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State of Utah Cooperative Contract
PARTICIPATING ADDENDUM

HEAVY CONSTRUCTION & INDUSTRIAL EQUIPMENT
State of Utah Contract #: PA4548

Master Agreement #: OK-SW-192-200

Contractor: Caterpillar Inc.
Participating Entity: STATE OF UTAH

Participating Entity Contract #PA4548

Participating Addendum Terms and Conditions:

1.

6.

Scope: This addendum covers Heavy Construction & Industrial Equipment including equipment and
warranty work with replacement parts led by the NASPO for use by state agencies and other entities
located in the State of Utah authorized by that State’s statutes to utilize State contracts with the prior
approval of the State’s Chief Procurement Official. An amendment to this PA is not required when
offerings are adjusted in the Master Agreement, so long as all additions remain within the master
agreement’s original scope.

Pricing: The pricing and rates from the Master Agreement shall flow down to this PA. An amendment
to this PA is not required when pricing in the Master Agreement is adjusted / updated.

Administrative Fee: .25% and will apply per Section 35 of Attachment A.

Contract Effective Dates: This PA is effective upon final signature of both parties, and expires upon
the expiration or termination of the NASPO. A contract amendment is not necessary in the event of
the renewal or extension of the Master Agreement, so long as such renewal/extension was originally
provided within the solicitation supporting the master agreement.

Order of Precedence:

Attachment A: Standard Terms and Conditions for Goods State of Utah Cooperative Contracts
Attachment B: Assignment and Consent to Assignment Agreement

Attachment C: Master Agreement

Any conflicts between Attachment A and the other Attachments will be resolved in favor of
Attachment A.

All other governmental laws, regulations, or actions applicable to the goods and/or services
authorized by this contract.

Utah State Procurement Code, Procurement Rules, and Contractor’s response to solicitation # OK-
SW-192-200

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

Subcontractors: All contractors, dealers, and resellers authorized in the State of Utah, as shown on
the dedicated Contractor (cooperative contract) website, are approved to provide sales and service
support to participants in the NASPO Master Agreement. The Contractor’s dealer participation will be
in accordance with the terms and conditions set forth in the aforementioned Master Agreement.

Orders: Any order placed by an Eligible User for a product and/or service available from this Master
Agreement shall be deemed to be a sale under (and governed by the prices and other terms and
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State of Utah Cooperative Contract
PARTICIPATING ADDENDUM

HEAVY CONSTRUCTION & INDUSTRIAL EQUIPMENT
State of Utah Contract #: PA4548

conditions) of the Master Agreement unless the parties to the order agree in writing that another
contract or agreement applies to such order.

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

National Contractor Contact

Name Lynsey Stoick

Address 100 NE Adams Street, Peoria, IL 61629
Phone 309-273-9555

Email Stoick_Lynsey M@cat.com

Local Contractor Contact in Utah

Name: Trevor Shuman

Address: 4901 West 2100 South, Salt Lake City, UT 84120

Telephone: | 801-978-1614

Email: tshuman@wheelercat.com

Vendor Number: | 72721HA

Commodity Codes: | 21100

State of Utah Division of Purchasing

Name: State of Utah, Division of Purchasing, Natalie Christensen

Address: 4315 South 2700 West FI 3, Taylorsville, UT 84129-2128

Telephone: | 801-957-7166

Email: nbchristensen@utah.gov

10. ADDITIONAL TERMS AND CONDITIONS
The following terms and conditions will apply to this participating addendum.

ATTACHMENT A: STANDARD TERMS AND CONDITIONS FOR GOODS
STATE OF UTAH COOPERATIVE CONTRACTS
Negotiated: 8. Indemnity, 15. Warranty

This is a State of Utah Cooperative Contract (“State Cooperative Contract”) for goods meaning all things (including specially
manufactured goods) which are tangible and usually movable. This State Cooperative Contract is the result of a cooperative
procurement for the benefit of Eligible Users and may be used by Eligible Users.

1. DEFINITIONS: The following terms shall have the meanings set forth below:

a)

“Confidential Information” means information that is deemed as confidential under applicable state and federal laws,
including personal information. The Eligible Users shall have the right to identify, during and after this Contract, additional
types of categories of information that must be kept confidential under federal and state laws by Contractor.

“Contract” means either: (i) the Contract Signature Page(s), including all referenced attachments and documents incorporated
by reference, or (ii) the Solicitation and the Proposal when accepted and signed by the Division. The format of the Contract,
as described in the prior sentence, will be at the sole option of the Division. Additionally, the term “Contract” may include any
purchase orders issued by the Division that result from this Contract.

“Contract Signature Page(s)’ means the State of Utah cover page(s) that the Division and Contractor sign.

“Contractor” means the individual or entity delivering the Goods identified in this Contract. The term “Contractor” shall include
Contractor's agents, officers, employees, and partners.

“Custom Deliverable” means the Work Product that Contractor is required to deliver to the Eligible User under this Contract.
“Division” means the State of Utah Division of Purchasing.

“Eligible User(s)” means those authorized to use State Cooperative Contracts and includes the State of Utah's government
departments, institutions, agencies, political subdivisions (e.g., colleges, school districts, counties, cities, etc.), and, as
applicable, nonprofit organizations, agencies of the federal government, or any other entity authorized by the laws of the
State of Utah to participate in State Cooperative Contracts.

“End User Agreement”’ means any agreement that Eligible Users are required to sign in order to participate in this
Contract, including an end user agreement, customer agreement, memorandum of understanding, statement of work, lease
agreement, service level agreement, or any other named separate agreement.

“Goods” means all types of tangible personal property (commodities), including but not limited to materials, supplies, Custom
Deliverable, and equipment that Contractor is required to deliver to the State Entity under this Contract. To the extent this
Contract entails delivery or performance of services (including maintenance, installation, or product support), such services
will be deemed "Goods" within the meaninag of the Utah Uniform Commercial Code when reasonable to do so.
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j) “Solicitation” means the documents used by the Division to obtain Contractor’'s Proposal.

k) “State of Utah” means the State of Utah, in its entirety, including its departments, institutions, agencies, divisions, authorities,
instrumentalities, boards, commissions, elected or appointed officers, employees, agents, and authorized volunteers.

I) “Subcontractors” means subcontractors or subconsultants at any tier that are under the direct or indirect control or
responsibility of the Contractor, and includes all independent contractors, agents, employees, authorized resellers, or anyone
else for whom the Contractor may be liable at any tier, including a person or entity that is, or will be, providing or performing
an essential aspect of this Contract, including Contractor's manufacturers, distributors, and suppliers.

m) “Work Product” means every invention, modification, discovery, design, development, customization, configuration,
improvement, process, software program, work of authorship, documentation, formula, datum, technique, know how, secret,
or intellectual property right whatsoever or any interest therein (whether patentable or not patentable or registerable under
copyright or similar statutes or subject to analogous protection) that is specifically made, conceived, discovered, or reduced
to practice by Contractor or Contractor’s Subcontractors (either alone or with others) pursuant to this Contract. Work Product
shall be considered a work made for hire under federal, state, and local laws; and all interest and title shall be transferred to
and owned by the Eligible User. Notwithstanding anything in the immediately preceding sentence to the contrary, Work Product
does not include any Eligible User intellectual property, Contractor’s intellectual property (that it owned or licensed prior to this
Contract) or Third Party intellectual property.

2. GOVERNING LAW AND VENUE: This Contract shall be governed by the laws, rules, and regulations of the State of Utah. Any
action or proceeding arising from this Contract shall be brought in a court of competent jurisdiction in the State of Utah. Venue
shall be in Salt Lake City, in the Third Judicial District Court for Salt Lake County.

3. LAWS AND REGULATIONS: At all times during this Contract, Contractor and all Procurement Items delivered and/or performed
under this Contract will comply with all applicable federal and state constitutions, laws, rules, codes, orders, and regulations,
including applicable licensure and certification requirements. If this Contract is funded by federal funds, either in whole or in part,
then any federal regulation related to the federal funding, including CFR Appendix Il to Part 200, will supersede this Attachment A.

4. RECORDS ADMINISTRATION: Contractor shall maintain or supervise the maintenance of all records necessary to properly
account for Contractor’s performance and the payments made by Eligible Users to Contractor under this Contract. These records
shall be retained by Contractor for at least six (6) years after final payment, or until all audits initiated within the six (6) years have
been completed, whichever is later. Contractor agrees to allow, at no additional cost, State of Utah auditors, federal auditors,
Eligible Users or any firm identified by the Division, access to all such records. Contractor must refund to the Division any
overcharges brought to Contractor’s attention by the Division or the Division’s auditor and Contractor is not permitted to offset
identified overcharges by alleged undercharges to Eligible Users.

5. CERTIFY REGISTRATION AND USE OF EMPLOYMENT "STATUS VERIFICATION SYSTEM”: This “Status Verification
System” requirement, also referred to as “E-Verify”, only applies to contracts issued through a Request for Proposal process and
to sole sources that are included within a Request for Proposal.

1. Contractor certifies as to its own entity, under penalty of perjury, that Contractor has registered and is participating in the
Status Verification System to verify the work eligibility status of Contractor's new employees that are employed in the State of
Utah in accordance with applicable immigration laws.

2. Contractor shall require that each of its Subcontractors certify by affidavit, as to their own entity, under penalty of perjury, that
each Subcontractor has registered and is participating in the Status Verification System to verify the work eligibility status of
Subcontractor's new employees that are employed in the State of Utah in accordance with applicable immigration laws.

3. Contractor’s failure to comply with this section will be considered a material breach of this Contract.

6. CONFLICT OF INTEREST: Contractor represents that none of its officers or employees are officers or employees of the Division
or of the State of Utah, unless disclosure has been made to the Division.

7. INDEPENDENT CONTRACTOR: Contractor and Subcontractors, in the performance of this Contract, shall act in an independent
capacity and not as officers, employees, or agents of the State Entity or the State of Utah.

8. INDEMNITY: Contractor shall be fully liable for the actions of its agents, employees, officers, partners, and Subcontractors, and
shall fully indemnify, defend, and save harmless the Division, the Eligible Users, and the State of Utah from all third party claims,
losses, suits, actions, damages, and costs of every name and description arising out of Contractor’s performance of this Contract
to the extent caused by any intentional wrongful act or negligence of Contractor, its agents, employees, officers, partners, or
Subcontractors, without limitation; provided, however, that the Contractor shall not indemnify for that portion of any claim, loss, or
damage arising hereunder due to the fault of the Division, Eligible Users, or the State of Utah. The parties agree that if there are
any limitations of the Contractor’s liability, including a limitation of liability clause for anyone for whom the Contractor is responsible,
such limitations of liability will not apply to injuries to persons, including death.

9. EMPLOYMENT PRACTICES: Contractor agrees to abide by the following employment laws: (i)Title VI and VII of the Civil Rights
Act of 1964 (42 U.S.C. 2000e), which prohibits discrimination against any employee or applicant for employment or any applicant
or recipient of services, on the basis of race, religion, color, or national origin; (ii) Executive Order No. 11246, as amended, which
prohibits discrimination on the basis of sex; (iii) 45 CFR 90, which prohibits discrimination on the basis of age; (iv) Section 504 of
the Rehabilitation Act of 1973, or the Americans with Disabilities Act of 1990, which prohibits discrimination on the basis of
disabilities; and (v) Utah's Executive Order 2019-1, dated February 5, 2019, which prohibits unlawful harassment in the workplace.
Contractor further agrees to abide by any other laws, regulations, or orders that prohibit the discrimination of any kind by any of
Contractor’s employees.
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10. AMENDMENTS: This Contract may only be amended by the mutual written agreement of the parties, provided that the amendment

11.

12.

is within the Scope of Work of this Contract and is within the scope/purpose of the original solicitation for which this Contract was
derived. The amendment will be attached and made part of this Contract. Automatic renewals will not apply to this Contract, even
if listed elsewhere in this Contract.

DEBARMENT: Contractor certifies that it is not presently nor has ever been debarred, suspended, proposed for debarment, or
declared ineligible by any governmental department or agency, whether international, national, state, or local. Contractor must
notify the State Entity within thirty (30) days if debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from participation in any contract by any governmental entity during this Contract.

TERMINATION: This Contract may be terminated, with cause by either party, in advance of the specified expiration date, upon
written notice given by the other party. The party in violation will be given ten (10) days after written notification to correct and
cease the violations, after which this Contract may be terminated for cause immediately and subject to the remedies below. This
Contract may also be terminated without cause (for convenience), in advance of the specified expiration date, by the Division,
upon thirty (30) days written termination notice being given to the Contractor. The Division and the Contractor may terminate this
Contract, in whole or in part, at any time, by mutual agreement in writing.

On termination of this Contract, all accounts and payments will be processed according to the financial arrangements set forth
herein for approved and conforming Goods ordered prior to date of termination. In no event shall the Division or Eligible Users be
liable to the Contractor for compensation for any Good neither requested nor accepted by the Eligible Users. In no event shall the
Division’s exercise of its right to terminate this Contract for convenience relieve the Contractor of any liability to the Division or the
Eligible Users for any damages or claims arising under this Contract.

13. NONAPPROPRIATION OF FUNDS, REDUCTION OF FUNDS, OR CHANGES IN LAW: Upon thirty (30) days written notice

delivered to the Contractor, this Contract may be terminated in whole or in part at the sole discretion of the Division, if the Division
reasonably determines that: (i) a change in Federal or State legislation or applicable laws materially affects the ability of either
party to perform under the terms of this Contract; or (ii) that a change in available funds affects the Divisions or the Eligible User’s
ability to pay Contractor. A change of available funds as used in this paragraph includes, but is not limited to, a change in Federal
or State funding, whether as a result of a legislative act or by order of the President or the Governor.

If a written notice is delivered, the Eligible User will reimburse Contractor for the Goods properly ordered until the effective date of
said notice. The Division, the Eligible User, and the State of Utah will not be liable for any performance, commitments, penalties,
or liqguidated damages that accrue after the effective date of said written notice.

14. SALES TAX EXEMPTION: The Goods under this Contract will be paid for from the Eligible User’s funds and may be used in the

15.

16.

exercise of the Eligible User’s essential functions. Upon request, the Eligible User will provide Contractor with its sales tax
exemption number. It is Contractor’s responsibility to request the Eligible User’s sales tax exemption number. It also is Contractor’s
sole responsibility to ascertain whether any tax deduction or benefits apply to any aspect of this Contract.

WARRANTY: Contractor warrants, represents and conveys full ownership, and clear title, free of all liens and encumbrances to
the Goods delivered to the Eligible Users under this Contract. Contractor warrants for a period of one (1) year that: (i) the Goods
perform according to all specific claims that Contractor made in its Proposal to the Solicitation; (ii) the Goods are suitable for the
ordinary purposes for which such Goods are specified to be used; (iii) the Goods are suitable for any special purposes identified
in the Proposal and the Solicitation; (iv) the Goods are designed and manufactured in a commercially reasonable manner; (v) the
Goods are free of defects. Unless otherwise specified in the Contract, all Goods provided shall be new and unused.

Remedies available to Eligible Users under this section include, but are not limited to, the following: Contractor will repair or replace
Goods (at no charge to the Eligible User) within ten (10) days of any written notification informing Contractor of the Goods not
performing as required under this Contract. If the repaired and/or replaced Goods prove to be inadequate, or fail its essential
purpose, Contractor will refund the full amount of any payments that have been made. Nothing in this warranty will be construed
to limit any rights or remedies the Eligible User may otherwise have under this Contract.

CONTRACTOR’S INSURANCE RESPONSIBILITY. The Contractor shall maintain the following insurance coverage:

a. Workers’ compensation insurance during the term of this Contract for all its employees and any Subcontractor
employees related to this Contract. Workers’ compensation insurance shall cover full liability under the workers’
compensation laws of the jurisdiction in which the work is performed at the statutory limits required by said jurisdiction.

b. Commercial general liability [CGL] insurance from an insurance company authorized to do business in the State of
Utah. The limits of the CGL insurance policy will be no less than one million dollars ($1,000,000.00) per person per
occurrence and three million dollars ($3,000,000.00) aggregate.

c. Commercial automobile liability [CAL] insurance from an insurance company authorized to do business in the State of
Utah. The CAL insurance policy must cover bodily injury and property damage liability and be applicable to all vehicles
used in your performance of Services under this Agreement whether owned, non-owned, leased, or hired. The
minimum liability limit must be $1 million per occurrence, combined single limit. The CAL insurance policy is required if
Contractor will use a vehicle in the performance of this Contract.

d. Other insurance policies required in the Solicitation.

Certificate of Insurance, showing up-to-date coverage, shall be on file with the State before the Contract may commence.

The State reserves the right to require higher or lower insurance limits where warranted. Failure to provide proof of insurance as
required will be deemed a material breach of this Contract. Contractor’s failure to maintain this insurance requirement for the
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17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

term of this Contract will be grounds for immediate termination of this Contract.

LARGE VOLUME DISCOUNT PRICING: Eligible Users may seek to obtain additional volume discount pricing for large orders
provided Contractor is willing to offer additional discounts for large volume orders. No amendment to this Contract is necessary
for Contractor to offer discount pricing to an Eligible User for large volume purchases.

ELIGIBLE USER PARTICIPATION: Participation under this Contract by Eligible Users is voluntarily determined by each Eligible
User. Contractor agrees to supply each Eligible User with Goods based upon the same terms, conditions, and prices of this
Contract.

INDIVIDUAL CUSTOMERS: Each Eligible User that purchases Goods from this Contract will be treated as if they were individual
customers. Each Eligible User will be responsible to follow the terms and conditions of this Contract. Contractor agrees that each
Eligible User will be responsible for their own charges, fees, and liabilities. Contractor shall apply the charges to each Eligible User
individually. The Division is not responsible for any unpaid invoice.

QUANTITY ESTIMATES: The Division does not guarantee any purchase amount under this Contract. Estimated quantities are
for Solicitation purposes only and are not to be construed as a guarantee.

PUBLIC INFORMATION: Contractor agrees that this Contract, related purchase orders, related pricing documents, and invoices
will be public documents, and may be available for public and private distribution in accordance with the State of Utah’s Government
Records Access and Management Act (GRAMA). Contractor gives the State Entity and the State of Utah express permission to
make copies of this Contract, related sales orders, related pricing documents, and invoices in accordance with GRAMA. Except
for sections identified in writing by Contractor and expressly approved by the State of Utah Division of Purchasing and General
Services, Contractor also agrees that the Contractor’s Proposal to the Solicitation will be a public document, and copies may be
given to the public as permitted under GRAMA. The State Entity and the State of Utah are not obligated to inform Contractor of
any GRAMA requests for disclosure of this Contract, related purchase orders, related pricing documents, or invoices.

DELIVERY: Time is of the essence for all deliveries made under this Contract. All deliveries under this Contract will be F.O.B.
destination with all transportation and handling charges paid for by Contractor. Responsibility and liability for loss or damage will
remain with Contractor until final inspection and acceptance, when responsibility will pass to the Eligible User, except as to latent
defects, fraud, or Contractor's warranty obligations. Contractor’s failure to provide the Goods by the required delivery date is
deemed a material breach of this Contract. Contractor shall be responsible for the customary industry standard in packing and
shipping the Goods.

REPORTS AND FEES:

1. Administrative Fee: Contractor agrees to provide a quarterly administrative fee to the State in the form of a check,EFT or
online payment through the Division’s Automated Vendor Usage Management System. Checks will be payable to the “State
of Utah Division of Purchasing” and will be sent to State of Utah, Division of Purchasing, Attn: Cooperative Contracts, PO
Box 141061, Salt Lake City, UT 84114-1061. The Administrative Fee will be the amount listed in the Solicitation and will
apply to all purchases (net of any returns, credits, or adjustments) made under this Contract.

2. Quarterly Reports: Contractor agrees to provide a quarterly utilization report, reflecting net sales to the State during the
associated fee period. The report will show the dollar volume of purchases by each Eligible User. The quarterly report will be
provided in secure electronic format through the Division’s Automated Vendor Usage Management System found at:
https://statecontracts.utah.gov/Vendor.

3. Report Schedule: Quarterly utilization reports shall be made in accordance with the following schedule:

Period End Reports Due
March 31 April 30

June 30 July 31
September 30 October 31
December 31 January 31

4. Fee Payment: After the Division receives the quarterly utilization report, it will send Contractor an invoice for the total quarterly
administrative fee owed to the Division. Contractor shall pay the quarterly administrative fee within thirty (30) days from receipt
of invoice.

5. Timely Reports and Fees: If the quarterly administrative fee is not paid by thirty (30) days of receipt of invoice or quarterly
utilization reports are not received by the report due date, then Contractor will be in material breach of this Contract.

ORDERING: Orders will be placed by the using Eligible User directly with Contractor. All orders will be shipped promptly in
accordance with the terms of this Contract.

ACCEPTANCE AND REJECTION: The Eligible User shall have thirty (30) days after delivery of the Goods to perform an inspection
of the Goods to determine whether the Goods conform to the standards specified in the Solicitation and this Contract prior to
acceptance of the Goods by the Eligible User.

If Contractor delivers nonconforming Goods, the Eligible User may, at its option and at Contractor’s expense: (i) return the Goods
for a full refund; (ii) require Contractor to promptly correct or replace the nonconforming Goods; or (iii) obtain replacement Goods
from another source, subject to Contractor being responsible for any cover costs. Contractor shall not redeliver corrected or rejected
Goods without: first, disclosing the former rejection or requirement for correction; and second, obtaining written consent of the
Eligible User to redeliver the corrected Goods. Repair, replacement, and other correction and redelivery shall be subject to the
terms of this Contract.

INVOICING: Contractor will submit invoices within thirty (30) days after the delivery date of the Goods to the Eligible User. The
contract number shall be listed on all invoices, freight tickets, and correspondence relating to this Contract. The prices paid by the
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27.

28.

20.

30.

31.

32.

Eligible User will be those prices listed in this Contract, unless Contractor offers a discount at the time of the invoice. It is
Contractor’s obligation to provide correct and accurate invoicing. The Eligible User has the right to adjust or return any invoice
reflecting incorrect pricing.

PAYMENT: Payments are to be made within thirty (30) days after a correct invoice is received. All payments to Contractor will be
remitted by mail, electronic funds transfer, or by a Purchasing Card (major credit card). If payment has not been made after sixty
(60) days from the date a correct invoice is received by the Eligible User, then interest may be added by Contractor as prescribed
in the Utah Prompt Payment Act. The acceptance by Contractor of final payment, without a written protest filed with the Eligible
User within ten (10) business days of receipt of final payment, shall release the Division, the Eligible User, and the State of Utah
from all claims and all liability to the Contractor. The Eligible User's payment for the Goods shall not be deemed an acceptance of
the Goods and is without prejudice to any and all claims that the Division, Eligible User, or the State of Utah may have against
Contractor. The State of Utah, the Division, and the Eligible User will not allow the Contractor to charge end users electronic
payment fees of any kind.

INDEMNIFICATION RELATING TO INTELLECTUAL PROPERTY: Contractor will indemnify and hold the Division, the Eligible
User, and the State of Utah harmless from and against any and all damages, expenses (including reasonable attorneys' fees),
claims, judgments, liabilities, and costs in any action or claim brought against the Division, the Eligible User, or the State of Utah
for infringement of a third party’s copyright, trademark, trade secret, or other proprietary right. The parties agree that if there are
any limitations of Contractor’s liability such limitations of liability will not apply to this section.

OWNERSHIP IN INTELLECTUAL PROPERTY: The Division, the Eligible User, and Contractor agree that each has no right, title,
interest, proprietary or otherwise in the intellectual property owned or licensed by the other, unless otherwise agreed upon by the
parties in writing. All Goods, documents, records, programs, data, articles, memoranda, and other materials not developed or
licensed by Contractor prior to the execution of this Contract, but specifically manufactured under this Contract, shall be considered
work made for hire, and Contractor shall transfer any ownership claim to the Eligible User.

OWNERSHIP IN CUSTOM DELIVERABLES: In the event that Contractor provides Custom Deliverables to the Eligible User,
pursuant to this Contract, Contractor grants the ownership in Custom Deliverables, which have been developed and delivered by
Contractor exclusively for the Eligible User and are specifically within the framework of fulfilling Contractor’s contractual obligations
under this contract. Custom Deliverables shall be deemed work made for hire, such that all intellectual property rights, title and
interest in the Custom Deliverables shall pass to the Eligible User, to the extent that the Custom Deliverables are not recognized
as work made for hire, Contractor hereby assigns to the Eligible User any and all copyrights in and to the Custom Deliverables,
subject to the following:

1. Contractor has received payment for the Custom Deliverables,

2. Each party will retain all rights to patents, utility models, mask works, copyrights, trademarks, trade secrets, and any other
form of protection afforded by law to inventions, models, designs, technical information, and applications (“Intellectual Property
Rights”) that it owned or controlled prior to the effective date of this contract or that it develops or acquires from activities
independent of the services performed under this contract (“Background IP”), and

3. Contractor will retain all right, title, and interest in and to all Intellectual Property Rights in or related to the services, or tangible
components thereof, including but not limited to (a) all know-how, intellectual property, methodologies, processes,
technologies, algorithms, software, or development tools used in performing the Services (collectively, the “Utilities”), and (b)
such ideas, concepts, know-how, processes and reusable reports, designs, charts, plans, specifications, documentation,
forms, templates, or output which are supplied or otherwise used by or on behalf of Contractor in the course of performing the
Services or creating the Custom Deliverables, other than portions that specifically incorporate proprietary or Confidential
Information or Custom Deliverables of the Eligible User (collectively, the “Residual IP”), even if embedded in the Custom
Deliverables.

4. Custom Deliverables, not including Contractor’s Intellectual Property Rights, Background IP, and Residual IP, may not be
marketed or distributed without written approval by the Eligible User.

Contractor agrees to grant to the Eligible User a perpetual, irrevocable, royalty-free license to use Contractor’'s Background IP,
Utilities, and Residual IP, as defined above, solely for the Eligible User and the State of Utah to use the Custom Deliverables. The
Eligible User reserves a royalty-free, nonexclusive, and irrevocable license to reproduce, publish, or otherwise use and to authorize
others to use, for the Eligible User’'s and the State of Utah’s internal purposes, such Custom Deliverables. For the Goods delivered
that consist of Contractor's scripts and code and are not considered Custom Deliverables or Work Product, for any reason
whatsoever, Contractor grants the Eligible User a non-exclusive, non-transferable, irrevocable, perpetual right to use, copy, and
create derivative works from such, without the right to sublicense, for the Eligible User’'s and the State of Utah’s internal business
operation under this Contract. The Eligible User and the State of Utah may not participate in the transfer or sale of, create derivative
works from, or in any way exploit Contractor’s Intellectual Property Rights, in whole or in part.

ASSIGNMENT: Contractor may not assign, sell, transfer, subcontract or sublet rights, or delegate any right or obligation under this
Contract, in whole or in part, without the prior written approval of the Division.

REMEDIES: Any of the following events will constitute cause for the Division to declare Contractor in default of this Contract: (i)
Contractor’'s non-performance of its contractual requirements and obligations under this Contract; or (ii) Contractor's material
breach of any term or condition of this Contract. The Division may issue a written notice of default providing a ten (10) day period
in which Contractor will have an opportunity to cure. Time allowed for cure will not diminish or eliminate Contractor's liability for
damages. If the default remains after Contractor has been provided the opportunity to cure, the Division may do one or more of
the following: (i) exercise any remedy provided by law or equity; (ii) terminate this Contract; (iii) impose liquidated damages, if
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33.

34.

35.

36.

37.

38.
39.

40.

41.

42.

43.

44.

45.

46.

47.

liquidated damages are listed in this Contract; (iv) debar/suspend Contractor from receiving future contracts from the Division or
the State of Utah; or (v) demand a full refund of any payment that an Eligible User has made to Contractor under this Contract for
Goods that do not conform to this Contract.

FORCE MAJEURE: Neither party to this Contract will be held responsible for delay or default caused by fire, riot, act of God,
and/or war which is beyond that party's reasonable control. The Division may terminate this Contract after determining such delay
will prevent successful performance of this Contract.

CONFIDENTIALITY: If Confidential Information is disclosed to Contractor, Contractor shall: (i) advise its agents, officers,
employees, partners, and Subcontractors of the obligations set forth in this Contract; (ii) keep all Confidential Information strictly
confidential; and (iii) not disclose any Confidential Information received by it to any third parties. Contractor will promptly notify the
Division and the relevant Eligible User of any potential or actual misuse or misappropriation of Confidential Information.

Contractor shall be responsible for any breach of this duty of confidentiality, including any required remedies and/or notifications
under applicable law. Contractor shall indemnify, hold harmless, and defend the Division, the Eligible User, and the State of Utah,
including anyone for whom the Division, the Eligible User, or the State of Utah is liable, from claims related to a breach of this duty
of confidentiality, including any notification requirements, by Contractor or anyone for whom the Contractor is liable.

Upon termination or expiration of this Contract, Contractor will return all copies of Confidential Information to the Eligible User or
certify, in writing, that the Confidential Information has been destroyed. This duty of confidentiality shall be ongoing and survive the
termination or expiration of this Contract.

PUBLICITY: Contractor shall submit to the Division for written approval all advertising and publicity matters relating to this Contract.
It is within the Division’s sole discretion whether to provide approval, which approval must be done in writing.

CONTRACT INFORMATION: During the duration of this Contract, the State of Utah Division of Purchasing is required to make
available contact information of Contractor to the State of Utah Department of Workforce Services. The State of Utah Department
of Workforce Services may contact Contractor during the duration of this Contract to inquire about Contractor’s job vacancies.

PROCUREMENT ETHICS: Contractor understands that a person who is interested in any way in the sale of any supplies, services,
construction, or insurance to the State of Utah is violating the law if the person gives or offers to give any compensation, gratuity,
contribution, loan, reward, or any promise thereof to any person acting as a procurement officer on behalf of the State of Utah, or
to any person in any official capacity who participates in the procurement of such supplies, services, construction, or insurance,
whether it is given for their own use or for the use or benefit of any other person or organization.

WAIVER: A waiver of any right, power, or privilege shall not be construed as a waiver of any subsequent right, power, or privilege.

ATTORNEY’S FEES: In the event of any judicial action to enforce rights under this Contract, the prevailing party shall be entitled
its costs and expenses, including reasonable attorney’s fees, incurred in connection with such action.

LOCAL WAREHOUSE AND DISTRIBUTION: If required under the Solicitation, Contractor will maintain a reasonable amount of
stock warehoused in the State of Utah for immediate or emergency shipments. Shipments are to be made in the quantities as
required by the various ordering agencies. Orders for less than the minimum specified amount will have transportation charges
prepaid by the Contractor and added as a separate item on the invoice.

DISPUTE RESOLUTION: Prior to either party filing a judicial proceeding, the parties agree to participate in the mediation of any
dispute. The Division, after consultation with the Eligible User and Contractor, may appoint an expert or panel of experts to assist
in the resolution of a dispute. If the Division appoints such an expert or panel, the Eligible User and Contractor agree to cooperate
in good faith in providing information and documents to the expert or panel in an effort to resolve the dispute.

ORDER OF PRECEDENCE: In the event of any conflict in the terms and conditions in this Contract, the order of precedence shall
be: (i) this Attachment A; (ii) Contract Signature Page(s); (iii) the State of Utah’s additional terms and conditions, if any; (iv) any
other attachment listed on the Contract Signature Page(s); (v) Contractor’s terms and conditions that are attached to this Contract,
if any; and (vi) Contractor’s attachments, if any. Any provision attempting to limit the liability of Contractor or limit the rights of the
Division, Eligible Users, or the State of Utah must be in writing and attached to this Contract or it is rendered null and void.
Contractor’s terms and conditions on its Sales Orders, Invoices, website, etc., will not apply to this Contract.

END USER AGREEMENTS: If Eligible Users are required by Contractor to sign an End User Agreement before participating in
this Contract, then a copy of the End User Agreement must be attached to this Contract as an attachment. The term of the End
User Agreement shall not exceed the term of this Contract, and the End User Agreement will automatically terminate upon the
completion of termination of this Contract. An End User Agreement must reference this Contract, and may not be amended or
changed unless approved in writing by the Division. Eligible Users will not be responsible or obligated for any early termination
fees if the End User Agreement terminates as a result of completion or termination of this Contract.

SURVIVAL OF TERMS: Termination or expiration of this Contract shall not extinguish or prejudice the Division’s or the Eligible
User’s right to enforce this Contract with respect to any default of this Contract or defect in the Goods.

SEVERABILITY: The invalidity or unenforceability of any provision, term, or condition of this Contract shall not affect the validity
or enforceability of any other provision, term, or condition of this Contract, which shall remain in full force and effect.

ENTIRE AGREEMENT: This Contract constitutes the entire agreement between the parties and supersedes any and all other prior
and contemporaneous agreements and understandings between the parties, whether oral or written.

ANTI-BOYCOTT ACTIONS: In accordance with Utah Code 63G-27 et seq., Contractor certifies that it is not currently engaged in
any “economic boycott” nor a “boycott of the State of Israel” as those terms are defined in Section 102. Contractor further certifies
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that it has read and understands 63G-27 et. seq., that it will not engage in any such boycott action during the term of this Contract,
and that if it does, it shall promptly notify the State in writing.

(Revision Date: 7/20/2023)
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State of Utah Cooperative Contract
PARTICIPATING ADDENDUM

HEAVY CONSTRUCTION & INDUSTRIAL EQUIPMENT
State of Utah Contract #: PA4548

Participating Entity: State of Utah Contractor: Caterpillar Inc.
Signature: —pocusigned by: Signature: ;. cusigned by:

Es s
Name: Windy Aphayrath Name: Hans Ritter
Title: Chief Procurement Officer Title: VP of Sales and Marketing
Date: 9/13/2024 Date: 9/19/2024
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Attachment B

ASSIGNMENT AND CONSENT TO ASSIGNMENT AGREEMENT

This Assignment and Consent to Assignment Agreement (the “Assignment”) is made and entered
into effective as of June 21, 2024 (the “Effective Date™) by and between the state of Oklahoma, as the
Lead State under the Oklahoma NASPO Valuepoint Master Agreement No. OK-SW-192-200 (“Lead
State”), the state of Utah under the Participating Addendum to the NASPO Valuepoint Master Agreement
No. OK-SW-192-200 (“Participating State™), Caterpillar Inc. (“Assignor”), and Wheeler Machinery.
(“Assignee”).

WHEREAS, Caterpillar and the State of Oklahoma executed the NASPO Valuepoint Master
Agreement No. OK-SW-192-200 on or about March 6th, 2024 (the “Master Agreement”);

WHEREAS, the State of Oklahoma is the Lead State on the Master Agreement and Section 14.3
Assignment/Subcontracts only permits Caterpillar to assign, sell, transfer, subcontract or sublet rights, or
delegate responsibilities under the Master Agreement with the written consent of the Lead State;

WHEREAS, Wheeler Machinery is the authorized Caterpillar dealer for the state of Utah;

WHEREAS, Assignor desires to assign all its rights, interests, duties, liabilities, responsibilities
and obligations under the Participating Addendum to Assignees;

WHEREAS, Assignees agree to accept the assignment of all the rights, interests, duties, liabilities,
responsibilities and obligations from Assignor of the Participating Addendum and the Master Agreement
as applied to the Participating Addendum;

WHEREAS, pursuant to the Master Agreement, Assignor must receive the Lead State’s prior
written consent to assign rights under the Master Agreement;

WHEREAS, pursuant to the Participating Addendum, Assignor must receive the Participating
State’s prior written consent to assign the Participating Addendum,;

WHEREAS, Utah as the Participating State under the Participating Addendum consents to the
assignment of the rights, interests, duties, liabilities, responsibilities and obligations of the Participating
Addendum from Assignor to Assignees as set forth in this Assignment;

NOW, THEREFORE, intending to be legally bound and for good and valuable consideration,
the parties agree as follows:

1. Assignor and Assignees each represent that this Assignment is for all of Assignor’s rights,
interests, duties, liabilities, responsibilities and obligations under the Participating Addendum.

2. Assignees assume all rights, interests, duties, liabilities, responsibilities and obligations under
the Participating Addendum as of the Effective Date. Assignees hereby accept all the terms
and conditions of the Participating Addendum and consent to be bound by such terms and
conditions.
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3. Participating State hereby acknowledge and consent to the assignment of the Participating
Addendum from Assignor to Assignees as set forth herein.

4. Assignor, Assignees, and Participating State hereby agree that by executing this Assignment,
the parties accept the terms and conditions of this Assignment.

5. The notice addresses for Assignees for purposes of the Agreement is as follows:

Name: Trevor Shuman
Address: Wheeler Machinery 4901 West 2100 South, Salt Lake City, UT 84120
Phone: 801-978-1614

6. This Assignment shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and permitted assigns.

7. This Assignment shall be construed, performed and enforced in accordance with, and governed
by, the laws of the State of Connecticut (without giving effect to the principles of conflicts of
law thereof).

8. All capitalized terms used in this Assignment that are not otherwise defined herein shall have
the respective meanings ascribed to such terms in the Master Agreement or the Participating
Addendum, as appropriate. Except as specifically modified herein, the Master Agreement and
Participating Addendum remains in full force and effect. This Assignment may be executed
in any number of counterparts, all of which when taken together shall constitute one and the
same document, and each party hereto may execute this Assignment by signing any of such
counterparts.

Signature Page to Follow
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IN WITNESS WHEREQOF, the parties have executed this Assignment by their duly authorized
representatives, to be effective as of the Effective Date.

STAT]EQE,CL.;J@@: (“PARTICIPATING STATE”)

9/13/2024
By: /13/

nnnnnnnnnnnnn

windy Aphayrath
Name:

Title: Chief Procurement officer

CATERPILLAR INC. (“ASSIGNOR™)
DocuSigned by:

By: fans Kittur
OBCEAC51A083455...

Name: Hans Ritter

Title: VP of Marketing & Sales bs

WHEELER MACHINERY (“ASSIGNEE”)

DocuSigned by:

By | Trower Sluwman

1A1F949425A74B2...

Name: Trevor Shuman

Title: Governmental Machine Sales
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Auwacninent C Master Agreement

N\,
NASPO ,‘h OKLAHOMA
. " < Office of Management
V&lllBPl]Int PR & Enterprise Services

OKLAHOMA NASPO VALUEPOINT MASTER AGREEMENT
HEAVY CONSTRUCTION & INDUSTRIAL EQUIPMENT

Office of Management and Enterprise Services
Central Purchasing Division
2401 North Lincoln Boulevard

Oklahoma City, OK 73105

And
Caterpillar Inc.
100 NE Adams Street

Peoria, IL 61629

Master Agreement Number: OK-SW-192-200
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The Contractor identified below is hereby notified that a contract is being awarded to the
Contractor in connection with Solicitation No. OK-SW192, issued December 19, 2022.

NOW, THEREFORE, in consideration of the foregoing and mutual promises set forth herein, the
receipt and sufficiency of which are hereby acknowledged the parties have caused this Master
Agreement to be duly executed and agree to terms contained herein.

STATE OF OKLAHOMA Caterpillar Inc.
by and through the

OFFICE OF MANAGEMENT AND

ENTERPRISE SERVICES

Name: Amanda Otis Name: Hans Ritter
Title: State Purchasing Director Title: VP Marketing & Sales
Date: 0>/06/2024 Do, 03/06/2024

*The person signing for Contractor hereby swears and affirms that he or she is authorized to
act on Contractor's behalf and acknowledges that the Lead State is relying on his or her
representations to that effect.
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OKLAHOMA NASPO VALUEPOINT MASTER AGREEMENT

SUMMARY

1. Scope of Work Defined. The purpose of this Master Agreement is to memorialize terms
of the contract under which catalog discount options are provided for heavy construction
and industrial equipment for all Participating Entities in furtherance of the NASPO
ValuePoint Cooperative Purchasing Program. The objective is to obtain best value, and
in some cases achieve more favorable pricing, than is obtainable by an individual state
or local government entity because of the collective volume of potential purchases by
numerous state and local government entities.

2. Categories of Products Offered. This Master Agreement will offer the following
categories of products: Heavy Construction and Industrial Equipment.

3. Contract Documents and Master Agreement Order of Precedence. Any
Order placed under this Master Agreement is governed by and subject to the
following contract documents, the terms of which are hereby incorporated:

A. Participating Entity’s Participating Addendum (“PA”);
B. Oklahoma NASPO ValuePoint Master Agreement;
i. Summary;
ii. General Terms, Conditions, and Instructions;
iii. Exhibit A, NASPO ValuePoint Terms and Conditions;
iv. Exhibit B, Scope of Work; and
V. Exhibit C, Price and Cost Proposal.
C. A Purchase Order issued against the Master Agreement;
D. Request for Proposal; and

E. Exhibit D, Contractor’s Terms and Conditions Contained in Contractor’s
Response as Revised and Accepted by The Lead State.

These documents shall be read to be consistent and complementary. Contractor terms
and conditions that apply to this Master Agreement are only those that are expressly
accepted by the Lead State and attached to this Master Agreement at Exhibit D;
however, any conflict among contract documents shall be resolved by giving priority to
documents in the order listed above.
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OKLAHOMA NASPO VALUEPOINT MASTER AGREEMENT

GENERAL TERMS AND CONDITIONS

1. Period of Performance. The initial term of this Master Agreement shall be from the
date of award for two (2) years with the option to renew for up to three (3) additional
one-year periods.

2. Renewals. Prior to any renewal, the Lead State shall subjectively consider the value of
the Contract, the Supplier’s performance and review of current pricing and discounts
offered by Supplier. If it is determined changes to the Master Agreement are required
as a condition precedent to renewal, the Lead State and Supplier will cooperate to
evidence such required changes in an Addendum.

3. Extensions. The Lead State may extend the Master Agreement for ninety (90) days
beyond a final renewal term. If exercised, the Lead State shall notify Supplier in writing
prior to expiration date. The Lead State, and to the extent allowable by law, may choose
to exercise subsequent ninety (90) day extensions at the Agreement pricing rate, to
facilitate the finalization of terms and conditions of a new award or as needed for
transition to a new Supplier.

4. Contract Administrator. The Lead State Contract Administrator identified below is
the single point of contact in connection with this Master Agreement and all questions
concerning the procurement process, contractual requirements, changes, and any other
questions that may arise related to this Master Agreement. The Lead State Contract
Administrator designated by the State of Oklahoma, OMES Central Purchasing is:

Lisa Bradley, Statewide Initiatives
Contracting Officer State of Oklahoma,
OMES Central Purchasing

2401 N. Lincoln Blvd.,

Oklahoma City, OK 73105
Lisa.Bradley@omes.ok.gov

Phone: 405-522-4480

5. Governing Laws and Regulations. The construction and effect of this Master
Agreement is governed by the laws of the state of Oklahoma and venue for any claims
or administrative or judicial action relating to such construction and effect including,
but not limited to, the procurement process, evaluation and award shall be in Oklahoma
County, Oklahoma.

The provisions governing choice of law and venue for issues arising after award and
during contract performance are specified in section 35 of the NASPO ValuePoint
Terms and Conditions of this Exhibit.
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6.

Leasing or Alternative Financing Methods. The procurement and other applicable
laws of some Purchasing Entities may permit the use of leasing or alternative financing
methods for the acquisition of products under this Master Agreement. Where the terms
and conditions are not otherwise prescribed in an applicable Participating Addendum,
the terms and conditions for leasing or alternative financing methods are subject to
negotiation between the Contractor and Purchasing Entity.
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EXHIBIT A
MASTER TERMS AND CONDITIONS

NASPO VALUEPOINT MASTER AGREEMENT TERMS AND CONDITIONS

I.  Definitions

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

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

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

Embedded Software means any software, libraries and any related proprietary
data files and information (e.g., engine control parameters) which permanently
(subject to updates and upgrades or similar modifications) reside on a computing
device integrated as Product component. Embedded Software does not include
Open Source Software..

Intellectual Property means all inventions, patents, patent applications,
know-how, trade secrets, design rights, copyrights, copyrightable
materials (including reports, drawings, specifications, records, manuals,
photographs, marketing materials, and computer programs), and other
proprietary rights relating to intangible property.

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

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

NASPO ValuePoint is a division of the National Association of State
Procurement Officials (“NASPO”), a 501(¢c)(3) corporation. NASPO ValuePoint
facilitates administration of the NASPO cooperative group contracting consortium
of state chief procurement officials for the benefit of state departments,
institutions, agencies, and political subdivisions and other eligible entities (i.e.,
colleges, school districts, counties, cities, some nonprofit organizations, etc.) for
all states, the District of Columbia, and territories of the United States. NASPO
ValuePoint is identified in the Master Agreement as the recipient of reports and
may perform contract administration functions relating to collecting and receiving
reports, as well as other contract administration functions as assigned by the Lead
State.

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

Participating Addendum means a bilateral agreement executed by a Contractor
and a Participating Entity incorporating this Master Agreement and any additional
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1.10

1.11

1.12

1.13

Participating Entity-specific language or other requirements (e.g., ordering
procedures specific to the Participating Entity, entity-specific terms and
conditions, etc.).

Participating Entity means a state (as well as the District of Columbia and US
territories), city, county, district, other political subdivision of a State, or a
nonprofit organization under the laws of some states properly authorized to enter
into a Participating Addendum, that has executed a Participating Addendum.

Participating State means a state that has executed a Participating Addendum or
has indicated an intent to execute a Participating Addendum.

Product or Products and Services means any equipment, software (including
embedded software), documentation, service, or other deliverable supplied or
created by the Contractor pursuant to this Master Agreement. The term Product
includes goods and services.

Purchasing Entity means a state (as well as the District of Columbia and US
territories), city, county, district, other political subdivision of a State, or a
nonprofit organization under the laws of some states if authorized by a
Participating Addendum, that issues a Purchase Order against the Master
Agreement and becomes financially committed to the purchase.

II. Term of Master Agreement

2.1

2.2

2.3

Initial Term. The initial term of this Master Agreement is for two years. The
term of this Master Agreement may be amended beyond the initial term for 3
additional years at the Lead State’s discretion and by mutual agreement and upon
review of requirements of Participating Entities, current market conditions, and
Contractor performance. The Lead State may, prior to execution, adjust the
effective date or duration of the initial term or renewal period of any Master
Agreement for the purpose of making the Master Agreement coterminous with
others.

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

Amendment Term. The term of the Master Agreement may be amended past the
initial term and stated renewal periods for a reasonable period if in the judgment
of the Lead State a follow-on competitive procurement will be unavoidably
delayed (despite good faith efforts) beyond the planned date of execution of the
follow-on master agreement. This subsection will not be deemed to limit the
authority of a Lead State under its state law to otherwise negotiate contract
extensions.

III. Order of Precedence

3.1

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

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



Docusign Envelope ID: 4E8DABD0-1DE8-43E9-A934-60FA9527D240

3.2

3.3

3.1.2 NASPO ValuePoint Master Agreement, including all attachments thereto;

3.1.3 A Purchase Order or Scope of Work/Specifications issued against the
Master Agreement;

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

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

Conflict. These documents will be read to be consistent and complementary. Any
conflict among these documents will be resolved by giving priority to these
documents in the order listed above. Contractor terms and conditions that apply to
this Master Agreement are only those that are expressly accepted by the Lead
State and must be in writing and attached to this Master Agreement as an Exhibit
or Attachment.

Participating Addenda. Participating Addenda will not be construed to diminish,
modify, or otherwise derogate any provisions in this Master Agreement between
the Lead State and Contractor. Participating Addenda will not include a term of
agreement that exceeds the term of the Master Agreement.

IV. Participants and Scope

4.1

4.2

4.3

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

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

Authorized Use. Use of specific NASPO ValuePoint Master Agreements by state
agencies, political subdivisions and other Participating Entities is subject to
applicable state law and the approval of the respective State Chief Procurement
Official. Issues of interpretation and eligibility for participation are solely within
the authority of the respective State Chief Procurement Official.
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4.4 Obligated Entities. Obligations under this Master Agreement are limited to those

Participating Entities who have signed a Participating Addendum and Purchasing
Entities within the scope of those Participating Addenda. States or other entities
permitted to participate may use an informal competitive process to determine
which Master Agreements to participate in through execution of a Participating
Addendum. Participating Entities incur no financial obligations on behalf of other
Purchasing Entities.

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

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

4.7 Prohibition on Resale. Subject to any specific conditions included in the
solicitation or Contractor’s proposal as accepted by the Lead State, or as explicitly
permitted in a Participating Addendum, Purchasing Entities may not resell
Products (including services that are deliverables) purchased under this Master
Agreement. Absent any such condition or explicit permission, this limitation does
not prohibit: payments by employees of a Purchasing Entity for Products; sales of
Products to the general public as surplus property; and fees associated with
inventory transactions with other governmental or nonprofit entities and
consistent with a Purchasing Entity’s laws and regulations. Any sale or transfer
permitted by this subsection must be consistent with license rights granted for use
of intellectual property.

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

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

4.10

No Representations. The Contractor shall not make any representations

of NASPO ValuePoint, the Lead State, any Participating Entity, or any
Purchasing Entity’s opinion or position as to the quality or effectiveness of the
services that are the subject of this Master Agreement without prior written
consent.

V. NASPO ValuePoint Provisions

5.1 Applicability. NASPO ValuePoint is not a party to the Master Agreement. The
terms set forth in Section V are for the benefit of NASPO ValuePoint as a third-
party beneficiary of this Master Agreement.

5.2 Administrative Fees

5.2.1

5.2.2

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

State Imposed Fees. Some states may require an additional fee be paid by
Contractor directly to the state on purchases made by Purchasing Entities
within that state. For all such requests, the fee rate or amount, payment
method, and schedule for such reports and payments will be incorporated
into the applicable Participating Addendum. Unless agreed to in writing
by the state, Contractor may not adjust the Master Agreement pricing to
include the state fee for purchases made by Purchasing Entities within the
jurisdiction of the state. No such agreement will affect the NASPO
ValuePoint Administrative Fee percentage or the prices paid by
Purchasing Entities outside the jurisdiction of the state requesting the
additional fee.

5.3 NASPO ValuePoint Summary and Detailed Usage Reports

5.3.1

Sales Data Reporting. In accordance with this section, Contractor shall
report to NASPO ValuePoint all Orders under this Master Agreement for
which Contractor has invoiced the ordering entity or individual, including
Orders invoiced to Participating Entity or Purchasing Entity employees for
personal use if such use is permitted by this Master Agreement and the
applicable Participating Addendum (“Sales Data”). Timely and complete
reporting of Sales Data is a material requirement of this Master
Agreement. Reporting requirements, including those related to the format,
contents, frequency, or delivery of reports, may be updated by NASPO
ValuePoint with reasonable notice to Contractor and without amendment
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5.3.2

5.3.3

5.34

5.3.5

to this Master Agreement. NASPO ValuePoint shall have exclusive
ownership of any media on which reports are submitted and shall have a
perpetual, irrevocable, non-exclusive, royalty free, and transferable right
to display, modify, copy, and otherwise use reports, data, and information
provided under this section.

Summary Sales Data. “Summary Sales Data” is Sales Data reported as
cumulative totals by state. Contractor shall, using the reporting tool or
template provided by NASPO ValuePoint, report Summary Sales Data to
NASPO ValuePoint for each calendar quarter no later than thirty (30) days
following the end of the quarter. If Contractor has no reportable Sales
Data for the quarter, Contractor shall submit a zero-sales report.

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

Sales Data Crosswalks. Upon request by NASPO ValuePoint, Contractor
shall provide to NASPO ValuePoint tables of customer and Product
information and specific attributes thereof for the purpose of standardizing
and analyzing reported Sales Data (“Crosswalks”). Customer Crosswalks
must include a list of existing and potential Purchasing Entities and
identify for each the appropriate customer type as defined by NASPO
ValuePoint. Product Crosswalks must include Contractor’s part number or
SKU for each Product in Offeror’s catalog and identify for each the
appropriate Master Agreement category (and subcategory, if applicable),
manufacturer part number, product description, eight-digit UNSPSC Class
Level commodity code, and (if applicable) EPEAT value and Energy Star
rating. Crosswalk requirements and fields may be updated by NASPO
ValuePoint with reasonable notice to Contractor and without amendment
to this Master Agreement. Contractor shall work in good faith with
NASPO ValuePoint to keep Crosswalks updated as Contractor’s customer
lists and product catalog change.

Executive Summary. Contractor shall, upon request by NASPO
ValuePoint, provide NASPO ValuePoint with an executive summary that
includes but is not limited to a list of states with an active Participating
Addendum, states with which Contractor is in negotiations, and any
Participating Addendum roll-out or implementation activities and issues.
NASPO ValuePoint and Contractor will determine the format and content
of the executive summary.
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5.4 NASPO ValuePoint Cooperative Program Marketing, Training, and
Performance Review

5.4.1 Staff Education. Contractor shall work cooperatively with NASPO
ValuePoint personnel. Contractor shall present plans to NASPO
ValuePoint for the education of Contractor’s contract administrator(s) and
sales/marketing workforce regarding the Master Agreement contract,
including the competitive nature of NASPO ValuePoint procurements, the
master agreement and participating addendum process, and the manner in
which eligible entities can participate in the Master Agreement.

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

5.4.3 Annual Contract Performance Review. Contractor shall participate in
an annual contract performance review with the Lead State and NASPO
ValuePoint, which may at the discretion of the Lead State be held in
person and which may include a discussion of marketing action plans,
target strategies, marketing materials, Contractor reporting, and timeliness
of payment of administration fees.

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

5.5 Cancellation. In consultation with NASPO ValuePoint, the Lead State may, in its
discretion, cancel the Master Agreement or not exercise an option to renew, when
utilization of Contractor’s Master Agreement does not warrant further
administration of the Master Agreement. The Lead State may also exercise its
right to not renew the Master Agreement if vendor fails to record or report
revenue for three consecutive quarters, upon 60-calendar day written notice to the
Contractor. Cancellation based on nonuse or under-utilization will not occur
sooner than [two years] after execution of the Master Agreement. This subsection
does not limit the discretionary right of either the Lead State or Contractor to
cancel the Master Agreement or terminate for default subject to the terms herein.
This subsection also does not limit any right of the Lead State to cancel the
Master Agreement under applicable laws.

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

5.7 Additional Agreement with NASPO. Upon request by NASPO ValuePoint,

awarded Contractor shall enter into a direct contractual relationship with NASPO
ValuePoint related to Contractor’s obligations to NASPO ValuePoint under the
terms of the Master Agreement, the terms of which shall be the same or similar
(and not less favorable) than the terms set forth in the Master Agreement.

VI. Pricing, Payment & Leasing

6.1

6.2

6.3

Pricing. The prices contained in this Master Agreement or offered under this
Master Agreement represent (i) the guaranteed maximum list discount rate, and
(1) the base machine list pricing (which is provided for reference only) to any
Purchasing Entity, as further set out in Attachment F.

6.1.1 All list discount rates must be guaranteed for the initial term of the Master
Agreement.

6.1.2 Following the initial term of the Master Agreement, any request for a base
machine list price or list discount rate adjustment must be for an equal
guarantee period and must be made at least thirty (30) days prior to the
effective date.

6.1.3 Requests for a base machine list price or list discount rate adjustment must
include sufficient documentation supporting the request. Any adjustment
or amendment to the Master Agreement will not be effective unless
approved in writing by the Lead State.

6.1.4 No retroactive adjustments to base machine list prices or list discount rates
will be allowed.

Payment. Unless otherwise agreed upon in a Participating Addendum or Order,

Payment after Acceptance will be made within thirty (30) days following the date

the entire order is delivered or the date a correct invoice is received, whichever is

later. After 45 days the Contractor may assess overdue account charges up to a

maximum rate of one percent per month on the outstanding balance, unless a

different late payment amount is specified in a Participating Addendum or Order,

or otherwise prescribed by applicable law. Payments will be remitted in the
manner specified in the Participating Addendum or Order. Payments may be
made via a purchasing card with no additional charge.

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

VII. Ordering

7.1

Order Numbers. Master Agreement order and purchase order numbers must be
clearly shown on all acknowledgments, packing slips, invoices, and on all
correspondence.
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7.2 Quotes. Purchasing Entities may define entity-specific or project-specific

requirements and informally compete the requirement among companies having a
Master Agreement on an “as needed” basis. This procedure may also be used
when requirements are aggregated or other firm commitments may be made to
achieve reductions in pricing. This procedure may be modified in Participating
Addenda and adapted to the Purchasing Entity’s rules and policies. The
Purchasing Entity may in its sole discretion determine which Master Agreement
Contractors should be solicited for a quote. The Purchasing Entity may select the
quote that it considers most advantageous, cost, and other factors considered.

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

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

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

7.5.1 Orders must be placed pursuant to this Master Agreement prior to the
termination date thereof, but may have a delivery date or performance
period up to 120 days past the then-current termination date of this Master
Agreement, or the agreed upon delivery date as provided in the
Contractor’s quotation, whichever occurs later.

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

7.5.3 Financial obligations of Purchasing Entities payable after the current
applicable fiscal year are contingent upon agency funds for that purpose
being appropriated, budgeted, and otherwise made available.

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

7.5.5 Orders for any separate indefinite quantity, task order, or other form of
indefinite delivery order arrangement priced against this Master
Agreement may not be placed after the expiration or termination of this
Master Agreement, notwithstanding the term of any such indefinite
delivery order agreement.
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7.6 Order Form Requirements. All Orders pursuant to this Master Agreement, at a
minimum, must include:

7.6.1 The services or supplies being delivered;

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

7.6.4 Purchasing Entity contact information,;

7.6.5 Pricing consistent with this Master Agreement and applicable Participating
Addendum and as may be adjusted by agreement of the Purchasing Entity
and Contractor;

7.6.6 A not-to-exceed total for the products or services being ordered; and

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

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

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

VIII.  Shipping and Delivery

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

8.1.1 Notwithstanding the above, responsibility and liability for loss or damage
will remain the Contractor’s until final inspection and acceptance when
responsibility will pass to the Purchasing Entity except as to latent defects,
fraud, and Contractor’s warranty obligations.

8.2 Minimum Shipping. The minimum shipment amount, if any, must be contained
in the Master Agreement. Any order for less than the specified amount is to be
shipped with the freight prepaid and added as a separate item on the invoice. Any
portion of an Order to be shipped without transportation charges that is back
ordered will be shipped without charge.

8.3 Inside Deliveries. To the extent applicable, all deliveries will be “Inside
Deliveries” as designated by a representative of the Purchasing Entity placing the
Order. Inside Delivery refers to a delivery to a location other than a loading dock,
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front lobby, or reception area. Specific delivery instructions will be noted on the
order form or Purchase Order. Costs to repair any damage to the building interior
(e.g., scratched walls, damage to the freight elevator, etc.) caused by Contractor or
Contractor’s carrier will be the responsibility of the Contractor. Immediately upon
becoming aware of such damage, Contractor shall notify the Purchasing Entity
placing the Order.

8.4 Packaging. All products must be delivered in the manufacturer’s standard

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

IX. Inspection and Acceptance

9.1

9.2

9.3

9.4

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

Applicability. Unless otherwise specified in the Master Agreement, Participating
Addendum, or ordering document, the terms of this Section IX will apply. This
section is not intended to limit rights and remedies under the applicable
commercial code.

Inspection. All Products are subject to inspection at reasonable times and places
before Acceptance. Contractor shall provide right of access to the Lead State, or
to any other authorized agent or official of the Lead State or other Participating or
Purchasing Entity, at reasonable times, to monitor and evaluate performance,
compliance, and/or quality assurance requirements under this Master Agreement.

9.3.1 Products that do not meet specifications may be rejected. Failure to reject
upon receipt, however, does not relieve the contractor of liability for
material (nonconformity that substantial impairs value) latent or hidden
defects subsequently revealed when goods are put to use.

9.3.2 Acceptance of such goods may be revoked in accordance with the
provisions of the applicable commercial code, and the Contractor is liable
for any resulting expense incurred by the Purchasing Entity related to the
preparation and shipping of Product rejected and returned, or for which
Acceptance is revoked.

Failure to Conform. If any services do not conform to contract requirements, the
Purchasing Entity may require the Contractor to perform the services again in
conformity with contract requirements, at no increase in Order amount. When
defects cannot be corrected by re-performance, the Purchasing Entity may require
the Contractor to take necessary action to ensure that future performance
conforms to contract requirements and reduce the contract price to reflect the
reduced value of services performed.
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9.5 Acceptance Testing. Purchasing Entity may establish a process, in keeping with
industry standards, to ascertain whether the Product meets the standard of
performance or specifications prior to Acceptance by the Purchasing Entity.

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

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

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

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

9.5.5 No Product will be deemed Accepted and no charges will be paid until the
standard of performance or specification is met.

X.  Warranty

10.1 Applicability. Unless otherwise specified in the Master Agreement,
Participating Addendum, or ordering document, the terms of this Section X will

apply.

10.2 Warranty. Contractor offers certain warranties in connection with the
Products which are referenced at Exhibit A hereto. TO THE EXTENT
ALLOWED BY APPLICABLE STATE LAW, THE ABOVE STATED
WARRANTIES IN THIS SECTION X ARE EXPRESSLY IN LIEU OF ANY
OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING
ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. NEITHER CONTRACTOR NOR CUSTOMER
WILL BE RESPONSIBLE FOR INCIDENTAL OR CONSEQUENTIAL
DAMAGES.

10.3 Breach of Warranty. Upon breach of the warranty set forth above, the
Contractor will repair or replace (at no charge to the Purchasing Entity) the
Product whose nonconformance is discovered and made known to the Contractor.
If the repaired and/or replaced Product proves to be inadequate, or fails of its
essential purpose, the Contractor will refund the full amount of any payments that
have been made.
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104 Rights Reserved. The rights and remedies of the parties under this
warranty are in addition to any other rights and remedies of the parties provided
by law or equity, including, without limitation, actual damages, and, as applicable
and awarded under the law, to a prevailing party, reasonable attorneys’ fees and
costs.

10.5 Warranty Period Start Date. The warranty period will begin as set forth
in Exhibit A hereto.

XI. Product Title

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

11.2 Embedded Software.

A.Transfer of title to the Product shall include a perpetual, nonexclusive license to
use any Embedded Software in the Product in machine-readable, object code
form solely for the normal operation of the Product in accordance with the
Product Operations and Maintenance Manual. Purchasing Entity agrees that it
will not assign, sublicense, or otherwise transfer any of its rights under this
license; provide that if Purchasing Entity subsequently transfers title of the
Product to another entity, Purchasing Entity shall have the right to transfer this
license to use the Embedded Software with the transfer of Product title. A
subsequent transfer of this software license shall be at no additional cost or charge
to either Purchasing Entity or Purchasing Entity’s transferee. Title to the
Embedded Software belongs to, and at all times shall remain the property of,
Caterpillar and/or its licensors or affiliated companies. The Embedded Software is
protected by copyright law and may be protected by patents and/or trademarks.
Caterpillar and its licensors and affiliates reserve all rights in the Embedded
Software not expressly granted hereunder. Purchasing Entity may not reproduce,
prepare derivative works based on, disclose, distribute, reverse engineer,
decompile, or modify the Embedded Software or attempt to derive its source
code.

B.Notwithstanding anything to the contrary herein, any Open Source Software
that resides on a computing device integrated as Product component is not
licensed under the terms of this Agreement, but instead is subject to the terms
of the applicable Open Source Software license.

6436938 18Unless otherwise required pursuant to the terms of an Open Source
Software license, Caterpillar grants Purchasing Entity no right to receive source
code to the Open Source Software; however, in some cases rights and access to
source code may be available to Purchasing Entity directly from the licensors. If
Purchasing Entity is entitled to receive the source code from Caterpillar for any
Open Source Software, Purchasing Entity may obtain the source code at no
charge by written request to Caterpillar. Purchasing Entity must agree to the
terms of the applicable Open Source Software license, or Purchasing Entity may
not use the subject Open Source Software.

11.3 License of Pre-Existing Intellectual Property. Contractor grants to
the Purchasing Entity a nonexclusive, perpetual, royalty-free, irrevocable,
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license to the Licensed Intellectual Property to (a) use, re-sell and offer for re-sale
the Products and (b) use, reproduce, and make derivative works of that portion of
the Licensed Intellectual Property constituting copyrightable materials, but only to
the extent reasonably necessary to enable Purchasing Entity to exercise those
rights granted in (a) and (b) of this section. Nothing in this section is intended to
restrict the rights granted under the section above titled Title of Product. The
Contractor shall be responsible for ensuring that this license is consistent with any
third party rights in the Licensed Intellectual Property.

XII. Indemnification

12.1 General Indemnification. The Contractor shall defend, indemnify and
hold harmless NASPO, NASPO ValuePoint, the Lead State, Participating
Entities, and Purchasing Entities, along with their officers and employees, from
and against third-party claims, damages, or causes of action, including reasonable
attorneys’ fees and related costs for any death, injury, or damage to tangible
property arising from acts, errors, or omissions of the Contractor, its employees or
subcontractors, at any tier, relating to performance under this Master Agreement.

12.2 Intellectual Property Indemnification. The Contractor shall defend,
indemnify and hold harmless NASPO, NASPO ValuePoint, the Lead State,
Participating Entities, Purchasing Entities, along with their officers and
employees ("Indemnified Party"), from and against third-party claims, damages,
or causes of action, including reasonable attorneys’ fees and related costs arising
out of the claim that the Product infringes Intellectual Property rights of another
person or entity ("Intellectual Property Claim").

12.2.1 The Contractor’s obligations under this section will not extend to any
combination of the Product with any other product, system or method,
unless the Product, system or method is:

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

12.2.1.2 specified by the Contractor to work with the Product;

12.2.1.3 reasonably required to use the Product in its intended
manner, and the infringement could not have been avoided
by substituting another reasonably available product,
system or method capable of performing the same function;
or

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

12.2.2 The Indemnified Party shall notify the Contractor within a reasonable
time after receiving notice of an Intellectual Property Claim. Even if
the Indemnified Party fails to provide reasonable notice, the Contractor
shall not be relieved from its obligations unless the Contractor can
demonstrate that it was prejudiced in defending the Intellectual
Property Claim resulting in increased expenses or loss to the
Contractor. If the Contractor promptly and reasonably investigates and
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defends any Intellectual Property Claim, it shall have control over the
defense and settlement of the Intellectual Property Claim. However,
the Indemnified Party must consent in writing for any money damages
or obligations for which it may be responsible.

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

12.2.4 Unless otherwise set forth herein, Section 12.2 is not subject to any
limitations of liability in this Master Agreement or in any other
document executed in conjunction with this Master Agreement.

XIII. Insurance

13.1 Term. Contractor shall, during the term of this Master Agreement,
maintain in full force and effect, the insurance described in this section. A
Participating Entity may negotiate alternative Insurance requirements in their
Participating Addendum.

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

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

13.3.1 Contractor shall maintain Commercial General Liability insurance
covering premises operations, independent contractors, products and
completed operations, blanket contractual liability, personal injury
(including death), advertising liability, and property damage, with a
limit of $1 million per occurrence and $2 million general aggregate;

13.3.2 Contractor must comply with any applicable State Workers
Compensation or Employers Liability Insurance requirements.

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

13.5 Notice of Endorsement. Prior to commencement of performance,
Contractor shall provide to the Lead State a written endorsement to the
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Contractor’s general liability insurance policy or other documentary evidence
acceptable to the Lead State that (1) provides that written notice of cancellation
will be delivered in accordance with the policy provisions, and (2) provides that
the Contractor’s liability insurance policy will be primary, with any liability
insurance of any Participating State as secondary and noncontributory.

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

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

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

XIV. General Provisions
14.1 Records Administration and Audit

14.1.1 The Contractor shall maintain books, records, documents, and other
evidence pertaining to this Master Agreement and Orders placed by
Purchasing Entities under it to the extent and in such detail as will
adequately reflect performance and administration of payments and
fees. Contractor shall permit the Lead State, a Participating Entity, a
Purchasing Entity, the federal government (including its grant
awarding entities and the U.S. Comptroller General), and any other
duly authorized agent of a governmental agency, to audit, inspect,
examine, copy and/or transcribe Contractor's books, documents,
papers and records directly pertinent to this Master Agreement or
orders placed by a Purchasing Entity under it for the purpose of
making audits, examinations, excerpts, and transcriptions. This right
will survive for a period of six (6) years following termination of this
Agreement or final payment for any order placed by a Purchasing
Entity against this Master Agreement, whichever is later, or such
longer period as is required by the Purchasing Entity’s state statutes, to
assure compliance with the terms hereof or to evaluate performance
hereunder.

14.1.2 Without limiting any other remedy available to any governmental
entity, the Contractor shall reimburse the applicable Lead State,
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14.1.3

14.2
14.2.1

14.2.2

Participating Entity, or Purchasing Entity for any overpayments
inconsistent with the terms of the Master Agreement or Orders or
underpayment of fees found as a result of the examination of the
Contractor’s records.

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

Confidentiality, Non-Disclosure, and Injunctive Relief

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

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

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

14.2.1.3  Confidential Information does not include information that
(1) is or becomes (other than by disclosure by Contractor)
publicly known; (2) is furnished by Purchasing Entity to
others without restrictions similar to those imposed by this
Master Agreement; (3) is rightfully in Contractor’s
possession without the obligation of nondisclosure prior to
the time of its disclosure under this Master Agreement; (4)
is obtained from a source other than Purchasing Entity
without the obligation of confidentiality, (5) is disclosed
with the written consent of Purchasing Entity; or (6) is
independently developed by employees, agents or
subcontractors of Contractor who can be shown to have had
no access to the Confidential Information.

Non-Disclosure. Contractor shall hold Confidential Information in
confidence, using at least the industry standard of confidentiality, and
shall not copy, reproduce, sell, assign, license, market, transfer or
otherwise dispose of, give, or disclose Confidential Information to
third parties or use Confidential Information for any purposes
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14.2.3

14.2.4

14.2.5

whatsoever other than what is necessary to the performance of Orders
placed under this Master Agreement.

14.2.2.1 Contractor shall advise each of its employees and agents of

their obligations to keep Confidential Information
confidential. Contractor shall use commercially reasonable
efforts to assist Purchasing Entity in identifying and
preventing any unauthorized use or disclosure of any
Confidential Information.

14.2.2.2 Without limiting the generality of the foregoing, Contractor

shall advise Purchasing Entity, applicable Participating
Entity, and the Lead State immediately if Contractor learns
or has reason to believe that any person who has had access
to Confidential Information has violated or intends to violate
the terms of this Master Agreement, and Contractor shall at
its expense cooperate with Purchasing Entity in seeking
injunctive or other equitable relief in the name of Purchasing
Entity or Contractor against any such person.

14.2.2.3  Except as directed by Purchasing Entity, Contractor will not

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

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

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

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

NASPO ValuePoint. The rights granted to Purchasing Entities and
Contractor’s obligations under this section will also extend to NASPO
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ValuePoint’s Confidential Information, including but not limited to
Participating Addenda, Orders or transaction data relating to Orders
under this Master Agreement that identify the entity/customer, Order
dates, line-item descriptions and volumes, and prices/rates. This
provision does not apply to disclosure to the Lead State, a Participating
State, or any governmental entity exercising an audit, inspection, or
examination pursuant to this Master Agreement. To the extent
permitted by law, Contractor shall notify the Lead State of the identity
of any entity seeking access to the Confidential Information described
in this subsection.

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

14.3 Assignment/Subcontracts

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

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

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

14.5 Independent Contractor. Contractor is an independent contractor.
Contractor has no authorization, express or implied, to bind the Lead State,
Participating States, other Participating Entities, or Purchasing Entities to any
agreements, settlements, liability or understanding whatsoever, and shall not to
hold itself out as agent except as expressly set forth herein or as expressly set
forth in an applicable Participating Addendum or Order.

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

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

14.8 Defaults and Remedies

14.8.1 The occurrence of any of the following events will be an event of
default under this Master Agreement:

14.8.1.1 Nonperformance of contractual requirements;

14.8.1.2 A material breach of any term or condition of this Master
Agreement;

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

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

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

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

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

14.8.3.1 Any remedy provided by law;
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14.8.3.2 Termination of this Master Agreement and any related
Contracts or portions thereof;

14.8.3.3 Assessment of liquidated damages as provided in this
Master Agreement;

14.8.3.4  Suspension of Contractor from being able to respond to
future bid solicitations;

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

14.8.4 Unless otherwise specified in the Participating Addendum, in the event
of a default under a Participating Addendum, a Participating Entity
shall provide a written notice of default as described in this section and
shall have all of the rights and remedies under this paragraph regarding
its participation in the Master Agreement, in addition to those set forth
in its Participating Addendum. Unless otherwise specified in an Order,
a Purchasing Entity shall provide written notice of default as described
in this section and have all of the rights and remedies under this
paragraph and any applicable Participating Addendum with respect to
an Order placed by the Purchasing Entity. Nothing in these Master
Agreement Terms and Conditions will be construed to limit the rights
and remedies available to a Purchasing Entity under the applicable
commercial code.

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

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

14.10 Debarment. The Contractor certifies that neither it nor its principals are

14.11

presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from participation in public procurement or contracting by
any governmental department or agency. This certification represents a recurring
certification made at the time any Order is placed under this Master Agreement. If
the Contractor cannot certify this statement, attach a written explanation for
review by the Lead State.

No Waiver of Sovereign Immunity
14.11.1  In no event will this Master Agreement, any Participating Addendum

or any contract or any Purchase Order issued thereunder, or any act of
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14.11.2

the Lead State, a Participating Entity, or a Purchasing Entity be a
waiver of any form of defense or immunity, whether sovereign
immunity, governmental immunity, immunity based on the Eleventh
Amendment to the Constitution of the United States or otherwise, from
any claim or from the jurisdiction of any court.

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

14.12 Governing Law and Venue

14.12.1

14.12.2

14.12.3

14.13

The procurement, evaluation, and award of the Master Agreement will
be governed by and construed in accordance with the laws of the Lead
State sponsoring and administering the procurement. The construction
and effect of the Master Agreement after award will be governed by
the law of the state serving as Lead State. The construction and effect
of any Participating Addendum or Order against the Master
Agreement will be governed by and construed in accordance with the
laws of the Participating Entity’s or Purchasing Entity’s state.

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

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

Assignment of Antitrust Rights. Contractor irrevocably assigns to a

Participating Entity who is a state any claim for relief or cause of action which the
Contractor now has or which may accrue to the Contractor in the future by reason
of any violation of state or federal antitrust laws (15 U.S.C. § 1-15ora
Participating Entity’s state antitrust provisions), as now in effect and as may be
amended from time to time, in connection with any goods or services provided in
that state for the purpose of carrying out the Contractor's obligations under this
Master Agreement or Participating Addendum, including, at the Participating
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Entity's option, the right to control any such litigation on such claim for relief or
cause of action.

14.14 Survivability. Unless otherwise explicitly set forth in a Participating
Addendum or Order, the terms of this Master Agreement as they apply to the
Contractor, Participating Entities, and Purchasing Entities, including but not
limited to pricing and the reporting of sales and payment of administrative fees to
NASPO ValuePoint, shall survive expiration of this Master Agreement and shall
continue to apply to all Participating Addenda and Orders until the expiration
thereof.
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EXHIBIT B
SCOPE OF WORK

Master Agreement Objectives

The State of Oklahoma, (Office of Management & Enterprise Services (OMES), Central
Purchasing (Lead State) is requesting proposals for Heavy Construction and Industrial
Equipment in furtherance of the NASPO ValuePoint Cooperative Purchasing Program.

The objective of this RFP is to obtain best value, competitive proposal requirements,
and to receive collective volume purchasing by all government entities through the
NASPO ValuePoint Cooperative Purchasing Program, which creates more favorable
pricing than is obtainable by an individual state or local government entities.

Master Agreement Deliverables
1. Product Categories
A. Heavy Construction Equipment

The award of this RFP will cover categories which contain heavy construction
equipment, such as Articulated Dump Haulers, Articulated Haulers, Backhoes, Cold
Planers, Compactors- Road and Asphalt, Dozers, Motor Graders, Pavers, Reclaimers,
Site Dumpers, Skid Steers, Telehandlers, Track Excavators, Tracked Loaders, Wheel
Loaders, Wheeled Excavator and Sweeper Equipment - Mechanical, Airport/Runway,
Walk Behind, Riding, Parking Lot, Sidewalk Sweeping Equipment Asphalt Distributor,
Chip Spreader, Crack Router/Sealant, Ditcher, Emulsion Tank, Patch Truck, Patchers,
Road Widener, Scraper, Screed, Sprayer / Water Truck / Water Tank, and Stabilizer.

B: Industrial Equipment

To compliment this offering, industrial equipment will contain equipment such as Air
Compressors, Back Up Battery Packs, Generators, Forklifts, Light Towers, Portable
Generators, and pull-behind portable solar charging stations.

C. Value Added Option for Additional Equipment

Attachment L allows Offerors to offer their most frequently purchased items or special
contract listings for this award as a value add. These items will hold cost for the first
initial period of the contract. This attachment will be included in the evaluation. In
addition, Offerors may offer as a value add to this award, other equipment and / or
categories which fall under the general guidelines of these equipment types.

Subject to Participating Entity approval, these value-add options may or may not be
ultimately exercised at the participating addendum level. This may be an emerging
technology in equipment or general enhancements such as, Brooms, Conveyers (Drum,
Single, Double, Combi, Stati), Melter, Mills, Mixers,Oil Distributor, Rollers, Remote
Control, Automation, Safety Features, and Alternative Fuel Options. Special financing
and or leasing options should also be listed here.
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Contractor Responsibilities and Tasks
1. Authorized Dealers / Distributors

Only manufacturer Offerors with strong dealer networks in multiple states are asked to
respond directly to this RFP and will be named on the award of the Master Agreement.
The awardees of the resulting Master Agreements will be responsible for all reporting,
management fees required, and the individual Participating Addendums executed.

The manufacturer will offer users of this contract set discount levels, which may be sold
and serviced at the dealer level. Any interested equipment dealer is highly encouraged
to connect with their manufacturer and ensure they have been named as an authorized
dealer / distributor. Attachment M, Distributors by State, does list authorized dealer /
distributors and will be part of the evaluation process to ensure adequate local supply is
addressed as well as shipping and delivery options.

2, Insurance

Offerors shall, during the term of this Master Agreement, maintain in full
force and effect, the insurance described in this section. Contractor shall
acquire such insurance from an insurance carrier or carriers licensed to
conduct business in each Participating Entity’s state and having a rating of A-
, Class VII or better, in the most recently published edition of A.M. Best’s
Insurance Reports. Failure to buy and maintain the required insurance may
result in this Master Agreement’s termination or, at a Participating Entity’s
option, result in termination of its Participating Addendum.

A. Coverage shall be written on an occurrence basis. The minimum
acceptable limits shall be as indicated below:
(1) Commercial General Liability covering premises operations,
independent contractors, products and completed operations,
blanket contractual liability, personal injury (including death),
advertising liability, and property damage, with a limit of not less
than $5 million per occurrence.
(2) Contractor must comply with any applicable
State Workers Compensation or Employers
Liability Insurance requirements.

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

C. Copies of renewal certificates of all required insurance shall be
furnished within thirty (30) days after any renewal date to the applicable
state Participating Entity. Failure to provide evidence of coverage may, at
the sole option of the Lead State, or any Participating Entity, result in this
Master Agreement’s termination or the termination of any Participating
Addendum.
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D. Coverage and limits shall not limit Contractor’s liability and obligations under this

Master Agreement, any Participating Addendum, or any Purchase Order.

3. Licensing

A. Sales of motor vehicles are subject to state Motor Vehicle Statutes. Offeror
certifies by submission of a response that all required Motor Vehicle Commission
licenses are in place and current, and that copies of all such licenses, if requested,
will be submitted with the states’ participating addendums.

B. License requirements for states participating in the contract will be
addressed in each state’s participating addendum.

C. It is the Contractor’s responsibility to keep all required Motor Vehicle licensing
current during the term of the contract and to furnish copies at any time upon request
by the contract administrator. If the Contractor does not maintain current licensing,
Central Purchasing may immediately terminate the contract upon discovery of the
expiration of the license. Contracts for motor vehicles to be sold may be made only
with properly licensed Motor Vehicle Dealers.

4, Ordering

A. No minimum orders will be considered under this Contract. Please see the
pricing attachment for value-added incentive volume discount request.

B. Options/Accessories/Attachments on ordered equipment shall include all

standard items normally furnished by the Contractor’s manufacturer/dealer for the

basic equipment being purchased.

Contractor shall identify any websites that can be of assistance in determining needs and
calculating total cost of items purchased.

C. Any trade-in allowances determined by the Contractor shall be deducted from the
established current price before the discount is applied. The formula will be to deduct
the discount from the established current price and then take off the trade-in
allowance. (Only for those Purchasing Entities allowed to trade-in equipment for new
equipment).

5. Changes in Contractor Contact

The Contractor shall notify the Contracting Officer of any changes in the company
status, such as mergers, sell offs, discontinuation of equipment, addition of equipment
lines and changes in the contact information of the Contract. The Contracting Officer
shall be able to contact the Contractor at all times during business hours.

6. Contract Provisions for Orders Utilizing Federal Funds.
Pursuant to Appendix II to 2 Code of Federal Regulations (CFR) Part 200,
Contract Provisions for Non-Federal Entity Contracts Under Federal Awards,

Orders funded with federal funds may have additional contractual
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requirements or certifications that must be satisfied at the time the Order is
placed or upon delivery. These federal requirements may be proposed by
Participating Entities in Participating Addenda and Purchasing Entities for
incorporation in Orders placed under this Master Agreement.

7.  Warranty-Equipment/Options/Accessories/Attachments

A. The Contractor agrees the products furnished under this Contract shall be
covered by all commercial warranties the Contractor provides for such products,
and rights and remedies provided herein are in addition to and do not limit any
rights afforded by any other clause of this Contract.

B. The Contractor warrants that at the time of delivery, all equipment purchased under
this Contract will be free from defects in material or workmanship and will conform to
the specifications and all other requirements of this Contract.

C. All warranty work performed, and parts/materials supplied shall meet
original equipment manufacturer (OEM) warranty requirements. Equivalent
substitutions must be approved by the Purchasing Entity contact person prior
to installation.

D. Warranty work performed not meeting specifications or found to be defective,
shall not be accepted. The Contractor shall be required to make repairs or
corrections at no additional cost to the Purchasing Entity.

E. Offeror shall furnish a copy of their warranty applicable for the equipment.
All equipment warranties shall start on the date of delivery and shall be for the
full term of said warranty.

F. Before actual warranty work begins, ownership of the equipment shall be
established to ensure the equipment in need of repair belongs to the Purchasing
Entity requesting the service. The following information shall be provided in order
to determine ownership of the equipment:

(1) Name of Purchasing Entity and division, if applicable. Make,
Model, and VIN of equipment Control number of Purchasing
Entity (Inventory number)

G. Repairs made that are covered by a warranty shall not be paid for by the Purchasing
Entity.

H. The Contractor shall furnish all necessary supervision, labor, equipment, tools,
parts, materials, and supplies needed for the warranty repair work.

I. All persons utilized in the performance of this contract shall be authorized by the

Contractor and be fully qualified to perform the warranty work required. Warranty
work shall be performed by certified or trained or authorized service technicians.
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J. Equipment that will remain in the Contractor’s possession overnight and for
extended periods shall be stored in a safe and secure location for protection from
theft and environmental dangers. The Contractor shall be responsible for the proper
care and custody of any state-owned equipment in the Contractor’s possession.

8.  Quality of Parts

A. Parts under these specifications should be name brand, nationally
advertised merchandise. Equivalent substitutions must be approved by the
Purchasing Entity contact person.

B. After Market Repair parts must be equal to or exceed Contractor’s original
equipment manufacturer’s specifications. Repair parts must be packaged and
distributed under their respective nationally known name brands.

C. All rebuilt or remanufactured parts must meet the same requirements as listed above.

D. Some repair parts may be required to be original equipment manufactured
repair parts. Contractor’s dealers’ network must carry a complete line of OEM
parts for all models of equipment they carry.

E. Preservation, packaging, and packing and marking will be in
accordance with best commercial practice to provide adequate
protection against shipping damage.

9. Warranty/Buy Back

Contractor is required to provide any buy-back, trade-in, or exchange policy
concerning repair parts sold to Purchasing Entities. Contractor shall correct ordering
errors without further cost to the ordering entity. A copy of the Warranty shall be
included for replacement parts purchased.

10.  Repair Facilities

Repair facilities that will perform the warranty work of items under this Contract shall
be identified as listed on the Contractor’s dealer network. As the manufacturer, the
Contractor is responsible for ensuring that the facilities adhere to the contract
requirements for warranty work performance.

11.  Freight/Shipping/Set-up Fees

A. Freight from the factory to the distributor is the responsibility of the
Contractor. Freight from the distributor to the customer is an allowable charge.

B. Delivery is to be FOB Destination (of ordering entity) freight collect

C. Any Freight, shipping and handling costs and set-up fees paid by the
ordering entity are to be annotated on the quote/invoice as a separate line
item.
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12.  Delivery

A. Delivery of equipment shall be stated in each quotation. It is preferable to expect
delivery within 120 calendar days after receipt of order unless other arrangements
are made between the ordering party and the Contractor due to current market status.
Earlier deliveries are encouraged however there shall be no change in contract price
or discount terms because of the earlier delivery.

B. All equipment shall be delivered new, unused, assembled, serviced, oiled and
ready for immediate use, unless otherwise requested by the Purchasing Entity.
Liability for product delivery remains with the Contractor until delivered and
accepted.

C. Delivery shall be made in accordance with instructions on the purchase

order from each Purchasing Entity. If there is a discrepancy between the
purchase order and what is listed on the

contract, the Contractor shall seek clarification from the ordering party and/or the
Contracting Officer.

D. Delivery on parts is to be made within 30 days or otherwise stated in quotation.

E. One operating manual, an illustrated parts manual or List, and the warranty
shall be furnished for each new item purchased, as well as any proprietary tools
necessary to perform routine service or adjustments, all at no additional cost.

F. All ordering entities will have the option to pick up their equipment from the dealer.

13. Price Adjustments

The Contract price shall be the most current Contractor’s Manufacturer’s Suggested
Retail Price (MSRP) in effect at the time the order is placed less the discount percentage
offered. This allows for market fluctuations to take place while the discount percentage
must remain stable.

The Contractor will be required to notify the Contracting Officer (Lead State) for
review and approval when new pricing updates occur and an explanation of what has
prompted the change as well as documentation to support the price increase.
Documentation may include: the manufacturers national price increase announcement
letter, a complete and detailed description of what products are increasing and by what
percentage, a complete and detailed description of what raw materials and/or other costs
have increased and provide proof of increase, index data and other information to
support and justify the increase.

The price increase must not produce a higher profit margin than the original contract,
and must be accompanied by sufficient documentation and nationwide notice of price
adjustment to the published commercial price list.

Price Established at Time of Order. Pricing is established at the time an order is placed
by a public entity with the Contractor. No retroactive price increases will be allowed, nor
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will price increases be allowed at time of delivery.

Price Reductions. In the event of a price decrease in any category of product at any time
during the contract in an OEM’s published commercial price list, including renewal
options, the Lead State shall be notified immediately. All published commercial price list
price reductions shall be effective upon the notification provided to the Lead State.

14. New Products

New Products may be added to the awarded categories as they are introduced as long as
the products remain within the scope of that category. The quoted discount cannot be
lowered throughout the Contract period.

15.  Discontinued Products
Contractor is to notify the Contracting Officer of any changes in their schedule of

equipment such as discontinued products or replacement models to continue proper
presentation on contract award posting.

16. Price

The purpose of this competitive solicitation is to develop a category / catalog discount
contract structure to provide for equipment to be made available for purchase. This
allows for the most current model of equipment to be covered under this contract as
equipment is introduced to stay with available market trends.

The pricing matrix is a percentage discount subtracted from the Contractor’s Suggested
Retail Price. Contractor can submit actual pricing schedules for their equipment with
the percentage discount already figured, as long as the Contractor list price is stated
first, then the discount, then the final discount price. If you have products that can be
fueled by means other than gas or diesel fuel, and that are considered environmentally
friendly, please include them in your response.

The quoted discount percentage will be in affect the entire contract period. Additional
or deeper discounts will be accepted, but original discount rates cannot be lowered.

17. Value Added Contract Items
Value Added Items have been included with Attachment I, Cost Proposal, within 2 tables
titled:

e 1.2 Heavy Equipment Value Add

e 1.4 Industrial Equipment Value Add

As a value-added option, vendor may specify contract items which will qualify as
priority, bestselling, higher usage items, or a special “hot” list or “contract offering”
based on a deeper discount.

Due to the large variance of equipment available, and as the subject expert, the vendor
may choose the items to offer.

This product listing will allow the vendor to represent the type, style, quality, and breadth
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of equipment options available if awarded.

This list will remain firm for the initial base year, with the option to refresh or revise the
listing of contract special items on an annual basis at contract renewal periods.

Submission of items will be included in the total value-added scoring evaluation.
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2024 NASPO Caterpillar Cooperative Contract Discounts by Model

Base machines must be properly configured with other mandatory and optional items from the price list before they are considered operational.
All new machines are subject to a commodity surcharge of up to 20% (In some cases, increased tire costs may cause this number to be greater)
All new attachments (CAT work tools) are subject to a commodity surcharge of up to 25%

Dealer costs (example: pre delivery inspection, assembly, freight to final location, etc.) are not subject to list discount

(CAT work tools) purchased with new machine on same invoice are subject to same list discount as machine

Material Handlers

MH3022 26.00%
MH3024 26.00%
MH3026 26.00%
MH3040 26.00%
MH3050 26.00%
MH3250 26.00%
[MH3260 26.00%

Caterpillar: Confidential Green

Non-Attached CAT OEM Work Tools are attachments sold on a standalone order without a machine purchase
Parts and Service is offered by the servicing dealer at local rates

Machine Model* New
Equipment
Discount to Customer
2024 (Off List Price)
Pavers Note
AP300 18.00%
AP355 18.00%
AP400 18.00%
| AP455 .00
[AP500 .00
AP555 .00'
AP600 .00
AP655 18.00%
AP1000 18.00%
AP1055 18.00%
Rollers
CB1.7 19.00%
CB1.8 19.00%
CB7 19.00%
CB8 19.00%
CB10 19.00%
CB13 19.00%
CB15 19.00%
CB16 19.00%
CB2.5 19.00%
CB2.5GC 19.00%
CB2.7 19.00%
CB2.7GC 19.00%
CB2.9 19.00%
CB4.0 19.00%
CB4.4 19.00%
CcC2.7 19.00%
CC2.7GC 19.00%
CC4.0 19.00%
CCs9 19.00%
CP5 19.00%
CP7. 19.00%
CP11 19.00%
CP11GC 19.00%
CP12 19.00%
CP12GC 19.00%
CP13GC 19.00%
CP14 19.00%
CP16 19.00%
CP34 19.00%
CP44 19.00%
CP54 19.00%
CP56 19.00%
CP68 19.00%
CP74 19.00%
CS5 19.00%
Cs7 19.00%
CS10GC 19.00%
CS11 19.00%
CS11GC 19.00%
CS12 19.00%
CS12GC 19.00%
CS13GC 19.00%
CS14 19.00%
CS16 19.00%
CS19 19.00%
CS34 19.00%
CS44 19.00%
CS54 19.00%
CS56 19.00%
CS64 19.00%
CS68 19.00%
CS74 19.00%
CS78 19.00%
CW16 19.00%
CW34 19.00%
Track Type Tractors
D .00%
D1 Fire Dozer .00%
D .00%
D2 Fire Dozer .00%
D .00%
D3 Fire Dozer .00%
D .00%
D: .00%
D5 Fire Dozer .00%
D .00%
D7 19.00%
D8 19.00%
D9 One Time Only
D10 One Time Only
26.00%
26.00%
26.00%
26.00%
26.00%
26.00%
0%
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. New
Machine Model* .
Equipment
Discount to Customer
2024 (Off List Price)
Planers
0 0.00¢
Pl 2 0.00¢
Pl 3 0.00¢
Pl 0 0.00¢
PM622 0.00
PM820 0.00¢
PM822 20.00
PM825 20.00
Reclaimers
RM400 20.00%
RM500 20.00%
Telehandlers
[TH255 .00
H408 .00
L642 .00'
43 .00
055 .00
255 .00
Motor Graders
0 4.00¢
0GC 4.00¢
0 0.00¢
0GC 0.00¢
0 0.00¢
0 0.00¢
9.00¢
Skid Steer Loaders
[226 [00%
3. .00%
3 .00%
4; -00%
4 .00%
262 .00%
272 .00%
Compact Track Loaders
239 .00
249 .00
255 .00
259 .00
265 .00
279 .00%
289 .00%
299 .00%
|299XE Land Management -00%
Excavators
300.9 20.00%
3015 20.00%
301.7 20.00%
301.8 20.00%
301.9 20.00%
302 20.00%
302.7 20.00%
303 20.00%
303.5 20.00%
304 20.00%
305 20.00%
306 20.00%
307.5 20.00%
308 20.00%
309 20.00%
310 20.00%
313 15.00%
313GC 16.00%
5 9.00%
5GC 0.00%
7 9.00%
7GC 0.00¢
320 15.00%
320GC 16.00%
323 15.00%
325
|326
330
330GC
335 0%
336 100%
40 .00%
350 .00%
352 0.00%
374 10.00%
395 10.00%
Forest Machines
538 15.00%
548 15.00%
558 15.00%
1568 15.00%

Caterpillar: Confid:
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. New
Machine Model* .
Equipment
Discount to Customer
2024 (Off List Price)
Backhoe Loaders
415 .00%
416 .00%
420 .00%
[428 Side Shift .00%
430 .00%
[432 Side Shift .00%
[434 Side Shift .00%
440 22.00%
450 22.00%
Wheel Tractor Scrapers
21 .00%
[623 .00%
27 .00%
31 .00%
37 .00%
651 .00%
657 .00%
Articulated Trucks
725 7.00%
730 7.00%
735 7.00%
740GC 7.00%
745 7.00%
Rigid Frame Trucks
[770 | 3.00% |
773 | 3.00% |
775 1 3.00% |
Landfill Compactors
816 | 12.00% |
826 | 12.00% |
836 | 12.00% |
Wheel Dozers and Soil Compactors
814 .00'
8 .00
824 .00'
825 .00
834 One Time Onlj
Wheel Loaders
0%
.00%
.00%
0%
0%
.00%
4.00%
24.00%
24.00%
24.00%
20.00%
18.00%
18.00%
20.00%
15.00%
11.00%
11.00%
11.00%
11.00%
11.00%
| 19.00% |
| 22.00% |
1 23.00% 1
INon-Attached CAT OEM Worktools | 15.00% |
[Parts & Service | N/A |

[Technology Solutions N/A |

1
|Caterp| ar Safety Services | 15.00% |
|305 Site Solutions |

N/A |

Caterpillar: Cont
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