courts in Williamson County Tennessee.

24, This Agreement may be executed in counterparts, each of which is an original but all of
which, together, shall constitute but one and the same instrument. The exchange of copies of this
Agreement and of signature pages by facsimile, or by .pdf or similar electronic transmission, will
constitute effective execution and delivery of this Agreement as to the parties and may be used
in lieu of the original Agreement for all purposes. Signatures of the parties transmitted by
facsimile, or by .pdf or similar electronic transmission, will be deemed to be their original
signatures for any purpose whatsoever.

Authorized Signature, Supplier NATIONAL INTERGOVERNMENTAL PURCHASING

ALLIANCE COMPANY

Signature Signature

Ward H. Brown

Name

Name

Chief Operating Officer

Title

Title

Date

Date
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MASTER INTERGOVERNMENTAL COOPERATIVE PURCHASING AGREEMENT

This Master Intergovernmental Cooperative Purchasing Agreement (this “Agreement”) is entered
into by and between those certain government agencies that execute a Principal Procurement Agency
Certificate (“Principal Procurement Agencies”) with National Intergovernmental Purchasing Alliance
Company (“National IPA”) to be appended and made a part hereof and such other public agencies
(“Participating Public Agencies”) who register to participate in the cooperative purchasing programs
administered by National IPA and its affiliates and subsidiaries (collectively, the “National IPA Parties”) by
either registering on a National IPA Party website (such as www.nationalipa.org), or by executing a copy of
this Agreement.

RECITALS

WHEREAS, after a competitive solicitation and selection process by Principal Procurement
Agencies, a number of suppliers have entered into “Master Agreements” (herein so called) to provide a
variety of goods, products and services (“Products”) to the applicable Principal Procurement Agency and
the Participating Public Agencies;

WHEREAS, Master Agreements are made available by Principal Procurement Agencies through the
National IPA Parties and provide that Participating Public Agencies may purchase Products on the same
terms, conditions and pricing as the Principal Procurement Agency, subject to any applicable federal and/or
local purchasing ordinances and the laws of the State of purchase; and

WHEREAS, in addition to Master Agreements, the National IPA Parties may from time to time offer
Participating Public Agencies the opportunity to acquire Products through other group purchasing
agreements.

NOW, THEREFORE, in consideration of the mutual promises contained in this Agreement, and of
the mutual benefits to result, the parties hereby agree as follows:

1. Each party will facilitate the cooperative procurement of Products.

2. The Participating Public Agencies shall procure Products in accordance with and subject to
the relevant federal, state and local statutes, ordinances, rules and regulations that govern
Participating Public Agency’s procurement practices. The Participating Public Agencies
hereby acknowledge and agree that it is the intent of the parties that all provisions of this
Agreement and that Principal Procurement Agencies’ participation in the program described
herein comply with all applicable laws, including but not limited to the requirements of 42
C.F.R. § 1001.952(h), as may be amended from time to time. The Participating Public
Agencies further acknowledge and agree that they are solely responsible for their
compliance with all applicable “safe harbor” regulations, including but not limited to any
and all obligations to fully and accurately report discounts and incentives.

3. The Participating Public Agency represents and warrants that the Participating Public Agency
is not a hospital and is not purchasing Products on behalf of a hospital.
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The cooperative use of Master Agreements shall be in accordance with the terms and
conditions of the Master Agreements, except as modification of those terms and conditions
is otherwise required by applicable federal, state or local law.

The Principal Procurement Agencies will make available, upon reasonable request, Master
Agreement information which may assist in improving the procurement of Products by the
Participating Public Agencies.

The Participating Public Agency agrees the National IPA Parties may provide access to group
purchasing organization (“GPQ”) agreements directly or indirectly by enrolling the
Participating Public Agency in another GPQO’s purchasing program, including but not limited
to Vizient Source, LLC, Provista, Inc. and other National IPA affiliates and subsid