Office of Management and Enterprise Notice of Statewide Contract
5§ Services Award

Official signed contract documents are on file with OMES-Central Purchasing.

Contract Title: Tires, Tubes and Services
Contract Issuance Date: February 5, 2014
Statewide Contract #: SW024 WSCA

Total Number of 2 (For details see: Vendor Information Sheet)
Vendors:

Contract Period: February 5, 2014 through February 4, 2015
Agreement Period: February 5, 2014 through March 31, 2015
Authorized Users: All State Departments, Boards, Commissions, Agencies and Institutions, in addition to
Counties, School Districts and Municipalities may avail themselves of the contract.
Contract Priority: This is a Mandatory Contract

Type of Contract: WSCA MultiState

OMES-CP Contact: Theresa Johnson Phone: 1-405-521-2289
Contracting Officer Fax: 1-405-522-1077

Email: Theresa.Johnson@omes.ok.gov

The State of Oklahoma has joined a WSCA Multistate contract. State Purchase cards and Fleet Fuel Cards must be used by State
Agencies to pay the authorized dealer listed herein for these Tire and Tire Services. The state will no longer issue contracts directly
to the authorized dealers.

Central Purchasing - Will Rogers Office Building - 2401 N. Lincoln Boulevard - Oklahoma City, OK 73105
Telephone: 405/521-2110 - Fax: 405/521-4475 - www.omes.ok.gov
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Awarded Vendors Information

Vendor Name:
Vendor Address:

Contact Person Name:

Title:

Email:

Authorized Location:

Contract ID #:
Delivery:
P/Card Accepted:

Other: State Purchase cards and Fleet Fuel Cards must be used by State Agencies to pay the authorized dealer listed herein for these

Vendor Name:

Vendor Address:

Contact Person Name:
Title:

Email:

Authorized Location:

Contract ID #:
Delivery:

P/Card Accepted:
Other:

PAGE OF
The Goodyear Tire & Rubber Company
Address: 1144 E Market Street D/709
City: Akron

Jeff Goodenow

State: OH Zip Code: 44316-0001
Phone #: 1-303-796-4350

Contract Manager

jsgoodenow@goodyear.com

[] Locations list attached as (attachment title)
[ ] Address:

City: State: Zip Code:
Use Authorized Dealers — See listing of Approved Authorized Dealers
As specified Minimum Order: N/A
X Yes L] No

Tire and Tire Services. The State will no longer issue contracts directly to the authorized dealers.

Michelin North America, Inc

Address: PO Box 19001
City: Greenville State: SC Zip Code: 29602-9001
Phone #: 1-864-458-6030

Fax #: 1-864-458-5119

Kaye Pittman
Government Sales Dept

Kaye.pittman@usmichelin.com

[] Locations listing attached as (attachment title)
[ ] Address:

City: State: Zip Code:

Use Authorized Dealers — See listing of Approved Authorized Dealers
As specified Minimum Order: N/A

X Yes [ 1 No
State Purchase cards and Fleet Fuel Cards must be used by State Agencies to pay the authorized dealer listed herein for these
Tire and Tire Services. The State will no longer issue contracts directly to the authorized dealers.

Central Purchasing - Will Rogers Office Building - 2401 N. Lincoln Boulevard - Suite 116 - Oklahoma City, OK 73105

Telephone: 405/521-2110 - Fax: 405-522-1077 - www.omes.ok.gov
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STATE OF UTAH -~ STATE COOPERATIVE CONTRACT
CONTRACT NUMBER _MA208

CONTRACTING PARTIES:  This State Cooperative Contract is between the Division of Purchasing and General
Services (State), 3[50 State Office Building, PO Box 141061, Salt Lake City, UT 84114-1061, an agency of the
State of Utah, and the following CONTRACTOR:

The Goodyear Tite & Rubber Company LEGAL STATUS OF CONTRACTOR
Name [ 1Sole Proprietor
[ ]Non-Profit Corporation
1144 E, Market St-1/709 [X] For-Profit Corporation
Address [ ] Parmership
[ 1Government Agency
Akron Ohio 44316-0001
City State Zip
Yederal Tax ID# 34-0253240 Vendor # VC0000120480 Commodity Codes: 86305
Vendor Contact Person:__ Jeanne Oberdier Vendor Phone #: 330 796-4352

Vendor Fax #:__330 796-3404 Vendor email address: Jeanne.oberdier@eoodyear.com

GENERAL PURPOSE OF CONTRACT: The general purpose of this Contract is to provide: -

Tires, tubes, and Service

CONTRACT PERIOD: Effective date __4/1/2012 Termination date 3/31/2015 unless terminated early
or extended in accordance with the terms and conditions of this contract.
Renewal option: _two (2) renewal aptions for two (2) vears each .

PRICING AS PER THE ATTACHED PRICE LIST —Price list dated 4/ 172012, Bxpires 3/31/2013
PAYMENT TERMS: Net 30

DAYS REQUIRED FOR DELIVERY: 30

MINIMUM ORDER; Nose

FREIGHT TERMS: _FOB Destination

ATTACHMENT A: Standard Terms and Conditions, Western Statcs Contracting Alliance
ATTACHMENT B: Summary of General Contract Requirements and Information in REP
ATTACHMENT C: Pricing Discounts and Service Pricing

ATTACHMENT I): Superseding Provisions to Stite cooperative

DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT ATTACHED:
a. All other governmental laws, regulations, or actions applicable to the poods and/or services authorized by this

contract,
b. Utah State Procurement Code, Procurement Rules, CONTRACTOR'S response to Bid #_RT1200 , dated

11/30/201} and Best and Final Oifer dated 1/27/2012,

N W1 S WHEREQOF, the parties sign and cause this cantract {0 be executed.

CON M STATE OF UTAH
/) b % F 7
/A /f/ D#Heare
Contridloré sipphture KentD.Beers <
Pierré Jgmbon, Vice President OFff Highway Director, Division of Pugohasing
Typc or Print Name and Title
2-29-12 3/(/}_
Date Date” 7

ATTEST: d’dg e M&l



Attachment A
Standard Contract Terms and Conditions
Western States Contracting Alliance

PARTICIPANTS: The Western States Contracting Alliance (herein WSCA) is a cooperative group contracting
consortium for state government departments, institutions, agencies and political subdivisions (e.g., colleges, school
districts, counties, cities, etc.,} for the states of Alaska, Arizona, California, Colorado, Hawatii, Idaho, Minnesota, Montana,
Nevada, New Mexico, Oregon, South Dakota, Utah, Washington and Wyoming. Other states and their political
suhdivisions are also elipible to participate in WSCA contracts. Obligations under this contract are limited to those
Participating States wha have signed a Participating Addendum where contemplated by the solicitation. Financial
obligations of Participating States are limited to the orders placed by the departments or other state agencies and
institutions having available funds. Participating States incur no financial obligations on bohalf of political subdivisions.
Unless otherwise specified in the solicitation, the resulting award(s) will be permissive.

QUALITY ESTIMATES: WSCA does not guarantee to purchase any amount under the contract to be awarded.
Estimated quantitics are for the purposes of submitting proposals only and are not to be construed as a guarantee to
purchase any amount,

SPECIFICATIONS: Any deviation from specifications must be clearly indicated by offeror, otherwise, it will be
considered that the proposal is in strict compliance. When BRAND NAMES or manufacturers” numbers are stated in the
specifications they are intended to establish a standard only and are not resirictive unless the RFP states “No substitute”.
Proposals will be considered on other makes, models or brands having comparable quality, style, workmanship and
performance characteristics. Alternate proposals offering lower quality or infedor performance will not be considered.

ACCEPTANCE OR REJECTION OF PROPOSALS: WSCA reserves the right to accept or reject any or all proposals
or parts of proposals, and fo waive informalitics therein,

SAMPLES: Generally, when requircd, samples will be specifically requested in the Request for Proposals. Samples,
when required, are to be furnished free of charge. Except for those samples destroyed or mutilated in festing, samples will
be returned at an offeror’s request, transportation collect.

CASH DISCOUNT TERMS: Offeror may quote a cash discount based upon eatly payment; however, discouats offered
for less than 30 days will not be considered in making the award. ‘The date from which discount time is calculated shall be
the date a correct invoice is received or receipt of shipment, whichever is Jater; except that if testing is performed, the date
shalf be the date of acceptance of the merchandise.

"TAXES: Proposal prices shall be exclusive of state sales and federal excisc taxcs. Where the stale government entitics are
not exempt from sales taxes on sales within their state, the contractor shall add the sales faxes on the billing invoice as a

separate entry.

MODIFICATION OR WITHDRAWAL OF PROPOSALS: Proposals may be modified or withdrawn prior to the time
set for the opcping of proposals. After the time set for the opening of proposals, no proposal may be modified or
withdrawn, imless done in response to a request for 2 “Best and Final Offer” from WSCA.

PATENTS, COPYRIGHTS, ETC.: The Contractor shall release, indemnify and hold the Buyer, its officers, agenis and
employecs hanmless from lisbility of any kind or nature, includiag the Contractor’s use of any copyrighted or un-
copyrighted composition, secret process, patented or unpatented invention, article or appliance furnished or used in the
performance of this contract. ' .

AWARD: WSCA may award multiple confracts as the result of this solicitation. Awards shall be made to the responsible
ofteror(s) whose propesal is determined fo be the most advantageous to WSCA, taking into consideration price and the
other evaluation factors set forth in the RFD.

NON-COLLUSION: By signing the proposal the offeror certifies that the proposal submifted, bas been arrived at
independently and has been submitted without collusion with, and without any agreement, understanding or planned
common course of action with, any other vendor of materials, supplies, equipment or services described in the Request Tor
Proposal, designed to limit independent bidding or competition.

SRR TR



CANCELLATION: Unless otherwise stated in the additional terms and conditions listed in the RFP, any contract entered
into as « result of this bid may be canceled by either party upon 60 days notice, in writing, prior to the effective date of the
cancelfation. Further, any Participating State may cancel its participation wpon 30 days written notice, unless otherwise
limited or stated in the additional terms and conditions listed in this solicitation. Cancellation may be in whole or in part.
Any cancellation under this provision shall not effect the rights and obligations attending orders outstanding at the time of
cancellation, including any right of and Purchasing Entity to indemnification by the Contractor, rights of payment for
goods/services delivered and accepted, and rights attending any warranty or default in performance in association with arty
order. Canecellation of the contract due to Contractor defauit may be immediate,

DEFAULT AND REMEDIES: Any of the following events shall constitute cause for WSCA to declare Contractor in
default of the contract: 1. Nonperformance of contractual requirements; 2. A material breach of any term or condition of
this contract WSCA shall issue a written notice of default providing a period in which Contractor shall have an opporfunity
to cure. Time allowed for cure shall not diminish or eliminate Contzactor’s liability for liquidated or other damages. If the
default remains, after Contractor has been provided the opportunity to cure, WSCA may do one or more of the following:
L. Exercise any remedy provided by law; 2. Terminate this contract and any related contracts or portions thereof; 3.
Impose liquidated damages; 4. Suspend contractor from receiving future proposal solicitations,

LAWS AND REGULATIONS: Any and all supplies, services and equipment offcred and furmishied shall comply fully
with all applicable Federal and State laws and regulations.

CONFLICT OF TERMS: In the event of any conflict between these Standard Terms and Conditions and any additionat
terms and conditions listed in the solicitation; the additional terms and conditions listed in the solicitation shall govern.

REPORTS: The contractor shall submit quarterly reports to the WSCA Centract Administrator showing the quantities
and dollar volume of purchases by each participating entity.

HOLD HARMLESS: The contractor shall release, protect, indemnify and hold WSCA and the respective states and their
officers, agencies, employces, barmless from and against any damage, cost or Hability, including reasonablc attorney's fees
for any or all injuries to persons, property or claims for money damages arising from acts or omissions of the contractor,
his employees or subcontractors or volunteers,

ORDER NUMBERS: Contract order and purchase order numbers shall be clearly shown on all acknowledgments,
shipping fabels, packing slips, invoices, and on all correspondence.

GOVERNING LAW: This procurement and the resulting agreement shall be governed by and construed in accordance
with the lawy of the staté sponsoring and administering the procurement. The construction and effect of any Participating
Addendum or order against the contract(s) shall be governed by and consirued in accordance with thelaws of the
Participating Entity’s State. Venue for any claim, dispute or action conceming an order placed against the contract(s) or
the etfect of an Participating Addendum shall be in the Purchasing Entity's State,

DELITVERY: The prices offered shall be the delivered price fo any Pariicipating State agency or political subdivision. Al
deliveries shall be F.O.B. destination with all transportation and handling charges paid by the contractor, Responsibility
and Hability for loss or damagpe shall remain the Contractor natil final inspection and acceptance when responsibility shall
pass to the Bayer except as to latent defects, fraud and Contracior’s warranty obligations. The minimum shipment amount
will be found in the additional terms and conditions listed in the selicitation. Any order for less than the specified amount
is fo be shipped with the freight prepaid and added as a separate item on the invoice. Any portion of an order to be shipped
without transportation charges that is back ordered shall be shipped without charge.

WARRANTY: As used herein “Buyer™ refers to any Participating State agency or political subdivision. The contractor
acknowledges that the Uniform Commercial Code applies to this contract. In general, the contractor warrants that: (a) the
product will do what the salesperson said it would do, (b} the product will Eve up to all specific claims that the
manuiaciurer makes in their advertisements, (c) the preduct will be suitable for the ordinary purposes for which such
product is used, (d) the product will be suitable for any speciaf purposes that the Buyer has relied on the contractor’s skill
or judgment to consider.

AMENDMENTS: The terms of this contract shall not be waived, altered, modified, supplemented or amended in any
manner whatsoever without prior written approval of the WSCA Contract Administrator,



ASSIGWENT/SWCONMCT: Contractor shall not assign, sell, transfer, subcontract or sublet rights, or delegate
responsibilities under this contract, in whole or in part, without the prior written approval of the WSCA Contract
Administrator.

NONDISCRIMINATION: The offeror agrees ta abide by the provisions of Title V1 and Title VIL of the Civil Rights Act
of 1964 (42 USC 2000¢), which prohibit discrimination against any employee or applicant for employment, or any
applicant or recipient of services, on the basis of race, religion, color, or pational origin; and further agrees to abide by
Executive Order No. 11246, as amended, which prohibits discrimination on basis of sex; 45 CFR 90 which prohibits
discrimination on the basis of age, and Section 504 of the Rehabilitation Act of 1973, or the Americans with Disabilities
Act of 1990 which prohibits discrimination on the basis of disabilities. The offeror further agrees to furnish information
and reports to requesting State(s), upon request, for the purpose of determining compliance with these statutes. Offeror
agrees to comply with each individual state’s certification requirements, if any, as stated in the additional terms and
conditions listed in the solicitation. This contract may be canceled if the offeror fails to comply with the provisions of
these laws and regulations, The offeror must include this provision in very subcontract relating to purchases by the States
to insure that subcontractors and vendors are bound by this provision.

SEVERABILITY: If any provision of this contract is declared by a court to be illegal or in conflict with any law, the
validity of the remaining terms and provisions shall not be affected; and the rights and obligations of the parties shall be
construed and enforeed as if the contract did not contain the particular provision held to be invalid.

INSPECTIONS: Goods furnished under this contract shall be subject to inspection and test by the Buyer at times and
places determined by the Buyer. If the Buyer finds goods furnished to be incomplete or in compliance with proposal

_specifications, the Buyer may reject the goods and require Contractor to either correct them without charge or deliver them - -
at a reduced price, which is equitable under the circumstances. If Contractor is unable or refuses to correct such goods
within a time decmed reasonable by the Buyer, the Buyer may cancel the order in whole or in part. Nothing in this
paragraph shall adversely affect the Buyer's rights including the rights and remedies associated with revocation of
acceptance under the Uniform Commercial Code.

PAYMENT: Payment for completion of a contract is normally made within 30 days following the date the entire order is
delivered or the date o correct invoice is received, whichever is later. After 45 days the Contractor may assess averduc
account charges up lo a maximum rate of one percent per month on the outstanding balance. Payments will be remitted by
roail. Payments may be made via a State or political subdivision “Purchasing Card”,

FORCE MAJEURE: Neither party to this contract shall be held responsible for delay or default cansed by fire, riot, acts
of God and/or war which is beyond that party’s reasottable control. WSCA may terminate this contract after determining
such delay or default will reasonably prevent successful performance of the contract.

HAZARDOUS CHEMICAL INFORMATION: The contractor will provide one set of the appropriate material safety
data shect(s) and container tabel(s) upon delivery ofa hazardous material to the user agency. All safely data sheets and
labels will be in accordance with each participating state’s requirements.

FIRM PRICE: Unless otherwise stated in the additional terms and conditions listed in the solicitation for the purpose of
award, offers made in accordance with this solicitation nmst be good and firm for a period of nincty (90) days from the
date of proposal opening. Prices must remain firm for the full term of the contract.

EXTENSION OF PRICES: In the casc of ervor in the extension of prices in the proposal, the unit prices will govern.
TROPOSAL PREPARATION COSTS: WSCA is not liable for any costs incurred by the offeror in proposal preparation.

CONFLICT OF INTEREST: The contractor certifics that it has not offered or given any gift or compensation prohibited
by the state laws of any WSCA participants fo any officer o employee of WSCA or participating states to secuce favorable
treatment with respect to being awarded this contract.

INDEPENDENT CONTRACTOR: The contractor shall be an independent contractor, and as such shall have na
authorization, cxpress or mmplied to bind WSCA or the respective states o any agreements, settlements, liabiiity or
understanding whatsoever, and agrees not to perform any zeis as agent for WSCA or the states, except as expressly set

forth herein.



POLITICAL SUBDIVISION PARTICIPATION: Participation under this contract by political subdivisions (i.e.,
colleges, school districts, countics, cites, eic.,) of the Participating States shall be voluntarily determined by the political
subdivision. The contractor agrees to supply the political subdivisions based upon the same terms, conditions and prices.

DEBARMENT: The contractor celifies that neither it nor its principals are presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded from participation in this transaction (contract) by any
governmental department or agency. If the contractor cannot certify this statement, attach a written explanation for review

by WSCA.

RECORDS ADMINISTRATION: The contractor will maintain, or supervise the maintenance of all records necessary to
properly account for the payments made to the contractor for costs authorized by this contract, These records will be
retained by the contractor for at least four years after the contract terminates, or until all audits initiated within the four

years have been completed, whichever is later.

AUDIT OF RECORDS: The contractor agrees to allow WSCA, State and Federal auditors, and state agency staff access
to all the records to this contract, for audit and inspection, and monitoring of services. Such access will be during normal

business hours, or by appointment.

ENTITY PARTICIPATION: Use of specific WSCA cooperative contracts by state agencies, political subdivisions and
ather entitics (including conperatives) authorized by individual state’s statules to use state contracts are subject to the
approval of the respective State Chief Procurement Official. Issues of interpretation and eligibility for participation are
solely within the authority of the respective State Chief Procurement Qfficial.



Attachment B _
Summary of General Contract Requirements and Information in RFP

PURPOSE OF PRICE AGREEMENT

To provide competitive pricing for tire products and services through manufacturers’ retail distribution networks
to all WSCA participating states. The contracts may be used by other non-WSCA states with the anthorization
from the WSCA Directors and the approval of the individual state procurement directors.

LENGTH OF PRICE AGREEMENT
The Master Price Agreement will be a three (3) year Master Price Agreement. The Master Price Agreement may
be extended beyond the initial term up to two (2) optional two year renewals for a maximum of seven years upon

mutual agreement of the parties.

PRICE GUARANTEE PERIOD
Pricing shall be considered firm for the first 12 months of the Master Price Agreement and no change in the

Manufacturers Price List (referred to as the MPL) will be accepted during that time.

Price adjustments for tires, tubes and tire services may be allowed only during the contract anniversary date or
renewal period providing the adjustment is made owing to legitimate increases in the contractor’s operating
expenses, e.g. raw materials, fucl, taxes, labor, etc. The percentage of discount from the published MPI, shall
- remain the same for all renewal terms of this contract. o o T ’

A written request for an increase with supporting documentation e.g. updated MPL must be reccived by the
Contract Administrator, State of Utah Division of Purchasing at least thirty (30) days prior to the effective datc
of the increase. Increases shall not be effective unless they are approved by the Director, State of Utah Division

of Purchasing.

Price decreases or higher discounts available from the manufacturer shall be isnmediatcly passed on to the
WSCA Participating States. When the manufacturer offers price reductions or_higher discounts, the Contractor
sust notify Contract Administrator, State of Utah Division of Purchasing and must pass those discounts on fo
the WSCA Participating States at once.

MASTER PRICE LIST DOCUMENTS and ORDER OF PRECEDENCE

Order of Precedence
1. A Participating Entity's “Participating Addendum” (PA) Ref: 5.9 below including state specific Terms and

Conditions where applicable.
2. Superseding Provisions to State Cooperative (Attachment D}
3. WSCA Standard Terms and Conditions.
4. The Solicitation.
5. Offeror's response to the Solicitation.

‘I'hese documents shall be read to be consistent and complementary. Any conflict among thesc documents shall
be resolved by giving priority to the documents in the order listed above. Contractor terms and conditions that
apply to the Master Agreement are only those that are expressly accepted by the Lead State and must be in
writing and attached to the Master Agrecment as an Exhibit or Attachment. Mo other terms and conditions shall
apply, including terms and conditions listed in the Contractor’s response fo the Solicitation, or terms listed or
refercnced on the Contractor’s website, in the Contractor quotation/sales order or in similar documents
subsequently provided by the Contractor.



ISSUING OFFICE AND WSCA CONTRACT ADMINISTRATOR

The State of Utah, Division of Purchasing has been designated by WSCA as the Lead State conducted thig
procurement and will manage the Price Agreement, The reference number for this Solicitation is RT12002. The
WSCA Contract Adminisirator designated by the State of Utah, Division of Purchasing is:

Reed Taylor, Purchasing Manger

State of Utah, Division of Purchasing
3150 State Office Building, Capitol Hill
Salt Lake City, UT 84114-1061

Email: rtaylor@utah.gov
Voice: 801-538-3709
Fax: 801-538-3882

WSCA ADMINISTRATION FEE
A fee of 1/2 of 1% of the fotal purchases will be provided to the WSCA. Contract Administrator on a quarterly

basis. The check must be made payable to WSCA and sent to: Reed Taylor, Contract Administrator. A
statement, submitied electronically, will be a summary report of quarterly purchases by participating WSCA
states. The Administrative Fee and submitted reports arc to coincide with the quarters and date ranges as
outlined below:

Quarter 1: January 1* through March 31"~ due by April 30 .

Quarter 2: April 1* through June 30"~ due by July 30™

Quarter 3: July 1¥ through September 30" ~ due by October 30™

Quarter 4: October 1* through December 31% - due by January 30™
After contract award, the Contractor will be provided, by e-mai,! an Excel spreadsheet templatc that includes
instructions, sample date and all information that mwust be provided.

PARTICIPATING STATE ADMINISTRATIVE FEE
Each participating State may establish and include by participating addendum, an additional Administrative Fee
bascd on that state’s own purchases, which will be disbursed dircetly to that participating state. Where

applicable, pricing may be adjusted accordingly.

OTHER STATES REPORTING REQUIREMENTS
Each participating State may establish and include, by participating addendum, a reporting requirement for that
state’s own purchases, which will be provided directly to that participating State.

CONTRACT PARTICIPANTS

States listed on page 12 of the RFP indicated their intent to participate in the master price agreement(s). This
Intent to Participate is not binding. Other States may participate in the Master Price Agreement(s) at any time
during which the Master Price Agrecment{s) is in place.

A Patticipating Addendum (PA) shall be executed for each contractor by the individual Participating State or
Participating Entity desiring fo usc the Master Price Agreement. The Participating State or Participating Entity
and contractor shall negotiate and agree upon any additional terms and conditions prior to the execution of a PA.
States are not required to sign a PA with all awarded contractors.

ULTIMATE VENDOR/PURCHASING FORM

Some vendors may request that a form (Ultimate Vendor/Purchaser or similar title form) be signed by agencies
atfesting to the fact that the entity for which the tires are being purchased is a govemment entity and not subject
to the federal excise tax. This type of documentation is required by the Federal Government in order for the tire
dealer to receive reimbursement for the Federal Excise Tax paid when the tires are purchased from the
manufacturer. If necessary, the use of such a form may be addressed in a state’s participating addendum.



MANUFACTURER DEALER AGREEMENT FORM

T order for a dealer to be authorized to sell tires, tubes, and service under the master price agreement, each
dealer must sign a Dealer Agreement Form and send it to the manufacturer. The manufacturer is responsible to
insuce the agreement is signed by the dealer prior to the dealer selling tires under the master pricc agrecment.
Copics of the signed dealer agreements are to be sent to the state where the dealer is located.

PRICING

Prices listed must take into consideration all inherent costs of providing the requested goods and services. The
contractor agrees to pay any and all fees, including, but not limited to: fuel surcharges, delivery and
transportation costs, duties, custom fees, permits, brokerage fees, licenses and registrations. The WSCA
Participating States will not pay any additional charges beyond the price(s) listed in the response, unless
otherwise provided for by law or expressly allowed by the terms of the solicitation.

PRODUCT GUARANTEE AND ADJUSTMENT

Tires furnished shall be guaranteed to be free from defects in workmanship and material for original tread lifc or
43 months whichever comes first. Any tirc which fails this guarantee shall either be satisfactorily repaired by
the Awarded Contractor or replaced with a new tire charging only for the mileage used based on the tread depth,
or as agreed upon by the Using Agency. Allowances and replacement charges shall be based upon the Contract
tirc price. The Awarded Contractor shall defray all transportation costs on both the defective tire(s) and
replacement tire(s). The Awarded Contractor shall provide a one (1) year warranty on all tubes and parts
beginning on the date of installation, to repair and/or replace as necessary, as determnined by the Using Agency,

“— AT NO COST TO THE USING AGENCY. If such items are not normally warranted for one year, maintcnance

to supply the equivalent of a one (1) year warranty must be included in the cost. Shipping cost for retarned tubcs
and parts warranty service SHALL BE PAID BY THE AWARDED CONTRACTOR.

INSURANCE REQUIREMENTS
Contractor and Approved Distributor will agree to carry all insurance which may be required by federal and state

laws, state and ¢ity ordinances, charters, regulations, and codes. Concurrent with the execution of the contract
for services, the Awarded Contractor and Approved Distributor will furnish a participating state the following
certificates of instrance within ten (10) days upon request. Certificates shall be issucd by an insurance company
meeting the requirements to conduct business in the participating state. The Awarded Contractor and Approved
Distributor shall name the participating State as additional insured on all insurance policies. No policy shall
cxpire, be canceled or matetially changed to effect coverage available to the State without thirty (30) days

written notice to the State.
The following certificates are to be furnished with the RFP upon request.

Liability insurance: A certificate of insurance evidencing insurancc coverage for general liahility
including contractual liability, written on a comprehensive form with coverage for personal injury
and a limit of liability of at least $1,000,000 for bodily injury, property damage and personal injury.

Worker's compensation and employer's Habilify: A certificate of insurance evideneing statutory
coverage for worker's compensation coverage, injury and a limit of liahility of $1,000,000 for empioyer’s
liability, or a letter of certification from the industrial commission that the vendor is an authonized sclf

insurer.



WSCA Tires, Tubes and Service Sollcitation
ATTACHMENT C
Pricing Discounts & Service Pricing

Solicitation Number RT12002
Bidder Name - The Goadyear Tire & Rubber Company

Please answer the following questlons as part of your bid.

A. Enter your discount off of MPL in the matrix below. Also, you must include your

complete MPL for all tires/tubes you want considered with your bid. If the listed sub-

category Is not provided by your company, then mark as NA.

Tires and Tubes Subcategory

Discount on Products

Percent | MPLName MPL MPL REF.
7 ) Discount Date Number
1. Pursyit and Performance Tires 50% off | GoodysarPrica bist | 9-1-11 G302--
2. Automobile/Passenger Vehicles | 48% off | Goadyear Price List | 9-1-11° | G302
3. Llight Duty Trucks: -t
3a. Radiat 48% off | Goodyesr PriceList | 9-1-11 1t.1-33€i2.
3b. Bias 40% off | Goodyear Price List | 9-1-11 G302.
4, Medium Commercial/Heavy Duty | 42% off | Goodyear Price List ] 9-1-11 G302
Trucks/Buses
5. Off Road NA
5a. Off Road Radial NA
5b. Off Road Blas NA
6. AgriculturefFarm NA
7. industrial Tires NA
8. Specialty Tlres NA




B. Enter your fixed pricing for each of the services listed below. If any service listed is not

provided, then enter NA.
WSCA Pricing for Services
Preduct Product Sub- Product Sub- Product Sub- Product Product sub-
Sub- Catagory #4! Category A5 OfF Tatzgory H#6 Sub- Category #8
‘Catagory Medlum Road Agriculture/Farm | Category Speclalty
1,2&3 Commerclal #?
Single  Duye! Industrial
1. "'Wf;! $5.00— $27.51 |530.82
installation
wipurchase Ia g;tozs_( 2
store Includes '
dismountot  [Cat3
used tired and
tubas {per tire)
2. *Changetire, $8.50-Cat | $27.51 $30.82
iameuntand 1 9 85/
mount £10/00-Cat
3 |
3. *flatRepalr, | $15.50 333.28 | 53544
“-remove, repall
and mount
4. *flatrepsir, off | $14.00 $27.56 | §27.56
“yahicle )
5. “*Rotata $3.50 b 517.16 | 1216
mountad tires
“fpertire)
6. . "MNewevalve $3.00~ | $9.00 $9.00
" stemrubberor | pbhee /
rietal {pay tire} $6.75- -
Matal
7. *Wheal $10.00 $20.72 | 529.92
balange-
-computar spin
balanca {Per
Tire) '
8. ™Whes! £13.00 $38.72 | $38.72
balance/Valve
stom combo
{per tire)
4.  Alignment M21iL NA NA
sequices
ga. Smndardowo | M2111 | NA NA
wheel alignment
9b. Four wheel M2111 NA NA
allapmant
ae, gushingfeam  § M2A11 NA NA
allgoment
od. Paris dlscount | MA MNA NA
% from Jist Pricas
10, Emerpescytie | M2T1L M1l | M2111
rapair-raad side
assistance loer




hour)

11

Studging {per
the}

NA

NA

NA

12.

Siping {per tire)

NA

NA

NA

Used tire
recycle/disposa
| fee (per tire)

NA

NA

NA

14,

Bulk tire
disposal {min.
of six tons
capacity)

NA

NA

NA

15,

“Tire pressure
monitoring kit
(per Tire)

$6.00

NA

NA




ATTACEMENT D
SUPERSEDING PROVISIONS TO STATE COOPERATIVE
WSCA RFP #RT12002

The following provisions are hereby made ¢ part of WSCA RFP#RT12002 dnd the resulting Contract
(“the Contract™) and suppjement all other provisions of the Contract and supersede any proyvision in
conflict in. whale or jn part with the provisions set forth below:

1. ORDER OF PRECEDENCE.

Order of precedence would change to (1) Participating Addendum (PA}, including state specific Terms
and Conditions where applicable (2) this Attachment D (3) the WSCA Standard Terms Aand Conditions,
(4) RFP RT12002, and (5} Contractor’s terms and conditiona.

2. PATENTS, COPYRIGHTS, ETC.

Notwithstanding anvthing in this Contract f0 the contrary, Contractor warrants that the Products
described hercin and the ‘sale or use of such Products, will not infringe or contribute to the tnfringement
of my United States or foreign pafent, trademark, copyright or corresponding right, .and Contractor
aprees to indemnify, hold harmless and protect Customer its parent, affifiated and subsidiary companies,
its and their successors and nssigns, from and agninst all losses, damages, liabilitics, claims, ¢osts, |
demands and suit at law of equity, incleding coverage of iny reasonable attomey's foes, 1o the extent resulting
from actual infringement of any paterts, trademarks, copyrights or corresponding rights pertaining to the
Products subject to this Agreement.

3. INDEMNIFICATION/BEOLD HARMLESS.

(a) Indemnification/Hold Harmless as required by the Terms and Conditions in the origimal
Request for Proposal and made part of the Contract shall be in full force and efféct, exeept that with
respect to subcontractors or volunteers of confrictor, section 4 hercof shall apply. The Contsactor shall
defend ali actions brought upon such matiers to be indemnified hereurider and pay all costs and expenses
incidental thereto; bat the Buyer shall bave the right, at its option, to- participate in the defense of any stich
action without relieving the Contractor of any obligation hersunder.

(b) The following clause will apply ondy as itvelafes to the indemnifiéation/Flold Harntless fssues
specifically for gersonal injury and properly damage claims: Any Contractor submitted exchusions
limiting this indemnification shall not apply to any reasanable “Foreseeable Use” of the tires by the.
Participating State (“State™) under the Contract. «“Foreseeablé Use” is defined as general driving that 2
reasonable person would identify as reasonable foreseeable for the tires and the vehiclés with driving
adjustmentis for weather conditions. For Off-Highway Tires, the “Foresecable Use” would include
reasonable forcsceable driving in off-highway terrain that 2 reasonable person would identify as
reasonable foreseeable for the tires zud the vehicles being used. In addition, Contractor’s submitted
limited warranty shall epply to commercial and goveninent use.

{c} Notwithstanding any of the, above, to the extent there is persanal property of personal injury
damags incurred as 2 primary resalt of the wrongful acfs or negligence of the State, its agents, employess



and anyone for whom the State is liable (ie. customer abuse, modificdtions not executed by the
Contractor, improper or insufficient mainienance, improper operation, or nonnal wear and tear under
norma! usage), Contractor shall not be liable for such resulting damage.

4. OTHER SERVICE PROVIDERS

{2) Buyer recognizes that Contractor is providing servicés under this. Contract through its own
contracts with affiliated dealers, various installers and independent dealers. Contractor is responsible and
liable to the Buyer for the wrongful acts or negligence of its “Affiliated Dealers”. For purposes of this
Addenduem D, “Affiliated Dealers” mean the tire retailers owned and operated by Contractor.

(b) The partiés agree that the independent dealers (“Dealers” herein shall mean Contractor’s
independent dealers and franchisees”) shall bé responsible for the liabilities, insurance requirements, and
warrantics directly rclaied for their actions and for the services they perform.

5, ASSIGNMENT OF CONTRACT

Contractor shall not assign, sell, transfer, subcontract or subler rights, or delegate responsibilities under
this contract, in whole or in part, without the prior written approval of the WSCA Contract Administrator.

Notwithstanding the foregoing, nothing herein shall prohibit the supply of products or service pursuant to
this Contract by Contractor’s avithorized independént dealers, franchisees or affiliates.

6. FORCE MAJEURE

Neither party to this contract shall be held responsible for delay or default caused by fire, riot, acts of God
and /or war which is beyond that party’s reasonable cantrol. WSCA may terminate this contract afer
determining such delay or default wilf reasonably prevent successful performance of the contract.

Except for payment obligations, the Parties shall not bé liable for a failtire to perform that arises from
cuuses or events.beyond their reasonable control and without their fault or negligence. Neither Party will
be liable for any failure or excusable delay in performing its obligations under the Agreement if such
failure or excusable delay is due to unusually severe weather, strikes or Jabor disputes, natural disasters,
fire, eivil disturbanics, terforist attick, epidemic, war, or acts of God Contractor may suspend performence
of its obligations under this Contract without obligation to WSCA during the oceurrence of any excusable
delay. Each party must inform the other in writing with proof of receipt within ten (10) business days of
the existence of a force majeure event.

7. WARRANFY

The coniraetor acknowledges that the Uniform Commercial Code applies to this contract. In general, the
contractor Standard written limited warranty shall apply for defects in materfals and workmanship and
will also warrant that (a) the praduct will be suitable for the ordinary purposes for which such praduct i5
used, (b) the product will be suitable for ahy special purposes that the Buyer has relied on the contractor’s
skill or judgment to consider and (c) when Contractor has listed exclusions in their submitted Warranties
regarding replacing the worn or defective tires duc to the tires being rotated within a specific mileage or
timeframe, the exclisions will not apply if the lack of tire rotation did not reasonably affect the wear or
defects on the tire.

9. FUTURE TAX/FEE INCREASES OR ENACTMENTS



All taxes billed to Customcr under this contract are subject to increases or decrease from time to time to
compensate for any tax, excise, or levy upon the produets sold, or upon the manufacture, sales,
transportation, or delivery of them or whenever any tax, excise, levy, law or governmental regulation hag
the effect, directly or indirectly, of increasing the cost of manufacture, sales, or delivery. If any
government action or laws -or regulation should have the effect of establishing a new tax or fee that Is
imposed on the transactions covered under this contract, Goodyear has the right to bill Customer for the

new or increased taxes or fees as they become due under the applicable taw

N WITNESS WHEREOF, the partics sign arid agree to the terms in Attachment D.

CONTRACTOR STATE OF UTAH
MQ«M 1-23-12 W Borre ?/;%
Signaturch Date Signature Date

/(e,f VA 5&’/{ Dl’rmu/e.ézuz

Naine and Title of Sigaer

Maylon Carroll. General Manager Government Sales

Name and Title of Signer

(Type or Print) (Type of Print)



PARTICIPATING ADDENDUM

[hereinafter "Addendum"]

WESTERN STATES CONTRACTING ALLIANCE
Tires, Tubes and Services
Utah Contract # MA208
Between
THE GOODYEAR TIRE and RUBBER COMPANY
[hereinafter "Contractor"]
And

State of Oklahoma
[hereinafter "Participating State" or "Participating” Entity (if not a state)]
Participating State Contract Number: SW024

1. Scope: This Addendum will add the above Participating State (or Participating Entity) to purchase from the WSCA Contract for
Tires, Tubes and Related Services lead by the State of Utah for use by state agencies and other entities located in the Participating
State authorized by that state's statutes to utilize state contracts.

2. Changes: The following terms and conditions will be added to the Participating Addendum for the Participating State:
Applicable Rule: This addendum shall be subject to the Oklahoma Central Purchasing Act, Central Purchasing Rules, and other

statutory regulations as applicable, these General Provisions, any Special Provisions, solicitation specifications, required certification
statement, and all other terms and conditions listed or attached herein. —all of which are made part of this addendum.

Addendum Subject to Public Disclosure: Unless otherwise specified in the Oklahoma Open Records Act, Central Purchasing Act, or
other applicable law, documents and information a supplier submits as part of or in connection with a are public records and subject
to disclosure. Suppliers claiming any portion of this addendum as proprietary or confidential must specifically identify what
documents or portions of documents they consider confidential and identify applicable law supporting their claim of confidentiality.
The State Purchasing Director shall make the final decision as to whether the documentation or information is confidential pursuant
to 74 O.S. §85.10.

Legal Contract: The Contract resulting from this addendum will consist of the following documents in order of preference: Contract
award documents, including but not limited to the Purchase Order, Contract Modifications, required certification statement, affidavit,
and change orders; the solicitation including any amendments; and the successful bid to the extent that the bid does not conflict with
the requirements of the Contract award documents or solicitation or applicable law. In the event there is a conflict between any of the
preceding documents, the Contract award documents prevail over the solicitation, and both the Contract award documents and the
solicitation shall prevail over the successful bid.

Non-Appropriation Clause: The terms of any Contract resulting from the solicitation and any Purchase Order issued for multiple
years under the Contract are contingent upon sufficient appropriations being made by the Legislature or other appropriate government
entity. Notwithstanding any language to the contrary in the solicitation, purchase order, or any other Contract document, the
procuring agency may terminate its obligations under the Contract if sufficient appropriations are not made by the Legislature or
other appropriate governing entity to pay amounts due for multiple year agreements. The Requesting (procuring) Agency’s decisions
as to whether sufficient appropriations are available shall be accepted by the supplier and shall be final and binding.

Electronic and Information Technology Accessibility: Pursuant to Title 74, Section 85.7d and OAC 580:15-6-21 electronic and
information technology procurements, solicitations, agreements, and contracts shall comply with applicable Oklahoma Information
Technology Accessibility Standards issued by the Office of Management and Enterprise Services. EIT Standards may be found at
www.ok.gov/DCS/Central Purchasing/index.html or http://www.ok.gov/OSF/documents/isd_itas.doc.



http://www.ok.gov/DCS/Central_Purchasing/index.html
http://www.ok.gov/OSF/documents/isd_itas.doc

Tax Exemption

State agency acquisitions are exempt from sales taxes and federal excise taxes.

Audit and Records Clause

1. As used in this clause, “records"” includes books, documents, accounting procedures and practices, and other data, regardless of
type and regardless of whether such items are in written form, in the form of computer data, or in any other form. In accepting any
Contract with the State, the successful bidder(s) agree any pertinent State or Federal agency will have the right to examine and audit
all records relevant to execution and performance of the resultant Contract.

2. The successful bidder(s) awarded the Contract(s) is required to retain records relative to the Contract for the duration of the
Contract and for a period of seven (7) years following completion and/or termination of the Contract. If an audit, litigation, or other
action involving such records is started before the end of the seven (7) year period, the records are required to be maintained for two
(2) years from the date that all issues arising out of the action are resolved, or until the end of the seven (7) year retention period,
whichever is later.

Choice of Law
Any claims, disputes, or litigation relating to the solicitation, or the execution, interpretation, performance, or enforcement of the
Contract shall be governed by the laws of the State of Oklahoma.

Choice of Venue
Venue for any action, claim, dispute or litigation relating in any way to the Contract shall be in Oklahoma County, Oklahoma.

Termination for Cause

1. The supplier may terminate the Contract for default or other just cause with a 30-day written request and upon written approval
from the Central Purchasing Division. The State may terminate the Contract for default or any other just cause upon a 30-day written
notification to the supplier.

2. The State may terminate the Contract immediately, without a 30-day written notice to the supplier, when violations are found to be
an impediment to the function of an agency and detrimental to its cause, when conditions preclude the 30-day notice, or when the
State Purchasing Director determines that an administrative error occurred prior to Contract performance.

3. If the Contract is terminated, the State shall be liable only for payment for products and/or services delivered and accepted.

Termination for Convenience

1. The State may terminate the Contract, in whole or in part, for convenience if the State Purchasing Director determines that
termination is in the State's best interest. The State Purchasing Director shall terminate the Contract by delivering to the supplier a
Notice of Termination for Convenience specifying the terms and effective date of Contract termination. The Contract termination
date shall be a minimum of 60 days from the date the Notice of Termination for Convenience is issued by the State Purchasing
Director.

2. If the Contract is terminated, the State shall be liable only for products and/or services delivered and accepted, and for costs and
expenses (exclusive of profit) reasonably incurred prior to the date upon which the Notice of Termination for Convenience was
received by the supplier.

Insurance

The supplier awarded the Contract shall obtain and retain insurance, including workers' compensation, and general liability, as
applicable, or as required by State or Federal law, prior to commencement of any work in connection with the Contract. The supplier
awarded the Contract shall timely renew the policies to be carried pursuant to this section throughout the term of the Contract and
shall provide the Central Purchasing Division and the procuring agency with evidence of such insurance and renewals.

Employment Relationship

The Contract does not create an employment relationship. Individuals performing services required by this Contract are not
employees of the State of Oklahoma or the procuring agency. The supplier's employees shall not be considered employees of the
State of Oklahoma nor of the procuring agency for any purpose, and accordingly shall not be eligible for rights or benefits accruing to
state employees.

Compliance with the Oklahoma Taxpayer and Citizen Protection Act of 2007 By submitting a bid for services, the bidder certifies
that they, and any proposed subcontractors, are in compliance with 25 O.S. §1313and participate in the Status Verification System.
The Status Verification System is defined in 25 O.S. §1312 and includes but is not limited to the free Employment Verification
Program (E-Verify) through the Department of Homeland Security and available at www.dhs.gov/E-Verify .



Compliance with Applicable Laws
The products and services supplied under the Contract shall comply with all applicable Federal, State, and local laws, and the supplier
shall maintain all applicable licenses and permit requirements.

Authorized Users.
Bids shall cover requirements during the specified period for all State Departments, Boards, Commissions, Agencies and Institutions.
The Oklahoma Statutes state that Counties, School Districts and Municipalities may avail themselves of the contract subject to the
approval of the successful bidder(s).

XXX Yes, bid permits usage by other than State Agencies

No, bid permits usage by State Agencies only.

State Purchasing Card.
Vendors Please Note — In order to be considered for award. Successful supplier must accept the State of Oklahoma Purchase Card
(P-CARD) and State of Oklahoma Fleet Fuel Card. Failure to accept the P-Card May be cause for rejection of your response.
Contract Usage Report Requirements.
Reports shall provide line item description and pricing along with total dollar amounts sold to all political entities that include but are
not limited to State Agencies, Counties, Cities, Schools, Hospitals, and Municipalities.
Reports shall be submitted quarterly regardless of quantity.

Usage Reports shall be submitted in Excel format and shall be delivered to Central Purchasing within 30 calendar days upon
completion of performance quarter period cited. Usage Reports may be delivered via the following addresses:

Email - strategic.sourcing@omes.ok.gov

Physical Address:
Will Rogers Building
2401 N. Lincoln, Suite 116
Oklahoma City, Ok 73105
Contract Quarterly reporting periods shall be:

January 1 through March 31
April 1 through June 30

July 1 through September 30
October 1 through December 31

Failure to provide usage reports shall result in cancellation or suspension of contract.
Usage Reports shall be submitted in the Excel format, in CP-92 form available on OMES website.

B.26. Contract Management Fees

As empowered by State Statue 885.33 A & B, the Department of Central Services imposes, and Vendors agree to pay a contract
management fee in the sum of one half of one percent (1/2)% of the combined total quarterly expenditures under this contract. This
contract management fee is to be noted on the quarterly “Contract Usage Report” and paid by the Vendor, to OMES, Central
Purchasing Division within 30 calendar days from the completion of the quarterly reporting period stated under the section titled
“Contract Usage Reporting”.

The Contract Management Fee is not to be considered an add-on fee to the agency, but is to be included within the cost and discount
percentage provided with the Bidders response to this solicitation.

To ensure the payment is credited properly, the supplier must identify the check as a “Contract Management Fee” and include the
following information with the payment: SW Contract number and Title, the report amount and the reporting period covered. The
Contract Management Fee shall be mailed to:


mailto:strategic.sourcing@omes.ok.gov

OMES - Central Purchasing Division
Agency Business Services

3812 N. Santa Fe, Suite 290
Oklahoma City, OK 73118-8500

3. Primary Contact: The primary Participating State contact individual for this participating addendum is as follows:

Name: Theresa Johnson

Participating Entity: State of Oklahoma
Address: 2401 N. Lincoln Blvd., Suite 116
City, State: Oklahoma City, OK 73105

Telephone: 405-521-2289
Fax: 405-522-1077
E-mail: theresa.johnson@omes.ok.us

4. Authorized Dealers: The following dealers are authorized to perform services.
Indicate “All” or separately list or exclude specific dealers

This Addendum and the associated Master Agreement together with its exhibits, set forth the entire agreement between
the parties with respect to the subject matter of all previous communications, representations or agreements, whether
oral or written, with respect to the subject matter hereof. Terms and conditions inconsistent with, contrary or in
addition to the terms and conditions of this Addendum and the Master Agreement, together with its exhibits, shall not
be added to or incorporated into this Addendum or the Master Agreement and its exhibits, by any subsequent
purchase order or otherwise, and any such attempts to add or incorporate such terms and conditions are hereby
rejected. The terms and conditions of this Addendum and the Master Agreement and its exhibits shall prevail and
govern in the case of any such inconsistent or additional terms.






IN WITNESS HEREQF, the parties have executed this Addendum as ef the date of execution by both parties below.

Contractor: Goodyear Tire and Rubber Company
By: 7‘%"//’_{/ MM

T far ; Natfe: May Carroll /

Title‘: %‘T)‘*?E,Puf?;cw-ﬁc 6 DR, Title: Gengral Manager

Date: 5!3{/2054’ . Date:.  January 24, 2014




STATE OF UTAH - STATE COOPERATIVE CONTRACT
CONTRACT NUMBER _MA211

CONTRACTING PARTIES:  This State Cooperative Contract is between the Pivision of Parchasing and General
Services (State), 3150 State Office Building, PO Box 141061, Salt Lake City, UT 84114-1061, an agency of the
State of Utah, and the following CONTRACTCOR:

Michelin North America, Inc LEGAL STATUS OF CONTRACTOR
Name [ 1 Sole Proprietor
[ ] Mon-Profit Corporation
P.C. Box 19001 [X] For-Profi Corporation
Address [ ] Partaciship
[ 1 Governmsnt Agency
Greenville sC 29602-9001
City State Zip
Federal Tax TD# 11-1724631 Vendor# ___ Commodity Codes: 86305
Vendor Contact Person;_ Kaye Pittman " Vendor Phone #; _ 864 458-6030
Vendor Pax #:_ 864 458-5119 Vemdor email address: kave.pittman@us micheiin.com

GENERAL PURPQOSE OF CONTRACT: The general purpose of this Contract is to provide:

Tires, tubes, and Service

CONTRACT PERIOD: Effective date  4/1/2012 Termination date 3/31/20135 unless terminated early
or extended in accordance with the termas and conditions of this contract.
Renewal option: _two (2) renewal options for twa (2) years each

PRICING AS PER THE ATTACHED PRICE LIST —-WSCA Pricing Sollicitation# RT12002; Michelin Government
& Utility Base Price List- December |, 2011

PAYMENT TERMS: Net 30

DAYS REQUIRED FOR DELIVERY: 14

MINIMUM ORDER: None

FREIGHT TERMS: FOB Destination

ATTACHMENT A: Standard Terms and Conditions, Western States Coniracting Alliance
ATTACHMENT B: Summary of General Contract Requirements and Information in REP
ATTACHMENT C:; Pricing Discounts and Service Pricing
ATTACHMENT D: Superseding Provisions to State cooperative

DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT ATTACHED:
a. All other governmental laws, rcgulatwns, ot actions applicable fo the goods and/or services anthorized by this

contract.
b. Utah State Procurement Code, Pmcurement Rules, CONTRACTOR'S response to Bid # RT1200 , dated

131/30/201 1 and Best and Final Offer dated 1/27/20 12

N 58 WHEREQE, the parties sign and cause this contract to be executed.

Contract:

f/luoﬂ— [EA 1 (0D MATY

Type or Print Name and Title

3-8~ 3-1x-20(2 .
Date Date

Diréctor, Division of Purchasing




Attachment A
Standard Contract Terms and Conditions
Waestern States Contracting Alliance

PARTICIPANTS: The Western States Contracting Alliance (herein WSCA) is a cooperative group contracting
consortium for state government departiments, institutions, agencies and political subdivisions {e.g., colleges, school
districts, counties, cities, eic.,) for the states of Alaska, Arizona, California, Colorado, Hawali, Idaho, Minnesota, Mountana,
Nevada, New Mexico, Oregon, South Dakota, Utah, Washington and Wyoming. Other states and their political
subdivisions are also eligible to participate in WSCA coniracis. Obligations under this contract are limited to those
Patticipating States who have signed a Participating Addendum where contemplated by the solicifafion. TFinancial
obligations of Participating States are limited to the orders placed by the depariments or other state agencies and
institutions having available funds. Participating States incut no financial obligations on behalf of political subdivisions.
Unless otherwise specified in the solicitation, the resulting award(s) will be permissive.

QUALITY ESTIMATES: WSCA does not guarantee to purchase any amount under the contract ta be awarded.
Estimated guantities ave for the purposes of submitting proposals only and are not to be construed as a guarantee to
purchase aty amount.

SPECIFICATIONS: Any deviation fiom specifications must be clearly indicated by offeror, otherwise, it will be
considered that the proposal is i strict compliance. When BRAND NAMES or manufacturers’ numbers are stated in the
specifications they are infended to establish a standard only and are not restrictive unless the RFP states “No substitute”.
Proposals will be considered on other makes, models or brands having comparable quality, style, workmanship and
performance characterieiics, Alternate proposals offering lower quality or inferior petformance will not be considered.

ACCEPTANCE ORREIJECTION OF PROPOSALS: WSCA reserves the right to accept or reject any ot all proposals
or parts of proposals, and o waive informalities therein,

SANMPLES: Generally, when required, samples will be specifically requested in the Request for Proposals. Samples,
when required, are to be furnished free of charge. Except for fhose satuples destroyed or mutilated in testing, samples will
be returned at an offeror’s request, transportation collect.

CASTHI DISCOUNT TERMS: Offeror may quote a cash discount based upon early payment; however, discounts offered
for less than 30 days will not be considered inmaldng the award. The date from which discount time is calculated shall be
the date a correct invoice is received or receipt of shipment, whichever is later; except that if testing is performed, the date
shall be the date of acceptance of the merchandise.

TAXES: Proposal prices shall be exclusive of state sales and federal excise taxes. Where the state government entities are
not exempt from sales taxes on sales within their state, the contractor shall add the sales taxes on the billing invoice as a
separale eniry.

MODIFICATION OR WITHDRAWAL QF PROPOSALS: Proposals may be modified or withdrawn prior to the time
set for the opening of proposals. After the time st for the opening of proposals, no proposal may be modified ot
withdrawn, uniess done in response o a request for a “Best and Final Offer” from WSCA.

PATENTS, COPYRIGHTS, ETC.: The Conteactor shall release, indemnify and hold the Buyer, its officers, agents and
emnployees harmaless from liability of any kind cr nature, including the Contractor’s use of any copyrighted or un-
copyrighted composition, secret process, patented or unpatented invention, article or appliance furnished or nsed in the
performance of this contract,

AWARD: WSCA may award muliiple contracts ss the result of this solicitation, Awards shall be made fo the responsible
offeror(s) whose proposal is determined to be the most advantageous to WSCA, taking into consideration price and the
other evaluation facfors set forth in the RFP.

NON-COLLUSION: By signing the proposal the offeror certifies that the proposal submilted, has been arrived at
independently and has been subinitied without collusion with, and without any agreement, understanding or planned



common course of action with, any other veador of materials, supplies, equipment or services described in the Request for
Proposal, designed to limit independent bidding or competition,

CANCELLATION; Unless otherwise stated in the additional terms and conditions listed in the RFP, any contract entersd
into as a result of this bid may be canceled by efther party upon 60 days notice, in writing, prior to the effective date of {he
cancellation. Further, any Participating State may cancel its participation upon 30 days written notice, unless othenwise
limited or stated in the additional terms and conditions listed in this solicitation. Cancellation may be in whole or in part.
Any cancellation under this provision shall not effect the rights and obligations attending orders ouistanding at the time of
cancellation, including any right of and Purchasing Eatity to indemnification by the Contractor, rights of payment for
goods/services delivered and aceepted, and rights attending any warranty or default in performance in association with any
order. Cancellation of the contract due to Contractor default may be immediate.

DEFAULT AND REMEDIES: Any of the following events shall constitute cause for WSCA (o declare Contractor in
default of the contract: 1. Nonperformance of contractual requirements; 2. A material breach of any term or condition of
this contract WSCA shall issee a written notice of defanit providing a period in which Contractor shall have an opportunity
to cure. Time allowed for cure shall not diminish or eliminate Contractor’s liability for liquidated or other damages. If the
default remains, after Condractor has been provided the opportunity to cure, W3CA may do one or more of the following:
1, Bxercise any remedy provided by law; 2. Terminate this contract and any related coniracts or portions thereof; 3.
Impose ligoidated damages; 4. Suspend conizactor from receiving future propesal solicitations,

LAWS AND REGULATIONS: Auy and all supplies, services and equipmaent offered and finnished shall comply fislly
with all applicable Federal and State laws and regulations. . '

CONFLICT OF TERMS: In the event of any conflict between these Standard Terms and Conditions and any additional
terms and conditions Ysted in the solicitation; the additional terms and conditions listed in the solicitation shall govern.

REPORTS: The contractor shall submit quarterly veports to the WSCA Contract Administrator showing the quantities
and doliar volume of purchases by each participating entity.

HOLD HARMIESS: The contractor shall release, protect, indemnify and holdt WSCA and the respective states and their
officers, agencies, employees, barmless from and against any damage, cost or ligbility, including reasonable attorney’s fees
for any or all injuries to persons, property or claims for money damages arising from acts or omissions of the contracter,
his etnployees or subeontractors or volunteers.

ORDER NUMBERS: Contract order and purchase order numbers shati be cleatly shown on all acknowledgments,
shipping labels, packing slips, invoices, and on alf correspondence.

GOVERNING LAW: This procurement and the resulling agreement shall be governed by and conslrued in accordance
with the laws of the state sponsoring and administering the procurement. The construction and effect of any Participating
Addendum or orcler against the contract(s) shall be governed by and construed in accordance with the laws of the
Participating Enlity’s State, Venue for any claim, dispute or action concerning an order placed against the contraci(s) or
the effect of an Participating Addendwmn shalt be in the Purchasing Entity’s State.

DELIVERY: The priccs offered shall be the delivered price to any Participating State agency or political subdivision. All
deliveries shall be F.O.B. destination with all transportation and handling charges paid by the contractor. Responsibility
and Liability for foss or damage shall remain the Contractor until final inspection and acceptance when responsibility shall
pass to the Buyer except as to latent defects, fraud and Contractor’s warranty obligations. The minimum shipment amount
will be found in the additional terms and conditions listed in the solicitation. Any order for less than the specified amouat
is to be shipped with the freight prepaid and added as a separate item on the invoice, Any potiion of an order to be shipped
without trangportation charges that is back ordered shall be shipped without charge.

WARRANTY: As used herein “Buyer” refers to any Participating State agency or political subdivision. The contractor
acknowledges that the Uniform Commercial Code applies to this contract. In general, the confractor warrants that: (a) the
product will do what the salesperson said it would do, (b} the product will live up to all specific claims that the
manufacturer makes in their adveriisements, (¢) the product will be suitable for the ordinary purposes for which such
product is used, {d) the product will be suitable for any speciaf purposes that the Buyer has relied on the contractor’s skill
or judgmeni to consider,



AMENDMENTS: The tetms of this contract shall not be watved, altered, modified, supplemented or amended in any
manner whatsoever without prior written approvat of the WSCA Coniract Administrator,

ASSIGNMENT/SUBCONTRACT: Contractor shall not assipn, sell, transfer, subcontract or sublet righis, or delegate
responsibilities under this contract, in whole or in part, without the prior written approval of the WSCA Coniract
Administrator,

NONDISCRINVMINATION: The offeror agrees fo abide by the provisions of Title VI and Title VII of the Civil Rights Act
of 1964 (42 USC 2000¢), which prohibit diserimination against any employee or applicant for employment, or any
applicant or recipient of services, on the basis of race, religion, color, or national origin; and further agrees to abide by
Executive Order No, 11246, as amended, which prohibits discrimination on basis of sex; 45 CER 90 which prohibits
discrimination on the basis of age, and Section 504 of the Rehabilitation Ast of 1973, or the Americans with Disabilities
Act of 1990 which prohibits discrimination on the basis of disabilities. The offeror further agrees to furnish information
and reports {o requesting State(s), upon request, for the purpose of defermining compliance with these statutes. Offeror
agrees to comply with each individual state’s certification requirements, if aiy, as stated in the additional terms and
conditions Hsted in the solicitation, This contract inay be canceled if the offeror fails to comply with the provisions of
these laws and regulations. The offeror must include this provision in very subcontract relating to purchases by the States
to insure that subcontractors and vendess are bound by this provision.

SEVERABILITY: If any provision of this confract is declared by a court to be illegal or in conflict with any law, the
validity of the remaining terms and provisions shall not be affected; and the rights and obligations of the parties shall be
eonstmed and enforced as if the contract did not contain the particular provision held to be invalid.

INSPLCTIONS: Goods furnished under this contract shafl be subjject to inspection and test by the Buyer at times and
places determined by the Buyer. Ifthe Buyer finds goods furnished to be incomplete or in compliance with proposal
specifications, the Buyer may reject the goods and require Contractor to either correct them without charge or deliver them
at a reduced price, which is equitable under the circumstances. If Contractor is unable or refises to correst such goads
within a time deemed reasonable by the Buyer, the Buyer may cancel the order in whole or in part. Nothing in this
paragraph shall adversely affect the Buyer’s rights including the rights and remedies associated with revocation of
accepiance ukler the Uniform Commercial Code,

PAYMENT: Payment for completion of a contract is normally made within 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 cne percent per month on the ontstanding balance. Payments will be remitted by
mail. Payments may be reade wia a State or political subdivision “Purchasing Card”,

FORCE MAJEURE; Meither patty to this contract shall be held responsible for delay or default caused by fire, riot, acts
of God and/or war which is beyond that party’s reasonable control, WSCA may terminate ihis contract afler determining
such delay or default will reasonably prevent successfid performance of the contract.

HAZARDOUS CHEMICAL INFORMATION: The contractor will provide one set of the appropriate material safely
data sheet(s) and container labol(s) vpon defivery of a hazardous mateiial to the vser agency. All safety data sheets and
labels will be in accordance with each participating state’s requitements.

FIRM PRICE: Unless otherwise stated in the additional terms and conditions listed in the solicitation for the purpose of
award, offers made in accordance with this solicitation must be good and firm for a period of ninety (90) days from the
date of proposal opening. Prices must remain firm for the full fenn of the contract,

EXTENSION OF PRICES: In the caze of error in the extension of prices in the proposal, the unit prices will govern.

PROTOSAL PREPARATION COSTS: WSCA is not liable for any costs incutred by the offeror in proposal preparation,
CONFLICT OF INTEREST: The contractor certifies that it has not offered or given any gift or compensation prohibited
by ihe state laws of any WSCA participants to any officer or employes of WSCA. or participating states fo secure favorable

treatment with respect to being awarded this coatract.

INDEPENDENT CONTRACTOR: The confractor shall be an independent contractor, and as such shall have no
authorization, express or implied to bind WSCA or the respective stafes to any agreements, seltlements, liability or



understanding whatsoever, and agrees not to perform any acts as agent for WSCA or the states, except as expressly set
forth herein,

POLITICAL SUBDIVISION PARTICTPATION: Pasticipation under this contract by political subdivisions (i.e.,
colleges, school districts, counties, cites, etc.,) of the Participating States shall be voluntarily determined by the political
subdivision. The contractor agrees to supply the political subdivisions based upon the same terms, conditions and prices.

DEBARMENT: The contractor certifies that neither it nor its principals are presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded from participation in ihis fransaction (contract} by any
govermmental department or agency. If the contractor cannot cestify this statement, attach a written explanation for review
by WSCA.

RECORDS ADMINISTRATION! The contractor will maintain, or supervise the maintenance of all records necessary to
propexly account for the payments made to the contractor for costs authorized by this contract. These records will be
retained by the contractor for at least four years after the contract terminates, or until all audits initiated within the four

years have been completed, whichever is later.

AUDIT OF RECORDS: The contractor agrees to allow WSCA, State and Federal auditers, and state agency staff access
to all the records to this contract, for audit and inspection, and monitoring of services. Such access will be during normal

business hours, or by appointment.

ENTITY PARTICIPATION: Use of specific WSCA cooperative contracts by state agencies, political subdivisions and
other entities (including cooperatives) authorized by individual state’s statutes to use state contracts are subject o the
approval of the respective State Chief Procurement Official, Issues of interpretation and eligibility for participation are
solely within the anthority of the respective State Chief Procurement Official.



Attachment B
Summary of General Contract Requirements and Information in RFP

PURPOSE OF PRICE AGREEMENT

To provide competitive pricing for tire produets and services through manufacturers’ retail distribution networks
to all WSCA participating states, The contracts may be used by other non-WSCA states with the authorization
from the WSCA Directors and the approval of the individual state procurement directors.

LENGTH OF PRICE AGREEMENT

The Master Price Agreement will be a three (3) vear Master Price Agreement. The Master Price Agreement may
be extended beyond the initial term up to fwo (2) optional two year renewals for a maximum of seven years upon
mutual agreement of the parties.

PRICE GUARANTEE PERIOD
Pricing shall be cousidered firm for the first 12 months of the Master Price Agreement and no change in the
Manufacturers Price List (veferved to as the MPL) will be accepted during that time.

Price adjustments for tires, tubes and tire services may be allowed only during the coniract anniversacy date ot
renewal period providing the adjustment is made owing to legitimate increases in the contractor’s operating
expenses, ¢.g. raw materials, fuel, taxes, labor, ete. The percentage of discount from the published MPT, shall
remain the same for all renewnl terms of this confract,

A written request for an increase with supporting documentalion e,g. updated MPL must be received by the
Confract Administrator, State of Utah Division of Purchasing at least thirty (30) days prior to the effective date
of the increase. Increases shall not be effective unless they are approved by the Dircotor, State of Utah Division
of Purchasing.

Price decreases or higher discounts available from the mannfacturer shall be immediately passed on to the
WSCA Participating States. When the manufacturer offers price reductions or higher discounts, the Contractor
must notify Contract Administrator, State of Utah Division of Purchasing and must pass those discounts onto
the WSCA, Participating States at once.

MASTER PRICE LIST DOCUMENTS and ORDER OF PRECEDENCE

Order of Precedence

1. A Participating Entity's “Participating Addendum” (PA) Ref: 5.9 below including state specific Terms and
Conditions where applicable.

2. Superseding Provisions to State Cooperative (Attachment D)

3. WSCA Standard Terms and Conditions.

4. The Solicitation.

5. Offeror's response to the Solicitation.

These documents shall be read to be consistent and complementary. Any conflict among these documents shall
be resolved by giving priority to the documents in the order listed above. Cantractor terms and conditions that
apply to the Master Agrcement are only those that are expressly accepted by the Lead State and must be in
writing and atiached to the Master Agreement as an Exhibit or Altachment. No other terms and conditions shall
apply, including terms and conditions listed in the Contractor's response to the Solicitation, or ferms listed or
referenced on the Confractor’s wcbsite, in the Confractor quotation/sales order or in similar documents
subsequently provided by the Confractor,



ISSUING OFFICE AND WSCA CONTRACT ADMINISTRATOR

The State of Utah, Division of Purchasing has been designated by WSCA as the Lead State conducted this
procurement and will manage the Price Agreement. The reference number for this Solicitation is RT12002. The
WSCA Contract Administrator designated by the State of Utah, Division of Purchasing is:

Reed Taylor, Purchasing Manger

State of Utah, Division of Purchasing
3150 State Office Building, Capitol Hill
Salt Lake City, UT 841141061

Email: rtaylor@utah.gov
VYoice: 801-538-3709
Fax:  801-538-3882

WSCA ADMINISTRATION FEE
A fee of 1/2 of 1% of the total purchases will be provided to the WSCA Contract Administraior on a quarterly
basis. The check must be made payable to WSCA and sent to: Reed Taylor, Coniract Admiunistrator. A
statement, submitted electronically, will be a summary report of guarterly purchases by participating WSCA
states. The-Administrafive Fee and submitted reports are to coincide with the quarters and date ranges as
outlined below: _

Quatter 1: January 1% through March 315~ due by Aprit 30™

Quarter 2: April 1% through June 30%~ due by July 30™

Quatter 3; July 1% fhrough September 30™ ~ due by October 30™

Quarter 4: October 1 through December 31 - due by January 30"
After contract award, the Contractor will be provided, by e-mai,l an Excel spreadsheet template that includes
instructions, sample date and all information that must be provided,

PARTICIPATING STATE ADMINISTRATIVE FEE

Each participating State may establish and inchude by participating addendwmn, an additional Administrative Fee
based on that state’s own purchases, which will be disbursed directly to that participating state. Where
applicable, pricing may be adjusted accordingly.

OTHER STATES REPORTING REQUIREMINTS
Each participating State may establish and include, by participating addendum, a reporting reguirement for that
state’s own purchases, which will be provided directly to that participating State,

CONTRACT PARTICIPANTS

States listed on page 12 of the RFP indicated their intent to participate in the master price agreement(s). This
Intent to Participate is not binding, Other States may participate in the Master Price Agreement(s) at any time
duting which the Master Price Agreement(s) is in place.

A Patticipating Addendum (PA) shall be executed for each coniractor by the individual Participating State or
Participating Enfity desiring to use the Master Price Agreement, The Participating State or Participaling Eniity
and contractor shall negotiate and agree upon any additional terms and conditions prior to the execution of a PA.
States are not required fo sign a PA with all awarded contractors.

ULTIMATE VENDOR/PURCHASING FORM

Some vendors may request that a form (Ultimate Vendotr/Purchaser or similar title form) be signed by agencies
attesting to the fact that the entity for which the tires ave being purchased is a govermment entity and not subject
ta the federal excise tax, This type of documentation is requited by the Federal Government in order for the tire
dealer to receive reimbursemnent for the Federal Excise Tax paid when the tires are purchased from the
manufacturer. If nccessary, the use of such a form may be addressed in a state’s participating addendum.



MANUFACTURER DEALER AGREEMENT FORM

In order for a dealer fo be authorized to sell tires, tubes, and service under the master price agreement, each
dealer must sign a Dealer Agreement Forin and send it to the manufacturer. The manufacturer is responsible to
insure the agreement is signed by the dealer prior to the dealer sefling tires vnder the master price agreement.
Copies of the signed dealer agreements are to be sent to the state where the dealer is located. -

PRICING
Prices listed must take into consideration all inherent costs of providing the requested goods and services. The

contractor agrees to pay any and all fees, including, but not limited to: fuel surcharges, delivery and
transportation costs, duties, custom fees, permits, brokerage fees, licenses and registrations. The WSCA
Participating States will not pay any additional charges beyond the price(s) listed in the response, unless
otherwise provided for by law or expressly allowed by the terms of the solicitation.

PRODUCT GUARANTEE AND ADJUSTMENT

Tires fornished shall be guaranteed to be free from defects in workmanship and material for original tread life or
48 months whichever comes first. Any tire which fails this gnavantee shali either be satisfactorily repaired by
the Awarded Contractor or replaced with a new tire charging only for the mileage used based on the tread depth,
or as agreed upon by the Using Agency. Allowances and replacement charges shall be based upon the Contract
tire price. The Awarded Contractor shall defray all transportation costs on both the defective tive(s) and
replacement tire(s). The Awarded Contractor shall provide a one (1) year warranty on all tubes and parts
beginning on the date of installation, to repair and/or replace as necessary, as determined by the Using Agency,
AT NO COST TO THE USING AGENCY. If such items are pot normally warranted for one year, maintenance
to supply the equivalent of a one (1) year warranty must be included in the cost, Shipping cost for returned tubes
and parts warranty service SHALL BE PAID BY THE AWARDED CONTRACTOR.

INSURANCE REQUIREMENTS
Contractor and Approved Distributor will agree to carry all insurance which may be required by federal and state
laws, state and city ordinances, charters, regulations, and codes. Concurrent with the execution of the contract
for services, the Awarded Contractor and Approved Distributor will furnish a participating state the following
certificates of insurance within ten (10} days upon request. Cettificates shall be issued by an insuwrance company
meeting the requirements to conduct business in the participating state. The Awarded Contractor and Approved
Distributor shall name the participating State as additional insured on all insurance policies. No policy shall
expire, be canceled or nalerially changed to effect coverage available to the State without thicty (30) days
written notice to the State.

The following certificates are to be furnished with the RFP upon request.

Liability insurance: A cettificate of insurance evidencing insurance coverage for general liability
including contractual liability, written on a comprehensive form with coverape for personal injury
and a limit of Liability of at least $1,000,000 for bodily injury, property damage and personal injury.

Worker's compensation and employer's liability: A certificate of insurance evidencing statutory
coverage for worker’s compensation coverage, injury and a limit of liability of $1,000,000 for employer's
liability, or a letter of certification from the indusirial commission fhat the vendor is an authorized self
insurer.



WSCA Tires, Tuhes and Service Solicitation
MICHELIN BRAND

ATTACHMENTC

Pricing Discounts & Service Pricing

Contract # MA211

Solicitation Number RT12002

Bidder Name MICHELIN NORTH AMERICA, INC

Plscount on Products
Tires and Tubes Subcategory
Percent | MPL Nama MPL MPL REF,
Discount Dale NMumber
1. Pursult and Performance Tires No Bid Government & Deo. 1, NA
Utility Base 2041
2. Automobile/Passenger Vehicles 40% Government & Dec.1, NA
3. Light Buty Trucks: Utilify Base 2011
3a.Radial 40% Government & Dec.1, NA
Utllity Base 2011
3b.Bias NA NA
4. Medium CommerciallHeavy Duty 50% Government & Dec. 1, NA
Trucks/Buses Utility Base 2011
B. Off Road 35% Government & Dec.1, NA
Utility Base 201
Sa, Off Road Radial 35% Government & Bec. 1, NA
Utility Base 2011
Sh. Off Road Bias MA NA
6. Agricullure/Farm 44% Government & Dec.1, NA
Utility Base 2011
1. Industrial Tires A4%or Government & Dec., NA
35% Utllity Base 2014
8. Specialty Tires 44% Government & Dec. 1, NA
Uitillty Base 2011

WSCA Pricing for Services

Praduct Sub- Product Sub-Category Praduct Product sub-| Product Product sul
Category 1,2 & 3 | #H: Medivm Sub- CategotyfG | Sub- Category#8
Comunercigl Single Category# 5 { Agrieulture/ | Category | Specially
Duel Qff Road Tarm #7
Industrial
1. " Tieelnstalfation | $10,00 3$20.00 NA #HPOL #4pQL *¥pQL #*+pPQL
w/purchase T store
Includss dismount
of used tiresand
tubes {por tive)
2, ¥Change lire, $12.00 $36.00 WP, | *#pQLL **PQL #*PQL, **¥POL,
dismount and
mount




3. ?Flat Repair, $16.00 $44.50 #PQL | ¥PQL PQL “#pQL ##PQL
remove,repair
ang mourt
4. Flat repalr, off $14.00 $30.00 FPQL | ¥PQL #*PQL, ++PQL *HPQL
vehicl
5. *Rotate $10.00 $20.00 *PQL | *PQL *#PQL #EPOL *PQL
mounted fires
6. *Newvalvestem [ $4.00 $8.00 #DPQL | *#PQL *¥PQL FPQL, #*PQL
rubber or metal
{per tire)
7. *Wheel $12.00 $10.00 *PQL | **PQL #HPQL, #*PQL #POL
balanceM
camputer spin
8. *Wheel $14.00 $35.00 #pQL | *PQL #PQL *HPQL ¥4PQL
balancefValve
stem combo (per
9. Alignmentservices | $30.00 **POL *POL | ¥PQL #*PL FHPQL *pQL
9a. Standard two $60.00 = POL NA NA NA NA NA
whee! alignment
9b. Four wheel $75.00 #HPOL, NA NA, NA NA NA
alignment
9¢. Bushing/cam 240.00 L NA NA NA NA NA NA
alignment $40.00 R
9d. Parts discount NA NA NA NA NA NA NA
Yefrom Hist Prices
10. Emergency fire $82.00 2100.00 NA *#PQL ##PQI, *#pO)L, *5pOy,
repair-road side
assistance (per
11, Studding {pertice) | $25.00 NA NA NA NA NA NA
12. Siplng (pertirc) | §15.00 NA NA NA NA NA NA
13, Used tire $5.00 $8.00 *pQL | #PQL **POL #POL *PQL
recycle/disposal
fee {periirve}
k. But_kri:eq_:lisposal $1,500.00 $1,500.00 | =PQL | **PQL #HPOL “*pQL, #PQL
(min.ofsixtous | Apachment H | Attachment
capacity u
15. *Tira pressurs =PQl. =PQl. NA | NA NA NA NA

menitoring kit (per
Tire}




WSCA Tires, Tubes and Service Solicitation

ATTACHMENT C UNIROYAL BRAND

Pricing Discounts & Service Pricing
Contract # MA211
Solicitation Number RT22002

Bidder Name:_MICHELIN NORTH AMERICA, INC.

Discount an Products
Tires and Tubes Subcatagory
Percent | MPL Name MPL MPL REF.
Diseount Date Numbher
1. Pursuit and Performance Tires 30% Government & Dec.1, | NA
Utllity Base 2011
2. Automobile/Passenger Vehicles | 30% Governrnent & Dec.1, | NA
3. Light Duty Trucks: Utility Base 2011
3a. Radial 30% Government & Dec. 1, MNA
Utility Base 2011
3b. Bias NA
4. Medium Commerclal/Heavy Duty | NA
Trucks/Busas .
5. OffRoad NA
5a. Off Road Radial NA
Sh. Off Road Bias NA
6. Agriculture/Farm NA
7. Indusirial Tiras NA
8. Spechlty Tires NA
WSCA, Pricing for Services
Product Suhb- Praduct Sub- Product Sub- Product Sub- Product Praduct sub-
Category 1,2 & | Category+fd: Category # 5 Off Category 6 Suh- Category #8
3 Medium Road Agriculiure/Farm | Categary Speclalty
Commarctaf #7
Singla  Duel industrial
*Tire 510,00 NA NA NA NA NA NA
Installation
w/purchase in
store Inclugdes
dismount of




used tires and
tuhes {per tire)

*Change tire,
dismount and
mount

$12.00

NA

NA

NA

NA

NA

NA

*Flat Repalr,
remove, repair
and mount

$16.00

NA

NA

NA

NA

NA

NA

*Flat repair, off
vehlcle

$14.00

NA

NA

NA

NA

NA

NA

*Rotate
mounted tires
{per tire}

$10.00

MA

NA

MNA

NA

NA

NA

*New valve
stem rubber or
metaf {per tire)

54.00

MNA

NA

MNA

MA

NA

NA

~ YWheel
balance-
computer spin
balance {Per
Tire}

512.00

NA

NA

NA

NA

NA

NA

*Wheel
halance/Valve
stem combo
{per tire)

$14.00

NA

NA

NA

NA

NA

NA

Allgnraent
services

$30.00

NA

NA

NA

NA

NA

NA

9a. Standard two
whee! alignment

$60.00

NA

NA

NA

NA

NA

NA

9b, Four wheel
allgnment

$75.00

NA

NA

NA

NA

NA

NA

9. Bushing/cam
alignment

540.00L
340.00R

NA

MA

NA

NA

NA

9d. Parts discount
% from list Prices

NA

NA

MA

NA

NA

NA

NA

10. Emergency tire
repair-road side
assistance {per
hour}

582.00

NA

MA

NA

NA

NA

NA

11. Studding {per
tire}

$25.00

NA

MA

NA

NA

NA

NA

12. Siping {per tire}

$15.00

NA

NA

NA

NA

NA

NA

13, Used tire

recycie/dlsposa
[ fea fper tire}

$5.00

NA

NA

MA

NA

NA

NA

14. Bulk tire

disposal {min.
of six tons
capacity)

$1,500.00
Attachment H

NA

NA

NA

NA

NA

NA

15. *Tire pressure
monitoring kit
{per Tire)

*4pQL

MA

NA

NA

NA

NA

NA




WSCA Tires, Tubes and Service Solicitation

ATTACHMENT C BFGOODRICH BRAND

Pricing Discounts & Service Pricing

Contract # MA211:

Soilcltation Number RT12002

Bidder Name_MICHELIN NORTH AMERICA, INC,

Discount on Products
Tires and Tubas Subcategory
Percent | MPL Name MPL ViPL REF.
Discount Date fNumber
1. Pursuitand Performance Tires 40% Government & Dec. 1, | NA
Utility Base 2011
2. Automobile/Passenger Vehicies 40% Government & Dec.1, | NA
3. Light Duty Trucks: Utility Base 2011
3a, Radial 40% Government & Dec.3, | MA
Utility Base 2011
3h, Bias NA
4. Mediem Commercial/Heavy Duty | NA
Trucks/Buses
5. Off Road NA
5a. Off Road Radial NA
5h. Gff Road Bias NA
6. Agricuiture/Farm NA
7. dustrial Tires MA
8. Specialty Tires MA
WSCA Pricing for Services
Product Sub- Product Suhb- Product Sub- Product Sub- Product Product sul-
Category 1,2 & | Category #fd: Catagory # 5 Off Lategory H6 Sub- Category 48
3 Medium Road Agriculture/Faim | Category Spaciajty
Cammercial 7
Single  Duel Industrial
*Tire $10.00 NA MA NA NA NA, NA
Installatlon
wipurchase in
store Includes
dismount of




used tires and
tubes {per tire)

2. *Change tire,
dismount and
mount

$12,00

MA

NA

NA

NA

NA

NA

3. *Flat Repalr,
remove, repair
and mount

$16.00

NA

NA

MNA

NA

NA

NA

4.  *Flat repaly, off
vehicle

$14.00

NA

NA

NA

NA

NA

NA

5. *Rotate
moeunted thres
[per tire}

$10.00

NA

NA

NA

NA

NA

NA

6. *Newvalve
stem rubber or
metal [per tirg)

$4.00

NA

NA

NA

NA

NA

NA

7. *Wheel
balance-
computer spin
balance (Per
Tire)

$12.00

NA

NA

NA

NA

NA

NA

2. "Wheel
halance/Valve
stem combo
fper tire)

514.00

NA

NA

NA

A

MNA

NA

9. Alignment
services

$30.00

NA

NA

NA

NA

NA

NA

9a. Standard two
wheel alignment

$60.00

NA

NA

NA

NA

NA

NA

9b. Four wheel
alignment

$75.00

MNA

NA

NA

NA

NA

NA

9c. Bushing/cam
afignment

$40.00L
$40.00R

NA

NA

NA

NA

NA

9d. Parts discount
% from lisk Prices

NA

MNA

NA

NA

MA

MA

NA

10, Emergency tire
repair-road side
assistance (per
hour}

582.00

NA

NA

NA

NA

NA

NA

11. Studding {per
tira)

$25.00

NA

NA

NA

NA

NA

NA

© 12, Siping {per tire}

$15.00

MNA

NA

NA

NA

NA

NA

13, Used tire
recycle/disposa
| fea {per tire}

$5.00

NA

NA

NA

NA

NA

NA

14. Bulk tire
disposal fmin.
of six tans
capaclty)

$1,500.00
Attachment H

NA

NA

NA

NA

NA

NA

15. ¥Tire pressure
monitoring kit
{per Tire)

NA

NA

NA

NA

NA

NA




ATTACHMENT D (Revised)
SUPERSEDING PROVISIONS TO STATE COOPERATIVE
WSCA RFP #RT12002 Ret: Utah Contract MA211 Michelin

The following provisions are hereby made a part of WSCA RFP #RT12002 and the resulting Contract
(*MA211) and supplement afl other provisions of the Contract and supersede any provision in conflict in
whole or in part with fhe provisions set forth below:

1. ORDER OF PRECEDENCE,

Order of precedence would change to (1) Participating Addenduin (PA), including state specific Terms
and Conditions where applicable (2) this Attachment D (3) the WSCA Standard Terms and Conditions,
(4) RFP RT12002, and {5) Confractor’s response to RFP # RT12002, dated November 29, 2011,

2. PATENTS, COPYRIGHTS, ETC,

Notwithstanding anything in this Coniract to the contraty, Contractor watrants that the Products
described herein and the sale or use of such Products, will not infringe or coniribute io the infringement
of any United States or foreign patent, trademark, copyright or corresponding right, and Contractor
agrees to indenmify, hold harmiless and protect Customer its parent, affiliated and subsidiary companies,
its and their successors and assigns, from and against all losses, damages, liabilities, claims, costs,
demands and suit at law or equity, ichuding coverage of any reasonable attorney's fees, 1o the extent resulting
from actual infringement of any patents, trademarks, copyrights or corresponding rights pertaining o the
Products subject to this Agreement.

3, INDEMNIFICATION/HOLD HARMILESS,

(8) Indemnification/Hold Harmless as required by the Terms and Conditions in the original
Request Tor Proposal and made part of the Coatract shall be in full force and effect. The Contractor shall
defend all actions brought upon such matters to be indewnifisd hereunder and pay alf costs and expenses
incidental thereto, but the Buyer shall have the right, at its option, to participate in the defense of any such
action without velieving the Contractor of any obligation hereunder. Any Contractor submitted exclusions
from a warranty or limit on. this indemnification shall not apply, except to the extent a wrongful act or
negligence under (1) {c) below is the cause of claim for personat property or personal injury damage.

(b) Any contactor submitted exclusions form a waranty or limit on this indemnpification shalt not
apply to any reasonably foreseeable use of the tires by the participating State (“State”) under the Contract,
Also, there shall be no exclusion from warranty for commercial or governmental use of the tires.

(c) Notwithstanding any of the above, to the extent there is personal propetfy or personal injury
damage incurred as a primary result of the wrongfuil acts or negligence of the State, its agents, employees
and anyone for whom the ‘stale is liable (ie. customer abuse, modifications not executed by (he
Contractor, improper or insufficient maintenarice, improper operation, or normal wear and tear under
normal usage), Contractor shall not be liabie for such resulting damage.



(¢) Notwithstanding anything else in the Contract, Confractor agrees to indemnity and hold
harmless he buyer (State) only from and against any and all damages, and liabilities, including reasonable
attorneys® fees which arise out of injury or damage proximately caused by defective workmanship or
materials in products manufactuced by coniractor and sold to the Buyer pursuant to this Contract.
Contractor shall not be liable in any way for any errors or omissions by Contractor’s authorized
independent dealers or franchisess that may provide Service to Buyer.

4, OTHER SERVICE PROVIDERS

(a) Buyer recognizes that Contractor is providing services under this Contract through its own
contracts with affiliated installers and authorized distributors.

(b) The parties agree that the independent Dealers (“Dealers™ herein shall mean Conlractor’s
independent dealers) shall be responsible for the liabilities, insurance requirements, and warranties
direcily related for their actions and for the services they perform.

5. ASSIGNMENT OF CONTRACT

Contractor shall not assign, sell, transfer, subcantract or sublet rights, or delegate responsibilities wnder
this contract, in whole or in part, without the prior written approval of the WSCA Contract Administrator.

Notwithstanding the foregoing, nothing herein shall prohibit the supply of products ot service pursuant fo
this Contract by Contractor’s authorized independent dealers, franchisees or affiliates.

6. FORCEMAJEURE

Neither party to this contract shall be held responsible for delay or defanlt caused by fire, riol, acts of God
and 7or war which is beyond that patty’s reasonable control. WSCA may terminate this contract after
determining such dclay or default will reasonably prevent successful performance of the confract,

Except for payment obligations, the Parties shalt not be liable for a failure to perform that arises fromn
causes or events beyond their reasonable control and without their fauft or negligence. Neither Party will
be liable for any failure or excusable delay it performing its obligations nnder the Agreement if such
failore or excusable delay is duc to unusually severe weather, strikes or labor disputes, natural disasters,
fire, civil distarbance, terrorist attack, epidemic, war, or acts of God Contractor may suspend performance
of its obligations under fhis Contract without obligation to WSCA during the oceurrence of any excusable
delay. Fach party must inform the other in writing with proof of receipt within ten (10} business days of
the existence of a force majenre event.

7. WARRANTY

In general, the contractor Standard wiitlen limited warranty shall apply for defects in materials and
workmanship and will also wartant that (a) the product will be suitable for the ordinary purposes for
which such product is used, and (b) when Contractor has listed exclusions in their submitted Warranties
regarding replacing the worn or defective tires due to the tires being rotated within a specific mileage or
timeframe, the exclusions will not apply if the lack of tire rotation did not reasonably affect the wear or
defects on the fire.



8. FUTURE TAX/FEE INCREASES OR ENACTMENTS

All taxes billed to Customer under this contract are subject o increases or decrease from time to time to
compensate for any tax, excise, or levy upon the products sold, or upon the manufacture, sales,
transportation, or delivery of them or whenever any tax, excise, levy, law or governmental regulation has
the effect, directly or indirectly, of increasing the cost of manufacture, sales, or delivery, If any
government action or laws or regulation should have the effect of establishing a new tax or fee that is
imposed ou the transactions covered under this contract, Contractor has the right to bill Customer for the
new or increased taxes or fees as they become due under the applicable law

IN WITNESS WHEREOQF, the parties sign and agree to the terms in Attachment D,

CONTRACTOR STATE OF UTAH
2-8-17. ‘%M /220
Signaturs Date Signahire Date

I//c:r‘bw, Kst)seh ,CO0 MRTT  Nanay Orion Aost. Dir.

Name and Title of Signer Name and Title of Signer

(Type or Print) (Type or Print)




PARTICIPATING ADDENDUM

[hereinafter "Addendum"]

WESTERN STATES CONTRACTING ALLIANCE
Tires, Tubes and Services
Utah Contract # MA211
Between
MICHELIN NORTH AMERICA, INC.
[hereinafter "Contractor”]
And

State of Oklahoma
[hereinafter "Participating State" or "Participating” Entity (if not a state)]
Participating State Contract Number: SW024

1. Scope: This Addendum will add the above Participating State (or Participating Entity) to purchase from the WSCA Contract for
Tires, Tubes and Related Services lead by the State of Utah for use by state agencies and other entities located in the Participating
State authorized by that state's statutes to utilize state contracts.

2. Changes: The following terms and conditions will be added to the Participating Addendum for the Participating State:

Applicable Rule: This addendum shall be subject to the Oklahoma Central Purchasing Act, Central Purchasing Rules, and other
statutory regulations as applicable, these General Provisions, any Special Provisions, solicitation specifications, required certification
statement, and all other terms and conditions listed or attached herein. —all of which are made part of this addendum.

Addendum Subject to Public Disclosure: Unless otherwise specified in the Oklahoma Open Records Act, Central Purchasing Act, or
other applicable law, documents and information a supplier submits as part of or in connection with a are public records and subject
to disclosure. Suppliers claiming any portion of this addendum as proprietary or confidential must specifically identify what
documents or portions of documents they consider confidential and identify applicable law supporting their claim of confidentiality.
The State Purchasing Director shall make the final decision as to whether the documentation or information is confidential pursuant
to 74 O.S. §85.10.

Legal Contract: The Contract resulting from this addendum will consist of the following documents in order of preference: Contract
award documents, including but not limited to the Purchase Order, Contract Modifications, required certification statement, affidavit,
and change orders; the solicitation including any amendments; and the successful bid to the extent that the bid does not conflict with
the requirements of the Contract award documents or solicitation or applicable law. In the event there is a conflict between any of the
preceding documents, the Contract award documents prevail over the solicitation, and both the Contract award documents and the
solicitation shall prevail over the successful bid.

Non-Appropriation Clause: The terms of any Contract resulting from the solicitation and any Purchase Order issued for multiple
years under the Contract are contingent upon sufficient appropriations being made by the Legislature or other appropriate government
entity. Notwithstanding any language to the contrary in the solicitation, purchase order, or any other Contract document, the
procuring agency may terminate its obligations under the Contract if sufficient appropriations are not made by the Legislature or
other appropriate governing entity to pay amounts due for multiple year agreements. The Requesting (procuring) Agency’s decisions
as to whether sufficient appropriations are available shall be accepted by the supplier and shall be final and binding.

Electronic and Information Technology Accessibility: Pursuant to Title 74, Section 85.7d and OAC 580:15-6-21 electronic and
information technology procurements, solicitations, agreements, and contracts shall comply with applicable Oklahoma Information
Technology Accessibility Standards issued by the Office of Management and Enterprise Services. EIT Standards may be found at
www.ok.gov/DCS/Central _Purchasing/index.html or http://www.ok.gov/OSF/documents/isd_itas.doc.



http://www.ok.gov/DCS/Central_Purchasing/index.html
http://www.ok.gov/OSF/documents/isd_itas.doc

Tax Exemption
State agency acquisitions are exempt from sales taxes and federal excise taxes.

Audit and Records Clause

1. As used in this clause, “records" includes books, documents, accounting procedures and practices, and other data, regardless of
type and regardless of whether such items are in written form, in the form of computer data, or in any other form. In accepting any
Contract with the State, the successful bidder(s) agree any pertinent State or Federal agency will have the right to examine and audit
all records relevant to execution and performance of the resultant Contract.

2. The successful bidder(s) awarded the Contract(s) is required to retain records relative to the Contract for the duration of the
Contract and for a period of seven (7) years following completion and/or termination of the Contract. If an audit, litigation, or other
action involving such records is started before the end of the seven (7) year period, the records are required to be maintained for two
(2) years from the date that all issues arising out of the action are resolved, or until the end of the seven (7) year retention period,
whichever is later.

Choice of Law
Any claims, disputes, or litigation relating to the solicitation, or the execution, interpretation, performance, or enforcement of the
Contract shall be governed by the laws of the State of Oklahoma.

Choice of Venue
Venue for any action, claim, dispute or litigation relating in any way to the Contract shall be in Oklahoma County, Oklahoma.

Termination for Cause

1. The supplier may terminate the Contract for default or other just cause with a 30-day written request and upon written approval
from the Central Purchasing Division. The State may terminate the Contract for default or any other just cause upon a 30-day written
notification to the supplier.

2. The State may terminate the Contract immediately, without a 30-day written notice to the supplier, when violations are found to be
an impediment to the function of an agency and detrimental to its cause, when conditions preclude the 30-day notice, or when the
State Purchasing Director determines that an administrative error occurred prior to Contract performance.

3. If the Contract is terminated, the State shall be liable only for payment for products and/or services delivered and accepted.

Termination for Convenience

1. The State may terminate the Contract, in whole or in part, for convenience if the State Purchasing Director determines that
termination is in the State's best interest. The State Purchasing Director shall terminate the Contract by delivering to the supplier a
Notice of Termination for Convenience specifying the terms and effective date of Contract termination. The Contract termination
date shall be a minimum of 60 days from the date the Notice of Termination for Convenience is issued by the State Purchasing
Director.

2. If the Contract is terminated, the State shall be liable only for products and/or services delivered and accepted, and for costs and
expenses (exclusive of profit) reasonably incurred prior to the date upon which the Notice of Termination for Convenience was
received by the supplier.

Insurance

The supplier awarded the Contract shall obtain and retain insurance, including workers' compensation, and general liability, as
applicable, or as required by State or Federal law, prior to commencement of any work in connection with the Contract. The supplier
awarded the Contract shall timely renew the policies to be carried pursuant to this section throughout the term of the Contract and
shall provide the Central Purchasing Division and the procuring agency with evidence of such insurance and renewals.

Employment Relationship

The Contract does not create an employment relationship. Individuals performing services required by this Contract are not
employees of the State of Oklahoma or the procuring agency. The supplier's employees shall not be considered employees of the
State of Oklahoma nor of the procuring agency for any purpose, and accordingly shall not be eligible for rights or benefits accruing to
state employees.

Compliance with the Oklahoma Taxpayer and Citizen Protection Act of 2007 By submitting a bid for services, the bidder certifies
that they, and any proposed subcontractors, are in compliance with 25 O.S. §1313and participate in the Status Verification System.
The Status Verification System is defined in 25 O.S. §1312 and includes but is not limited to the free Employment Verification
Program (E-Verify) through the Department of Homeland Security and available at www.dhs.gov/E-Verify .



Compliance with Applicable Laws
The products and services supplied under the Contract shall comply with all applicable Federal, State, and local laws, and the supplier
shall maintain all applicable licenses and permit requirements.

Authorized Users.
Bids shall cover requirements during the specified period for all State Departments, Boards, Commissions, Agencies and Institutions.
The Oklahoma Statutes state that Counties, School Districts and Municipalities may avail themselves of the contract subject to the
approval of the successful bidder(s).

XXX Yes, bid permits usage by other than State Agencies

No, bid permits usage by State Agencies only.

State Purchasing Card.
Vendors Please Note — In order to be considered for award. Successful supplier must accept the State of Oklahoma Purchase Card
(P-CARD) and State of Oklahoma Fleet Fuel Card. Failure to accept the P-Card May be cause for rejection of your response.
Contract Usage Report Requirements.
Reports shall provide line item description and pricing along with total dollar amounts sold to all political entities that include but are
not limited to State Agencies, Counties, Cities, Schools, Hospitals, and Municipalities.
Reports shall be submitted quarterly regardless of quantity.

Usage Reports shall be submitted in Excel format and shall be delivered to Central Purchasing within 30 calendar days upon
completion of performance quarter period cited. Usage Reports may be delivered via the following addresses:

Email - strategic.sourcing@omes.ok.gov

Physical Address:
Will Rogers Building
2401 N. Lincoln, Suite 116
Oklahoma City, Ok 73105
Contract Quarterly reporting periods shall be:

January 1 through March 31
April 1 through June 30

July 1 through September 30
October 1 through December 31

Failure to provide usage reports shall result in cancellation or suspension of contract.
Usage Reports shall be submitted in the Excel format, in CP-92 form available on OMES website.

B.26. Contract Management Fees

As empowered by State Statue 885.33 A & B, the Department of Central Services imposes, and Vendors agree to pay a contract
management fee in the sum of one half of one percent (1/2)% of the combined total quarterly expenditures under this contract. This
contract management fee is to be noted on the quarterly “Contract Usage Report” and paid by the Vendor, to OMES, Central
Purchasing Division within 30 calendar days from the completion of the quarterly reporting period stated under the section titled
“Contract Usage Reporting”.

The Contract Management Fee is not to be considered an add-on fee to the agency, but is to be included within the cost and discount
percentage provided with the Bidders response to this solicitation.

To ensure the payment is credited properly, the supplier must identify the check as a “Contract Management Fee” and include the
following information with the payment: SW Contract number and Title, the report amount and the reporting period covered. The
Contract Management Fee shall be mailed to:


mailto:strategic.sourcing@omes.ok.gov

OMES - Central Purchasing Division
Agency Business Services

3812 N. Santa Fe, Suite 290
Oklahoma City, OK 73118-8500

3. Primary Contact: The primary Participating State contact individual for this participating addendum is as follows:

Name: Theresa Johnson

Participating Entity: State of Oklahoma
Address: 2401 N. Lincoln Blvd., Suite 116
City, State: Oklahoma City, OK 73105

Telephone: 405-521-2289
Fax: 405-522-1077
E-mail: theresa.johnson@omes.ok.us

4. Authorized Dealers: The following dealers are authorized to perform services.
Indicate “All” or separately list or exclude specific dealers

This Addendum and the associated Master Agreement together with its exhibits, set forth the entire agreement between
the parties with respect to the subject matter of all previous communications, representations or agreements, whether
oral or written, with respect to the subject matter hereof. Terms and conditions inconsistent with, contrary or in
addition to the terms and conditions of this Addendum and the Master Agreement, together with its exhibits, shall not
be added to or incorporated into this Addendum or the Master Agreement and its exhibits, by any subsequent
purchase order or otherwise, and any such attempts to add or incorporate such terms and conditions are hereby
rejected. The terms and conditions of this Addendum and the Master Agreement and its exhibits shall prevail and
govern in the case of any such inconsistent or additional terms.






[N WITNESS HEREOF, the parties have exceuted this Addendum as of the date of execution by both paities below,

P ———

Govegfiment Entity™

Ok UL EADA  Contractor; Micheli North America, Inc.

A~
h

o

By: : S By: T
Name: < Sktofthae o Name—Chris Novak
Title: Puo.has:‘m Ot maé-a o Title: Director,Government & Military Sales

Date: /312014 Date; _Jamuary 27, 2014
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