STATE OF MICHIGAN PROCUREMENT
Department Technology, Management and Budget

Central Procurement Services
320 S Walnut Street Lansing, Ml 48933
P.O. Box 30026, Lansing, Ml 48909

CONTRACT CHANGE NOTICE

Change Notice Number 2
to
Contract Number MA240000000330

BRIDGESTONE/FIRESTONE INC Various Various

200 4th Avenue South

J1abeuep
weiboid

Nashville MI 37201
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Patrick Turcotte DTMB

Justin Maharaj

678-429-5427 517-730-8798
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maharajjustin@bfusa.com turcottep@michigan.gov

CVv0015204

CONTRACT SUMMARY

Tires, Tubes and Services

INITIAL EFFECTIVE DATE | INITIAL EXPIRATION DATE | INITIAL AVAILABLE OPTIONS EXP";QIT:'C?Q'EDATE
December 1, 2024 June 30, 2027 3-1Year June 30, 2027
PAYMENT TERMS DELIVERY TIMEFRAME
45 Days N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
P-Card Direct Voucher (PRC) [] Other Yes [] No
MINIMUM DELIVERY REQUIREMENTS
N/A
OPTION LENGTH OF OPTION EXTENSION LENGTH OF EXTENSION REVISED EXP. DATE
] ] 0 Years
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$3,000,000.00 $0.00 $3,000,000.00

DESCRIPTION
Effective 9/11/2025, Please note the Contract Administrator has been changed to Patrick Turcotte.

All other terms, conditions, specifications and pricing remain the same. Per contractor and agency
agreement, and DTMB Central Procurement approval.




CHANGE NOTICE NO. 2 TO CONTRACT NO. MA240000000330

Program Managers
for
Multi-Agency and Statewide Contracts

AGENCY NAME PHONE EMAIL
DTMB Jamie Mathews mathewsj@michigan.gov
DTMB David Hofmeister HofmeisterD@michigan.gov
DNR Kimberly Marton 517-388-6763 MartonK@michigan.gov

CHANGE NOTICE NO. 2 TO CONTRACT NO. MA240000000330




STATE OF MICHIGAN
ENTERPRISE PROCUREMENT
Department of Technology, Management, and Budget

320 S. Walnut Street 2nd Floor Lansing, Ml 48933
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 1
to
Contract Number MA240000000330

678-429-5427 (517) 896-1903

Bridgestone Americas Tire Operations Various Various

53
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maharajjustin@bfusa.com sagerj2@michigan.gov

CVv0015204

CONTRACT SUMMARY

Tires, Tubes and Services
INITIAL EFFECTIVE DATE | INITIAL EXPIRATION DATE | INITIAL AVAILABLE OPTIONS EXP";@;'S;‘EDATE
December 1, 2024 June 30, 2027 3 - 12 Months June 30, 2027
PAYMENT TERMS DELIVERY TIMEFRAME
45 Days N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
P-Card Direct Voucher (PRC) [] Other Yes ] No
MINIMUM DELIVERY REQUIREMENTS
N/A
OPTION LENGTH OF OPTION EXTENSION LENGTH OF EXTENSION REVISED EXP. DATE
L] L]
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$3,000,000.00 $0.00 $3,000,000.00




DESCRIPTION
Effective January 16, 2025, the Contractor's Contract Administrator has been changed to Justin Maharaj.

maharajjustin@bfusa.com - 678-429-5427

Please note a Program Manager for DNR has been added. Kimberly Marton - MartonK@michigan.gov -
517-388-6763

All other terms, conditions, specifications and pricing remain the same. Per contractor and agency
agreement, and DTMB Central Procurement approval.



mailto:maharajjustin@bfusa.com

CHANGE NOTICE NO. 1 TO CONTRACT NO. MA240000000330

Program Managers
for

Multi-Agency and Statewide Contracts

AGENCY NAME PHONE EMAIL
DTMB David Hofmeister HofmeisterD@michigan.gov
DTMB Jamie Mathews mathewsj@michigan.gov
DNR Kimberly Marton 517-388-6763 MartonK@michigan.gov




STATE OF MICHIGAN PROCUREMENT
Department Technology, Management and Budget

NOTICE OF CONTRACT

NOTICE OF CONTRACT NO. 240000000330

between
THE STATE OF MICHIGAN
and
Bridgestone Americas Tire Operations Multiple DTMB
€ o
200 4th Avenue South e o
D c
14 O ®
(o) Nashville Michigan 37201 o=
-
2 Gregg Trosper = Jordana Sager DTMB
= 5T
Z 615-937-3794 8 % |517-896-1903
(@) cc
& = —
trospergregg@bfusa.com O 5 |SagerJ2@Michigan.gov
<
CVv0015204

CONTRACT SUMMARY

DESCRIPTION: Tires, Tubes and Services

INITIAL EFFECTIVE DATE | INITIAL EXPIRATION DATE AC\);EEE:%]S_E Eﬁ?ﬁé;'(g;“N%rTEEDB:gfoﬁ
12/1/2024 6/30/2027 3-1 Year 6/30/2027
PAYMENT TERMS DELIVERY TIMEFRAME
45 Days N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
P-card Payment Request (PRC) [] Other Yes [] No

MINIMUM DELIVERY REQUIREMENTS

N/A

MISCELLANEOUS INFORMATION

THIS IS NOT AN ORDER.
Orders will be placed by Agencies as needed. This contract is written as a result of the National Association of
State Purchasing Officials (NASPO) ValuePoint Participating Addendum for contract 24158.

ESTIMATED CONTRACT VALUE AT TIME OF EXECUTION $3.000,000.00




Program Managers
for

Multi-Agency and Statewide Contracts

AGENCY NAME PHONE EMAIL
DTMB Jamie Mathews mathewsj@michigan.gov
DTMB David Hofmeister

HofmeisterD@michigan.gov




CONTRACT NO. 240000000330

FOR THE CONTRACTOR:

Company Name

Authorized Agent Signature

Authorized Agent (Print or Type)

Date

FOR THE STATE:

Signature

Name and Title

Agency

Date



Participating Addendum Number MA# 24000000330
for
Tires, Tubes and Services
between
State of Michigan
and
Bridgestone Americas Tire Operations, LLC

This Participating Addendum is entered into by State of Michigan (“Participating Entity”) and the following
Contractor (each a “Party” and collectively the “Parties”) for the purpose of participating in NASPO ValuePoint

Master Agreement Number 24158, executed by Contractor and the State of lowa (“Lead State”) for Tires, Tubes
and Services (“Master Agreement”):

Bridgestone Americas Tire Operations, LLC (“Contractor”)
200 4th Avenue South
Nashville, TN 37201

PARTICIPATING ADDENDUM CONTACTS.

Contractor’s contact for this Participating Participating Entity’s contact for this Participating
Addendum is: Addendum is:
Gregg Trosper Jordana Sager
Business Development Government & Category Specialist, Commodities
Military Fleet Sagerj2@michigan.gov
TrosperGregg@bfusa.com 517.896.1903

615-815-0769

TERM. This Participating Addendum is effective as of the date of the Master Agreement and will terminate
upon termination of the Master Agreement, as amended, unless the Participating Addendum is terminated
sooner.

PARTICIPATION AND USAGE. This Participating Addendum may be used by all state agencies, institutions
of higher education, cities, counties, districts, and other political subdivisions of the state, and nonprofit
organizations within the state if authorized herein and by law. Participating Entity has sole authority to
determine which entities are eligible to use this Participating Addendum. If Contractor becomes aware that an
entity’s use of this Participating Addendum is not authorized, Contractor will notify NASPO ValuePoint to
initiate outreach to the appropriate parties.

GOVERNING LAW. The construction and effect of this Participating Addendum and any Orders placed
hereunder will be governed by, and construed in accordance with, Participating Entity’s laws.

SCOPE. Except as otherwise stated herein, this Participating Addendum incorporates the scope, pricing,
terms, and conditions of the Master Agreement and the rights and obligations set forth therein as applied to
Contractor and Participating Entity and Purchasing Entities.

a. Products. All products available through the Master Agreement may be offered and sold by
Contractor to Purchasing Entities.

b. Services. All services available through the Master Agreement may be offered and sold by
Contractor to Purchasing Entities.

c. Contractor Partners. All subcontractors, dealers, distributors, resellers, and other partners identified
on Contractor's NASPO ValuePoint webpage as authorized to provide Products and Services to
Participating Entity may provide Products and Services to users of this Participating Addendum.
Contractor will ensure that the participation of Contractor’s subcontractors, if any, dealers,
distributors, resellers, and other partners will be in accordance with the terms and conditions set forth
in the Master Agreement and in this Participating Addendum.

Page10of 3 NASPO
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VIIL.

Participating Addendum Number MA#240000000330 for STME UF M|BH[BAN
Tires, Tubes and Services ("\‘
Between State of Michigan and PROCUREMENT

Bridgestone Americas Tire Operations Michigan.gov/MiProcurement

Any amendment to the Master Agreement shall be deemed incorporated into this Participating Addendum
unless the amendment is rejected by Participating Entity in writing to Contractor within ten (10) calendar days
of the amendment’s effective date and is documented thereafter via written amendment hereto.

Any conflict between this Participating Addendum and the Master Agreement will be resolved in favor
of the Participating Addendum. The terms of this Participating Addendum, including those modifying or
adding to the terms of the Master Agreement, apply only to the Parties and shall have no effect on
Contractor’s participating addenda with other participating entities or Contractor’'s Master Agreement with the
Lead State.

ORDERS. Purchasing Entities may place orders under this Participating Addendum by referencing the State
of Michigan’s Master Agreement number. Each Order placed under this Participating Addendum is subject to
the pricing and terms set forth herein and in the Master Agreement, including applicable discounts, reporting
requirements, and payment of administrative fees to NASPO ValuePoint and Participating Entity, if applicable.

PARTICIPATING ENTITY REPORTING REQUIREMENTS AND ADMINISTRATIVE FEE. Administrative Fee
and Reporting. Contractor must pay an administrative fee of 1% on all payments made to Contractor under
the Contract including transactions with the State (including its departments, divisions, agencies, offices, and
commissions), MIDEAL members, and other states (including governmental subdivisions and authorized
entities). Administrative fee payments must be made online by check or credit card at:
https://www.thepayplace.com/mi/dtmb/adminfee

Contractor must submit an itemized purchasing activity report, which includes at a minimum, the name of the
purchasing entity and the total dollar volume in sales. Reports should be mailed to MiDeal@michigan.gov.

The administrative fee and purchasing activity report are due within 30 calendar days from the last day of
each calendar quarter.

FEDERAL FUNDING REQUIREMENTS. Orders funded with federal funds may have additional contractual
requirements or certifications that must be satisfied at the time the Order is placed or upon delivery. When
applicable, a Purchasing Entity will identify in the Order any alternative or additional requirements related to
the use of federal funds. By accepting the Order, Contractor agrees to comply with the requirements set forth
therein.

INFORMATION TECHNOLOGY STANDARDS.
Specific Standards

1) ADA Compliance

The State is required to comply with the Americans with Disabilities Act of 1990 (ADA), and has adopted a
formal policy regarding accessibility requirements for websites and software applications. The State is
requiring that Contractor’s proposed Solution, where relevant, to level AA of the World Wide Web Consortium
(W3C) Web Content Accessibility Guidelines (WCAG) 2.1. Contractor may consider, where relevant, the
W3C’s Guidance on Applying WCAG 2.1 to Non-Web Information and Communications Technologies
(WCAG2ICT) for non-web software and content. The State may require that Contractor complete a Voluntary
Product Accessibility Template for WCAG 2.1 (WCAG 2.1 VPAT) or other comparable document for the
proposed Solution. http://www.michigan.gov/documents/dmb/1650.00 209567 7.pdf?20151026134621

ATTACHMENTS. This Participating Addendum includes the following attachments, which, for clarity, are
incorporated herein and made part of this Participating Addendum without difference:

a. State of Michigan Standard Contract Terms

Page 20f3 NASPO
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XI.

Xil.

Participating Addendum Number MA#240000000330 for STME UF M|BH[GAN
Tires, Tubes and Services ("\‘
Between State of Michigan and PROCUREMENT

Bridgestone Americas Tire Operations Michigan.gov/MiProcurement

b. Schedule A — Statement of Work
c. Schedule B — Pricing — link to Bridgestone NASPO site
d. Schedule C — Insurance Requirements

NOTICE. Any notice required herein shall be sent to the following:
For Contractor: For Participating Entity:

Gregg Trosper Jordana Sager

Business Development Government & Category Specialist, Commodities
Military Fleet Sagerj2@michigan.gov

TrosperGregg@bfusa.com 517-896-1903

615-815-0769

SUBMISSION OF PARTICIPATING ADDENDUM TO NASPO VALUEPOINT. Upon execution, Contractor
shall promptly email a copy of this Participating Addendum and any amendments hereto to NASPO
ValuePoint at pa@naspovaluepoint.org. The Parties acknowledge and agree that the Participating
Addendum, as amended, may be published on the NASPO ValuePoint website.

SIGNATURE

The undersigned for each Party represents and warrants that this Participating Addendum is a valid and legal
agreement binding on the Party and enforceable in accordance with the Participating Addendum’s terms and that
the undersigned is duly authorized and has legal capacity to execute and deliver this Participating Addendum and
bind the Party hereto.

IN WITNESS WHEREOF, the Parties have executed this Participating Addendum.

CONTRACTOR: PARTICIPATING ENTITY:

Signature Signature - Jared Ambrosier

Printed Name Printed Name

Title Title - Chief Procurement Officer

Date Date

Page 30f3 NASPO
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STATE OF MICHIGAN <

PROCUREMENT

Michigan.gov/MiProcurement

STANDARD CONTRACT TERMS

These Standard Contract Terms (“Contract”) shall be incorporated into the Participating
Addendum between the State of Michigan (the “State”) and Bridgestone Americas Tire
Operations, LLC (“Contractor”), a Michigan limited liability company., which is effective
as of the date of its last signature or December, 1, 2024, whichever is later, and unless
terminated in accordance with the terms and provisions set forth herein will expire on
June 30, 2027 or upon termination of the Master Agreement, whichever is earlier.

This Contract may be renewed for up to three, one-year period(s), provided however
that any such renewal must not extend beyond termination of the Master Agreement.
Renewal is at the sole discretion of the State and will automatically extend the Term of
this Contract. The State will document its exercise of renewal options via Contract
Change Notice.

The parties agree as follows:

Duties of Contractor. Contractor must perform the services and provide the
deliverables (the “Contract Activities”) described in a Master Agreement which may
also be described in a Statement of Work, the initial Statement of Work is attached as
Schedule A — Statement of Work. An obligation to provide delivery of any commodity
is considered a service and is a Contract Activity.

Contractor must furnish all labor, equipment, materials, and supplies necessary for
the performance of the Contract Activities as specified in the Master Agreement
unless otherwise specified in a Statement of Work.

Contractor must: (a) perform the Contract Activities in a timely, professional, safe,
and workmanlike manner consistent with standards in the trade, profession, or
industry; (b) meet or exceed the performance and operational standards, and
specifications of the Contract; (c) provide all Contract Activities in good quality, with
no material defects; (d) not interfere with the State’s operations; (e) obtain and
maintain all necessary licenses, permits or other authorizations necessary for the
performance of the Contract; (f) cooperate with the State, including the State’s quality
assurance personnel, and any third party to achieve the objectives of the Contract;
(g) return to the State any State-furnished equipment or other resources in the same
condition as when provided when no longer required for the Contract; (h) assign to
the State any claims resulting from state or federal antitrust violations to the extent
that those violations concern materials or services supplied by third parties toward
fulfillment of the Contract ; (i) comply with all applicable State physical and IT security
policies and standards which will be made available upon request. Any breach under
this paragraph is considered a material breach.

Contractor must also be clearly identifiable while on State property by wearing

identification issued by the State, and clearly identify themselves whenever making
contact with the State.

Version 2024-1
Page 7



STATE OF MICHIGAN <‘>/
PROCUREMENT!

Michigan.gov/MiProcurement

2. Notices. All notices and other communications required or permitted under this
Contract must be in writing and will be considered given and received: (a) when
verified by written receipt if sent by courier; (b) when actually received if sent by mail
without verification of receipt; or (c) when verified by automated receipt or electronic
logs if sent by facsimile or email.

If to State: If to Contractor:
See Contract Administrator information Gregg Trosper
shown below. 200 4th Avenue South

Nashville, Ml 37201
trospergregg@bfusa.com
615-937-3794

3. Contract Administrator. The Contract Administrator, or the individual duly
authorized for each party, is the only person authorized to modify any terms of this
Contract, and approve and execute any change under this Contract (each a
“Contract Administrator”):

State: Contractor:

Jordana Sager Gregg Trosper

320 S Walnut St, 2nd Floor 200 4th Avenue South
Lansing, Mi _48!?33 Nashville, Ml 37201
SagerJ2@Michigan.Gov trospergregg@bfusa.com
517-896-1903 615-937-3794

4. Program Manager. The Program Manager for each party will monitor and coordinate
the day-to-day activities of the Contract (each a “Program Manager”):

State: Contractor:

Michigan Department of Technology, Gregg Trosper
Management & Budget (DTMB) 200 4th Avenue South
Jamie Mathews Nashville, Ml 37201
MathewsJ@michigan.gov trospergregg@bfusa.com
517-636-0829 615-937-3794

David Hofmeister
hofmeisterd@michigan.gov
517-243-5766

5. Performance Guarantee. Reserved
6. Insurance Requirements.
See Schedule C.

7. Administrative Fee and Reporting. Contractor must pay an administrative fee of
1% on all payments made to Contractor under the Contract including transactions
with the State (including its departments, divisions, agencies, offices, and

Version 2024-1
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commissions), MIDEAL members, and other states (including governmental
subdivisions and authorized entities). Administrative fee payments must be made
online by check or credit card at: https://www.thepayplace.com/mi/dtmb/adminfee

Contractor must submit an itemized purchasing activity report, which includes at a
minimum, the name of the purchasing entity and the total dollar volume in sales.
Reports should be mailed to MiDeal@michigan.gov.

The administrative fee and purchasing activity report are due within 30 calendar days
from the last day of each calendar quarter.

Extended Purchasing Program. This contract is extended to MiDEAL members.
MIiDEAL members include local units of government, school districts, universities,
community colleges, and nonprofit hospitals. A current list of MIDEAL members is
available at www.michigan.gov/mideal.

If extended, Contractor must supply all Contract Activities at the established Contract
prices and terms. The State reserves the right to impose an administrative fee and
negotiate additional discounts based on any increased volume generated by such
extensions.

Contractor must submit invoices to, and receive payment from, extended purchasing
program members on a direct and individual basis.

Relationship of the Parties. The relationship between the parties is that of
independent contractors. Contractor, its employees, and agents will not be
considered employees of the State. No partnership or joint venture relationship is
created by virtue of this Contract. Contractor, and not the State, is responsible for the
payment of wages, benefits and taxes of Contractor’'s employees and any
subcontractors. Prior performance does not modify Contractor’s status as an
independent contractor. Neither party has authority to contract for nor bind the other
party in any manner whatsoever.

Subcontracting. Contractor may not delegate any of its obligations under the
Contract without the prior written approval of the State. Contractor must notify the
State at least 90 calendar days before the proposed delegation and provide the State
any information it requests to determine whether the delegation is in its best interest.
If approved, Contractor must: (a) be the sole point of contact regarding all contractual
matters, including payment and charges for all Contract Activities; (b) make all
payments to the subcontractor; and (c) incorporate the terms and conditions
contained in this Contract in any subcontract with a subcontractor. Contractor
remains responsible for the completion of the Contract Activities, compliance with the
terms of this Contract, and the acts and omissions of the subcontractor. The State, in
its sole discretion, may require the replacement of any subcontractor. For the
purposes of clarity, any entity performing, or assisting in the performance of, any
Contract Activities on behalf of the Contractor is a subcontractor of Contractor.

Version 2024-1
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STATE OF MICHIGAN <

PROCUREMENT

Michigan.gov/MiProcurement

Ordering. Contractor is not authorized to begin performance until receipt of
authorization as identified in a Statement of Work.

Acceptance. Contract Activities are subject to inspection and testing by the State
within 30 calendar days of the State’s receipt of them (“State Review Period”),
unless otherwise provided in a Statement of Work. If the Contract Activities are not
fully accepted by the State, the State will notify Contractor by the end of the State
Review Period that either: (a) the Contract Activities are accepted but noted
deficiencies must be corrected; or (b) the Contract Activities are rejected. If the State
finds material deficiencies, it may: (i) reject the Contract Activities without performing
any further inspections; (ii) demand performance at no additional cost; or (iii)
terminate this Contract in accordance with Section19, Termination for Cause.

Within 10 business days from the date of Contractor’s receipt of notification of
acceptance with deficiencies or rejection of any Contract Activities, Contractor must
cure, at no additional cost, the deficiency and deliver unequivocally acceptable
Contract Activities to the State. If acceptance with deficiencies or rejection of the
Contract Activities impacts the content or delivery of other non-completed Contract
Activities, the parties’ respective Program Managers must determine an agreed to
number of days for re-submission that minimizes the overall impact to the Contract.
However, nothing herein affects, alters, or relieves Contractor of its obligations to
correct deficiencies in accordance with the time response standards set forth in this
Contract.

If Contractor is unable or refuses to correct the deficiency within the time response
standards set forth in this Contract, the State may cancel the order in whole or in
part. The State, or a third party identified by the State, may perform the Contract
Activities and recover the difference between the cost to cure and the Contract price .

Delivery. Contractor must deliver all Contract Activities F.O.B. destination, within the
State premises with transportation and handling charges paid by Contractor, unless
otherwise specified in a Statement of Work. All containers and packaging become the
State’s exclusive property upon acceptance.

Risk of Loss and Title. Until final acceptance, title and risk of loss or damage to
Contract Activities remains with Contractor. Contractor is responsible for filing,
processing, and collecting all damage claims. The State will record and report to
Contractor any evidence of visible damage. If the State rejects the Contract Activities,
Contractor must remove them from the premises within 10 calendar days after
notification of rejection. The risk of loss of rejected or non-conforming Contract
Activities remains with Contractor. Rejected Contract Activities not removed by
Contractor within 10 calendar days will be deemed abandoned by Contractor, and
the State will have the right to dispose of it as its own property. Contractor must
reimburse the State for costs and expenses incurred in storing or effecting removal or
disposition of rejected Contract Activities.

Warranty Period. The warranty period, if applicable, for Contract Activities is a fixed
period commencing on Acceptance The tires are subject only to Contractor’'s

Version 2024-1
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standard limited warranty and its warranty policies currently available at
www.commercial.bridgestone.com, as updated from time to time and in effect at the
time of purchase (the “SLW”). The SLW is incorporated by reference into the terms of
the Master Agreement and this Participating Addendum. To the extent there is a
conflict, solely related to the warranty of tires, between this Participating and the
terms of the SLW, the SLW terms will govern. Except as specifically set forth herein,
Contractor makes no warranty, either express of implied with respect to any product,
and specifically disclaims all other warranties, including, without limitation, warranties
for merchantability, non-infringement, and fitness for a particular purpose. Upon
breach of SLW, the Contractor will repair or replace (at no charge to the State) the
Product whose nonconformance is discovered and made known to the Contractor. If
the repaired and/or replaced Product proves to be inadequate, or fails of its essential
purpose, the Contractor will refund the payments made on the Product that is being
replaced.

Invoices and Payment. Invoices must conform to the requirements agreed to by the
State and Contractor. All undisputed amounts are payable within 45 days of the
State’s receipt. Contractor may only charge for Contract Activities provided as
specified in a Statement of Work. Invoices must include an itemized statement of all
charges. The State is exempt from State sales tax for direct purchases and may be
exempt from federal excise tax, if Services purchased under this Agreement are for
the State’s exclusive use; provided that the State provide Bridgestone will an appropriate
exemption certificate. Notwithstanding the foregoing, all fees are exclusive of taxes,
and Contractor is responsible for all sales, use and excise taxes, and any other
similar taxes, duties and charges of any kind imposed by any federal, state, or local
governmental entity on any amounts payable by the State under this Contract.

The State has the right to withhold payment of any disputed amounts until the parties
agree as to the validity of the disputed amount. The State will notify Contractor of any
dispute within a reasonable time. Payment by the State will not constitute a waiver of
any rights as to Contractor’s continuing obligations, including claims for deficiencies
or substandard Contract Activities. Contractor’s acceptance of final payment by the
State constitutes a waiver of all claims by Contractor against the State for payment
under this Contract, other than those claims previously filed in writing on a timely
basis and still disputed.

The State will only disburse payments under this Contract through Electronic Funds
Transfer (EFT). Contractor must register with the State at
http://www.michigan.gov/SIGMAVSS to receive electronic fund transfer payments. If
Contractor does not register, the State is not liable for failure to provide payment.
Without prejudice to any other right or remedy it may have, the State reserves the
right to set off at any time any amount then due and owing to it by Contractor against
any amount payable by the State to Contractor under this Contract.

Service Level Credits. The parties understand and agree that any Service Level
Credits set forth in Schedule A, Statement of Work are reasonable estimates of the
State’s damages in accordance with applicable law. The assessment of Service

Version 2024-1
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Level Credits will not constitute a waiver or release of any other remedy the State
may have under this Contract for Contractor’s breach of this Contract, including
without limitation, the State’s right to terminate this Contract for cause under Section
19 and the State will be entitled in its discretion to recover actual damages caused by
Contractor’s failure to perform its obligations under this Contract. However, the State
will reduce such actual damages by the amounts of Service Level Credits received
for the same events causing the actual damages. Amounts due the State as Service
Level Credits may be set off against any fees payable to Contractor under this
Contract, or the State may bill Contractor as a separate item and Contractor will
promptly make payments on such bills.

Stop Work Order. The State may suspend any or all activities under the Contract at
any time. The State will provide Contractor a written stop work order detailing the
suspension. Contractor must comply with the stop work order upon receipt. Within 90
calendar days, or any longer period agreed to by Contractor, the State will either: (a)
issue a notice authorizing Contractor to resume work, or (b) terminate the Contract or
delivery order. The State will not pay for Contract Activities, Contractor’s lost profits,
or any additional compensation during a stop work period.

Termination for Cause. (a) The State may terminate this Contract for cause, in
whole or in part, if Contractor, as determined by the State: (i) endangers the value,
integrity, or security of any facility, data, or personnel; (ii) becomes insolvent,
petitions for bankruptcy court proceedings, or has an involuntary bankruptcy
proceeding filed against it by any creditor; (iii) engages in any conduct that may
expose the State to liability; (iv) breaches any of its material duties or obligations
under this Contract; or (v) fails to cure a breach within the time stated by the State in
a notice of breach, if in its sole discretion the State has chosen to provide a time to
cure. Any reference to specific breaches being material breaches within this Contract
will not be construed to mean that other breaches are not material.

(b) If the State terminates this Contract under this Section, the State will issue a
termination notice specifying whether Contractor must: (i) cease performance
immediately. or (ii) continue to perform for a specified period. If it is later determined
that Contractor was not in breach of the Contract, the termination will be deemed to
have been a Termination for Convenience, effective as of the same date, and the
rights and obligations of the parties will be limited to those provided in Section 20,
Termination for Convenience.

The State will only pay for amounts due to Contractor for Contract Activities accepted
by the State on or before the date of termination, subject to the State’s right to set off
any amounts owed by the Contractor for the State’s reasonable costs in terminating
this Contract. Contractor must promptly reimburse to the State any fees prepaid by
the State prorated to the date of such termination, including any prepaid fees.

Failure to submit an invoice within 45 days of the date of termination will constitute a
waiver by Contractor for any amounts due to Contactor for Contract Activities
accepted by the State under this Contract The Contractor must pay all reasonable

Version 2024-1

Page 12



STATE OF MICHIGAN <

PROCUREMENT

Michigan.gov/MiProcurement

costs incurred by the State in terminating this Contract for cause, including
administrative costs, attorneys’ fees, court costs, transition costs.

20. Termination for Convenience. The State may immediately terminate this Contract

21.

22,

23.

in whole or in part without penalty and for any reason or no reason, including but not
limited to, appropriation or budget shortfalls. The termination notice will specify
whether Contractor must: (a) cease performance of the Contract Activities
immediately or (b) continue to perform the Contract Activities in accordance with
Section 21, Transition Responsibilities. Contractor must submit all invoices for
Contract Activities accepted by the State within 45 days of the date of termination.
Failure to submit an invoice within that timeframe will constitute a waiver by
Contractor for any amounts due Contractor for Contract Activities accepted by the
State under this Contract. If the State terminates this Contract for convenience, the
State will pay all reasonable costs, as determined by the State, for State approved
Transition Responsibilities to the extent the funds are available.

Transition Responsibilities. Upon termination or expiration of this Contract for any
reason, Contractor must, for a period of time specified by the State (not to exceed
180 calendar days), provide all reasonable transition assistance requested by the
State, to allow for the expired or terminated portion of the Contract Activities to
continue without interruption or adverse effect, and to facilitate the orderly transfer of
such Contract Activities to the State or its designees. Such transition assistance may
include, but is not limited to: (a) continuing to honor Contract Pricing for the duration
of any such Transition Period if Contract was terminated for cause pursuant to
Section 19 ; (b) taking all reasonable and necessary measures to transition
performance of the work, including all applicable Contract Activities, training,
equipment, software, leases, reports and other documentation, to the State or the
State’s designee; (c) transferring title in and delivering to the State, at the State’s
discretion, all completed or partially completed deliverables prepared under this
Contract as of the Contract termination date; and (d) preparing an accurate
accounting from which the State and Contractor may reconcile all outstanding
accounts (collectively, “Transition Responsibilities”). This Contract will
automatically be extended through the end of the transition period.

Return of State Property. Upon termination or expiration of this Contract for any
reason, Contractor must take all necessary and appropriate steps, or such other
action as the State may direct, to preserve, maintain, protect, or return to the State all
materials, data, property, and confidential information provided directly or indirectly to
the Contractor by any entity, agent, vendor, or employee of the State.

Indemnification.

(a) Indemnification/Hold Harmless
(i)  Indemnification/Hold Harmless as required by the Terms and Conditions
in the original Request for Proposal and made part of the Contract shall
be in full force and effect, except that with respect, section (j)(iii) hereof
shall apply. The Contractor shall defend all actions brought upon such
matters to be indemnified hereunder and pay all costs and expenses
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incidental thereto, but the Participating State shall have the right, at its
option, to participate in the defense of any such action without relieving
the Contractor of any obligation hereunder.

The following clause will apply only as it relates to the
Indemnification/Hold Harmless issues specifically for personal injury and
property damage claims: Any Contractor submitted exclusions limiting
this indemnification shall not apply to any reasonably “Foreseeable Use”
of the tires by the Participating State under the Contract. “Foreseeable
Use” is defined as general driving that a reasonable person would
identify as reasonably foreseeable for the tires and the vehicles with
driving adjustments for weather conditions. In addition, Contractor’s
submitted limited warranty shall apply to commercial and government
use.

Notwithstanding any of the above, to the extent there is personal
property or personal injury damage incurred as a primary result of the
wrongful acts or negligence of the Participating State, its agents or
employees, Contractor shall not be liable for such resulting damage.

Due to constitutional prohibitions, the State will not indemnify Contractor
(including any subcontractors), dealers, or resellers, or their employees
or affiliates, for any reason whatsoever.

The State will notify Contractor in writing if indemnification is sought;
however, failure to do so will not relieve Contractor, except to the extent
that Contractor is materially prejudiced. Contractor must, to the
satisfaction of the State, demonstrate its financial ability to carry out
these obligations.

The State is entitled to: (i) regular updates on proceeding status; (ii)
participate in the defense of the proceeding; (iii) employ its own counsel;
and to (iv) retain control of the defense if the State deems necessary.
Contractor will not, without the State’s written consent (not to be
unreasonably withheld), settle, compromise, or consent to the entry of
any judgment in or otherwise seek to terminate any claim, action, or
proceeding. To the extent that any State employee, official, or law may
be involved or challenged, the State may, at its own expense, control
the defense of that portion of the claim.

Any litigation activity on behalf of the State, or any of its subdivisions
under this Section, must be coordinated with the Department of Attorney
General. An attorney designated to represent the State may not do so
until approved by the Michigan Attorney General and appointed as a
Special Assistant Attorney General.

24. Infringement Remedies. If, in either party’s opinion, any piece of equipment,
software, commaodity, or service supplied by Contractor or its subcontractors, or its
operation, use or reproduction, is likely to become the subject of a copyright, patent,
trademark, or trade secret infringement claim, Contractor must, at its expense: (a)
procure for the State the right to continue using the equipment, software, commodity,
or service, or if this option is not reasonably available to Contractor, (b) replace or
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modify the same so that it becomes non-infringing; or (c) accept its return by the
State with appropriate credits to the State against Contractor’s charges and
reimburse the State for any losses or costs incurred as a consequence of the State
ceasing its use and returning it.

Limitation of Liability and Disclaimer of Damages. IN NO EVENT WILL THE
STATE’S AGGREGATE LIABILITY TO CONTRACTOR UNDER THIS CONTRACT,
REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, TORT,
NEGLIGENCE, STRICT LIABILITY OR BY STATUTE OR OTHERWISE, FOR ANY
CLAIM RELATED TO OR ARISING UNDER THIS CONTRACT, EXCEED THE
MAXIMUM AMOUNT OF FEES PAYABLE UNDER THIS CONTRACT. Neither party
is liable for consequential, incidental, indirect, or special damages, regardless of the
nature of the action.

Disclosure of Litigation, or Other Proceeding. Contractor must notify the State
within a reasonable period of time after receiving notice of any litigation, investigation,
arbitration, or other proceeding (collectively, “Proceeding”) involving Contractor, a
subcontractor, or an officer or director of Contractor or subcontractor, that arises
during the term of the Contract and would materially affect Bridgestone’s reputation
or ability to perform under this Contract, including: (a) a criminal Proceeding; (b) a
parole or probation Proceeding; (c) a Proceeding under the Sarbanes-Oxley Act; (d)
a civil Proceeding involving: (1) a claim that might reasonably be expected to
adversely affect Contractor’s viability or financial stability; or (2) a governmental or
public entity’s claim or written allegation of fraud; or (3) any complaint filed in a legal
or administrative proceeding alleging the Contractor or its subcontractors
discriminated against its employees, subcontractors, vendors, or suppliers during the
term of this Contract; or (e) a Proceeding involving any license that Contractor is
required to possess in order to perform under this Contract.

State Data. All data and information provided to Contractor by or on behalf of the
State, and all data and information derived therefrom, is the exclusive property of the
State (“State Data”); this definition is to be construed as broadly as possible. Upon
request, Contractor must provide to the State, or a third party designated by the
State, all State Data within 10 calendar days of the request and in the format
requested by the State. Contractor will assume all costs incurred in compiling and
supplying State Data. No State Data may be used for any marketing or commercial
purposes.

Reserved.

Non-Disclosure of Confidential Information. The parties acknowledge that each
party may be exposed to or acquire communication or data of the other party that is
confidential, privileged communication not intended to be disclosed to third parties.

a. Meaning of Confidential Information. For the purposes of this Contract, the
term “Confidential Information” means all information and documentation of a
party that: (a) has been marked “confidential” or with words of similar meaning, at
the time of disclosure by such party; (b) if disclosed orally or not marked
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“confidential” or with words of similar meaning, was subsequently summarized in
writing by the disclosing party and marked “confidential” or with words of similar
meaning; or, (c) should reasonably be recognized as confidential information of
the disclosing party. The term “Confidential Information” does not include any
information or documentation that was or is: (a) subject to disclosure under the
Michigan Freedom of Information Act (FOIA); (b) already in the possession of the
receiving party without an obligation of confidentiality; (c) developed
independently by the receiving party, as demonstrated by the receiving party,
without violating the disclosing party’s proprietary rights; (d) obtained from a
source other than the disclosing party without an obligation of confidentiality; or,
(e) publicly available when received, or thereafter became publicly available
(other than through any unauthorized disclosure by, through, or on behalf of, the
receiving party). For purposes of this Contract, in all cases and for all matters,
State Data is deemed to be Confidential Information.

b. Obligation of Confidentiality. The parties agree to hold all Confidential
Information in strict confidence and not to copy, reproduce, sell, transfer, or
otherwise dispose of, give or disclose such Confidential Information to third
parties other than employees, agents, or subcontractors of a party who have a
need to know in connection with this Contract or to use such Confidential
Information for any purposes whatsoever other than the performance of this
Contract. The parties agree to advise and require their respective employees,
agents, and subcontractors of their obligations to keep all Confidential Information
confidential. Disclosure to a subcontractor is permissible where: (a) use of a
subcontractor is authorized under this Contract; (b) the disclosure is necessary or
otherwise naturally occurs in connection with work that is within the
subcontractor's responsibilities; and (c) Contractor obligates the subcontractor in
a written contract to maintain the State's Confidential Information in confidence. At
the State's request, any employee of Contractor or any subcontractor may be
required to execute a separate agreement to be bound by the provisions of this
Section.

c. Cooperation to Prevent Disclosure of Confidential Information. Each party
must use its best efforts to assist the other party in identifying and preventing any
unauthorized use or disclosure of any Confidential Information. Without limiting
the foregoing, each party must advise the other party immediately in the event
either party learns or has reason to believe that any person who has had access
to Confidential Information has violated or intends to violate the terms of this
Contract and each party will cooperate with the other party in seeking injunctive or
other equitable relief against any such person.

d. Remedies for Breach of Obligation of Confidentiality. Each party
acknowledges that breach of its obligation of confidentiality may give rise to
irreparable injury to the other party, which damage may be inadequately
compensable in the form of monetary damages. Accordingly, a party may seek
and obtain injunctive relief against the breach or threatened breach of the
foregoing undertakings, in addition to any other legal remedies which may be
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available, to include, in the case of the State, at the sole election of the State, the
immediate termination, without liability to the State, of this Contract or any
Statement of Work corresponding to the breach or threatened breach.

e. Surrender of Confidential Information upon Termination. Upon termination of
this Contract or a Statement of Work, in whole or in part, each party must, within 5
calendar days from the date of termination, return to the other party any and all
Confidential Information received from the other party, or created or received by a
party on behalf of the other party, which are in such party’s possession, custody,
or control; provided, however, that Contractor must return State Data to the State
following the timeframe and procedure described further in this Contract. Should
Contractor or the State determine that the return of any Confidential Information is
not feasible, such party must destroy the Confidential Information and must certify
the same in writing within 5 calendar days from the date of termination to the
other party. However, the State’s legal ability to destroy Contractor data may be
restricted by its retention and disposal schedule, in which case Contractor’'s
Confidential Information will be destroyed after the retention period expires.

Reserved.
Reserved.

Records Maintenance, Inspection, Examination, and Audit. Pursuant to MCL
18.1470, the State or its designee may audit Contractor to verify compliance with this
Contract. Contractor must retain and provide to the State or its designee and the
auditor general upon request with reasonable prior notice and during normal
business hours, all records related to the Contract through the term of the Contract
and for 4 years after the latter of termination, expiration, or final payment under this
Contract or any extension (“Audit Period”). If an audit, litigation, or other action
involving the records is initiated before the end of the Audit Period, Contractor must
retain the records until all issues are resolved.

Within 10 calendar days of providing notice, the State and its authorized
representatives or designees have the right to enter and inspect Contractor's
premises or any other places where Contract Activities are being performed, and
examine, copy, and audit all records related to this Contract. Contractor must
cooperate and provide reasonable assistance. If financial errors are revealed, the
amount in error must be reflected as a credit or debit on subsequent invoices until the
amount is paid or refunded. Any remaining balance at the end of the Contract must
be paid or refunded within 45 calendar days.

This Section applies to Contractor, any parent, affiliate, or subsidiary organization of
Contractor, and any subcontractor that performs Contract Activities in connection with
this Contract.

Representations and Warranties. Contractor represents and warrants: (a)
Contractor is the owner or licensee of any Contract Activities that it licenses, sells, or
develops and Contractor has the rights necessary to convey title, ownership rights, or
licensed use; (b) all Contract Activities are delivered free from any security interest,
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lien, or encumbrance and will continue in that respect; (c) the Contract Activities will
not infringe the patent, trademark, copyright, trade secret, or other proprietary rights
of any third party; (d) Contractor must assign or otherwise transfer to the State or its
designee any manufacturer's warranty for the Contract Activities; (e) the Contract
Activities are merchantable and fit for the specific purposes identified in the Contract;
(f) the Contract signatory has the authority to enter into this Contract; (g) all
information furnished by Contractor in connection with the Contract fairly and
accurately represents Contractor's business, properties, finances, and operations as
of the dates covered by the information, and Contractor will inform the State of any
material adverse changes;(h) all information furnished and representations made in
connection with the award of this Contract is true, accurate, and complete, and
contains no false statements or omits any fact that would make the information
misleading; and that (i) Contractor is neither currently engaged in nor will engage in
the boycott of a person based in or doing business with a strategic partner as
described in 22 USC 8601 to 8606. A breach of this Section is considered a material
breach of this Contract, which entitles the State to terminate this Contract under
Section19, Termination for Cause.

Conflicts and Ethics. Contractor will uphold high ethical standards and is prohibited
from: (a) holding or acquiring an interest that would conflict with this Contract; (b)
doing anything that creates an appearance of impropriety with respect to the award
or performance of the Contract; (c) attempting to influence or appearing to influence
any State employee by the direct or indirect offer of anything of value; or (d) paying or
agreeing to pay any person, other than employees and consultants working for
Contractor, any consideration contingent upon the award of the Contract. Contractor
must immediately notify the State of any violation or potential violation of these
standards. This Section applies to Contractor, any parent, affiliate, or subsidiary
organization of Contractor, and any subcontractor that performs Contract Activities in
connection with this Contract.

Compliance with Laws. Contractor must comply with all applicable federal, state
and local laws, rules and regulations.

Reserved.
Reserved.

Nondiscrimination. Under the Elliott-Larsen Civil Rights Act, 1976 PA 453, MCL
37.2101, et seq., the Persons with Disabilities Civil Rights Act, 1976 PA 220, MCL
37.1101, et seq., and Executive Directive 2019-09. Contractor and its subcontractors
agree not to discriminate against an employee or applicant for employment with
respect to hire, tenure, terms, conditions, or privileges of employment, or a matter
directly or indirectly related to employment, because of race, color, religion, national
origin, age, sex (as defined in Executive Directive 2019-09), height, weight, marital
status, partisan considerations, any mental or physical disability, or genetic
information that is unrelated to the person’s ability to perform the duties of a particular
job or position. Breach of this covenant is a material breach of this Contract.
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Unfair Labor Practice. Under MCL 423.324, the State may void this Contract if the
name of the Contractor, or the name of a subcontractor, manufacturer, or supplier of
the Contractor, subsequently appears on the Unfair Labor Practice register compiled
under MCL 423.322.

Governing Law. This Contract is governed, construed, and enforced in accordance
with Michigan law, excluding choice-of-law principles, and all claims relating to or
arising out of this Contract are governed by Michigan law, excluding choice-of-law
principles. Any dispute arising from this Contract must be resolved in the Michigan
Court of Claims. Contractor waives any objections, such as lack of personal
jurisdiction or forum non conveniens. Contractor must appoint an agent in Michigan
to receive service of process.

Non-Exclusivity. Nothing contained in this Contract is intended nor is to be
construed as creating any requirements contract with Contractor, nor does it provide
Contractor with a right of first refusal for any future work. This Contract does not
restrict the State or its agencies from acquiring similar, equal, or like Contract
Activities from other sources.

Force Majeure. Neither party will be in breach of this Contract because of any failure
arising from any disaster or acts of god that are beyond their control and without their
fault or negligence. Each party will use commercially reasonable efforts to resume
performance. Contractor will not be relieved of a breach or delay caused by its
subcontractors . If immediate performance is necessary to ensure public health and
safety, the State may immediately contract with a third party.

Dispute Resolution. The parties will endeavor to resolve any Contract dispute in
accordance with this provision. The dispute will be referred to the parties' respective
Contract Administrators or Program Managers. Such referral must include a
description of the issues and all supporting documentation. The parties must submit
the dispute to a senior executive if unable to resolve the dispute within 15 business
days. The parties will continue performing while a dispute is being resolved, unless
the dispute precludes performance. A dispute involving payment does not preclude
performance.

Litigation to resolve the dispute will not be instituted until after the dispute has been
elevated to the parties’ senior executive and either concludes that resolution is
unlikely or fails to respond within 15 business days. The parties are not prohibited
from instituting formal proceedings: (a) to avoid the expiration of statute of limitations
period; (b) to preserve a superior position with respect to creditors; or (c) where a
party makes a determination that a temporary restraining order or other injunctive
relief is the only adequate remedy. This Section does not limit the State’s right to
terminate the Contract.

Media Releases. News releases (including promotional literature and commercial
advertisements) pertaining to the Contract or project to which it relates must not be
made without the prior written approval of the State, and then only in accordance with
the explicit written instructions of the State.
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Schedules. All Schedules and Exhibits that are referenced herein and attached
hereto are hereby incorporated by reference. The following Schedules are attached
hereto and incorporated herein:

Entire Agreement and Order of Precedence. This Contract, which includes
Statement of Work, and schedules and exhibits, is the entire agreement of the parties
related to the Contract Activities. This Contract supersedes and replaces all previous
understandings and agreements between the parties for the Contract Activities. If
there is a conflict between documents, the order of precedence is: (a) first, this
Contract, excluding its schedules, exhibits, and Statement of Work; (b) second,
Statement of Work as of the Effective Date; and (c) third, schedules expressly
incorporated into this Contract as of the Effective Date; and (d) the Master
Agreement. NO TERMS ON CONTRACTOR’S INVOICES, ORDERING
DOCUMENTS, WEBSITE, BROWSE-WRAP, SHRINK-WRAP, CLICK-WRAP,
CLICK-THROUGH OR OTHER NON-NEGOTIATED TERMS AND CONDITIONS
PROVIDED WITH ANY OF THE CONTRACT ACTIVITIES, OR DOCUMENTATION
HEREUNDER, EVEN IF ATTACHED TO THE STATE’S DELIVERY OR PURCHASE
ORDER, WILL CONSTITUTE A PART OR AMENDMENT OF THIS CONTRACT OR
IS BINDING ON THE STATE OR ANY AUTHORIZED USER FOR ANY PURPOSE.
ALL SUCH OTHER TERMS AND CONDITIONS HAVE NO FORCE AND EFFECT
AND ARE DEEMED REJECTED BY THE STATE AND THE AUTHORIZED USER,
EVEN IF ACCESS TO OR USE OF THE CONTRACT ACTIVITIES REQUIRES
AFFIRMATIVE ACCEPTANCE OF SUCH TERMS AND CONDITIONS.

Severability. If any part of this Contract is held invalid or unenforceable, by any court
of competent jurisdiction, that part will be deemed deleted from this Contract and the
severed part will be replaced by agreed upon language that achieves the same or
similar objectives. The remaining Contract will continue in full force and effect.

Waiver. Failure to enforce any provision of this Contract will not constitute a waiver.

Survival. Any right, obligation or condition that, by its express terms or nature and
context is intended to survive, will survive the termination or expiration of this
Contract; such rights, obligations, or conditions include, but are not limited to, those
related to transition responsibilities; indemnification; disclaimer of damages and
limitations of liability; State Data; non-disclosure of Confidential Information;
representations and warranties; insurance and bankruptcy.

Contract Modification. This Contract may not be amended except by signed
agreement between the parties (a “Contract Change Notice”). Notwithstanding the
foregoing, no subsequent Statement of Work or Contract Change Notice executed
after the Effective Date will be construed to amend this Contract unless it specifically
states its intent to do so and cites the section or sections amended.
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SCHEDULE A - STATEMENT OF WORK
CONTRACT ACTIVITIES

Contract No. 240000000330
Statewide Tires, Tubes and Services
BACKGROUND

The State has had statewide contracts for tires, tubes and services through National
Association of State Procurement Officials (NASPO) cooperative agreements. These
contracts allow for State Agencies and MiDEAL members to purchase tires, tubes and
services on an as needed basis.

SCOPE

This contract is for the purchase of the full line of tires and tubes and related services
from Authorized Dealers as covered in the Manufacturer’s Price List (MPL) for the
following categories of tires and tubes:

A. Pursuit and Performance Tires

B. Automobile/Passenger Vehicles

C. Light Duty Truck: Redial and Bias

D. Medium Commercial/Heavy Duty Trucks/Buses
E. Off-the-Road (OTR): Radial and Bias

F. Agricultural/Farm

G. Industrial

H. Specialty Tires

|. Retread

REQUIREMENTS

1. General Requirements
1.1.Product Specifications

The Contractor must:
A. Allow purchases of tires and tubes and related services in the following
categories:

1. Pursuit and Performance Tires

2. Automobile/Passenger Vehicles

3. Light Duty Truck: Redial and Bias

4. Medium Commercial/Heavy Duty Trucks/Buses
5. Off-the-Road (OTR): Radial and Bias

6. Agricultural/Farm

7. Industrial

8. Specialty Tires

9. Retread
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B. Must provide tires in categories 1 through 9 and must be new, unused and
have been produced or manufacturer within the last one year prior to delivery to
the Agency/MiDeal purchasers.

C. Provide a website dedicated to Agencies and MiDeal participants to access
current Dealer Lists and Price Lists. Bridgestone - NASPO Site

1.2.Warranties

The product warranties will be provided by the manufacturer of the products sold. If the
warranty is provided through a third-party or manufacturer, the Contractor must confirm
that the manufacturer’s warranty passes through to the State. Provide the name,
address, contact name, phone number and email address of the party responsible for
the warranty.

1.3.Recall Requirements and Procedures
Recalls are handled through the manufacturer of the equipment or supplies.
1.4. Transition

Post-Contract Transition: Invoices must be sent within 45 days after expiration of
contract. Any invoices received after 45 days will result in a non-payment of invoice.

1.5. Specific Standards

ADA Compliance - The State is required to comply with the Americans with Disabilities
Act of 1990 (ADA) and has adopted standards and procedures regarding accessibility
requirements for websites and software applications. All websites, applications,
software, and associated content and documentation provided by the Contractor as part
of the Solution must comply with Level AA of the World Wide Web Consortium (W3C)
Web Content Accessibility Guidelines (WCAG) 2.0 VPAT) or other comparable
document for the proposed Solution.

http://www.michigan.gov/documents/dmb/1650.00 209567 _7.pdf?20151026134621.

2. Service Levels
2.1.Tire, Tube and Service Ordering
A. Contractor must ensure Agency/MiDeal participants are assisted in selecting new

on- and off-brand tires and tubes associated in the categories listed in Section
1.1.1.A.

B. Final tire and tube selection responsibility is that of the Agency/MiDeal
participant.

C. Tires and tubes must be available at the point of service. Agency/MiDeal
participants must contact an Authorized Dealer to verify availability.

D. Tires and tubes may be purchased and delivered to the Agency/MiDeal
Participant’s address or a 3" party installer.

2.2.Delivery

A. Tires and tubes must be on-site at the point of sale.
B. Tires and tubes purchase without service:
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1. Tires and tubes price includes delivery.
2. All deliveries are ‘inside’ deliveries.
3. Tires may be picked up from authorized dealers.

2.3.Installation

Installation of tires or tubes may be at an Authorized Dealership, on-site and/or on the
roadside.

2.4.Reporting
The Contractor must submit to the Contract Administrator, the following written reports
Quarterly. (January 15, April 15, July 15, October 15):

Sales record report which includes:

Name of ordering entity

Date of order

Date of delivery

Description of the items ordered including part number(s) and price.
Total dollar value of the order

Invoice number.

Delivery order number or identified as a P-card (procurement card) or PRC (direct
payment) order.

2.5.Meetings
The State may request other meetings as it deems appropriate.

3. Staffing
3.1.Contractor Representative

The Contractor must appoint an individual specifically assigned to State of Michigan
accounts who will respond to State inquiries regarding the Contract Activities, answer
questions related to ordering and delivery, etc. (the “Contractor Representative”).

The Contractor must notify the Contract Administrator at least 30 calendar days before
removing or assigning a new Contractor Representative.

Gregg Trosper
TrosperGregg@bfusa.com
615-815-0769

3.2. Authorized Dealers

The Contractor must provide the approved Authorized Dealer List locations. Approved
Authorized Supply points must have a Dealer Agreement, Insurance Certificate on file
with the state in order to be listed on the Dealer List. All locations must provide a
warranty for their services under this Master Contract.

3.3.Disclosure of Subcontractors
If the Contractor intends to utilize subcontractors, the Contractor must disclose the
following:
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The legal business name; address; telephone number; a description of subcontractor’s
organization and the services it will provide; and information concerning subcontractor’'s
ability to provide the Contract Activities.

3.4.Security

The Contractor’s staff may be required to make deliveries to or enter State facilities. The
State may require the Contractor’s personnel to wear State issued identification badges.

4. Ordering
4.1. Authorizing Document
The appropriate authorizing document for the Contract will be Delivery Order (DO),
Procurement Card (P-card), or direct payment (PRC).

A. Pcard is used to purchase products (i.e. tires)
B. PRC must be used for all services

5. Invoice and Payment
5.1.Invoice Requirements
All invoices submitted to the State must include: (a) date; (b) purchase order; (c)
quantity; (d) description of the Contract Activities; (e) unit price; (f) shipping cost (if any);
(g) vendor-generated invoice number and (h) total price.

5.2.Payment Methods
The State will make payment for Contract Activities via electronic fund transfer (EFT) or
P-card.

6. Additional Requirements
6.1.Environmental and Energy Efficiency Product Standards

The Contractor must identify any energy efficient, bio-based, or otherwise
environmentally friendly products used in the products. Contractor must include any
relevant third-party certification, including the verification of a United States Department
of Agriculture certified bio-based product label. Contractor must describe how products
that meet these requirements are identified or otherwise labelled and list any exceptions
to this requirement.

6.2.Hazardous Chemical Identification

In accordance with the federal Emergency Planning and Community Right-to-Know Act,
42 USC 11001, et seq., as amended, the Contractor must provide a Material Safety
Data Sheet listing any hazardous chemicals as defined in 40 CFR §370.2, to be
delivered. Each hazardous chemical must be properly identified, including any
applicable identification number, such as a National Stock Number or Special ltem
Number.

The Contractor must identify any hazardous chemicals that will be provided under any
resulting contract.

6.3.Mercury Content

Pursuant to MCL 18.1261d, mercury-free products must be procured when possible.
The Contractor must explain if it intends to provide products containing mercury, the
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amount or concentration of mercury, and whether cost competitive alternatives exist. If a
cost competitive alternative does exist, the Contractor must provide justification as to
why the particular product is essential. All products containing mercury must be labeled
as containing mercury.

6.4. Brominated Flame Retardants

The State prefers to purchase products that do not contain brominated flame retardants
(BFRs) whenever possible. The Contractor must disclose whether the products contain
BFRs and describe how the products are identified or otherwise labelled.

6.5.Perfluoroalkyl and Polyfluoroalkyl Substances (PFAS)

The Contractor confirms the provided products do not intentionally contain PFAS. This
consists of all components of the provided products, including product packaging.

7. Service-Level Agreements (SLAS)

A. The Contractor will be held accountable to meet the requirements and the
service level requirements established in this Contract.

Service Level Agreements for this Contract will be as follows:

SLA Metric 1. Timely Deliveries

gﬁ:mc',ts'zn and The Contractor must ensure that items and quantities delivered are
P exactly the items, brands, and quantities on the Order Confirmation.
Acceptable 1. Usage report will be sent by the 15" of the following months:
Standard January, April, July, October.
2. Items, brands, and quantities delivered will match the Order
Confirmation exactly.
3. Signed and dated invoices will be provided to the ordering agency
at the time of delivery.

4. Orders not received in their entirety, as determined by a review of
the Data Sources, will be considered inaccurate.

The acceptable standard is 100% compliance.

Credit Due for 1
Failing to Meet the
Service Level 2
Agreements

. 5% off the invoice may be assessed for each of the first five
occurrences of non-compliance in a given calendar year.

. 10% off the invoice may be assessed beginning with the sixth
occurrence of non-compliance and on each occurrence thereafter
in a given calendar year.

Extenuating circumstances will be reviewed by the Program Manager
before any Service Credits are assessed.

At the discretion of the State, these credits may be applied toward
any payable due to the Contractor or be payable directly to the State.
Payments made directly to the state will be completed within 10 days
of notice of assessment.
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SCHEDULE B - PRICING

Contract No. 240000000330

Statewide Tires, Tubes and Services

Price List can be found on the NASPO website in the pricing document section: Price List

Authorized Dealers List can be found on the NASPO website in the product document section:
Dealers
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SCHEDULE C - INSURANCE REQUIREMENTS

Contract Number 2400000003330
Tire, Tubes and Service — Statewide

1. General Requirements. Contractor, at its sole expense, must maintain the
insurance coverage as specified herein for the duration of the Term. Minimum limits
may be satisfied by any combination of primary liability, umbrella or excess liability,
and self-insurance coverage. To the extent damages are covered by any required
insurance, Contractor waives all rights against the State for such damages. Failure
to maintain required insurance does not limit this waiver.

2. Qualification of Insurers. Except for self-insured coverage, all policies must be
written by an insurer with an A.M. Best rating of A- VII or higher unless otherwise
approved by DTMB Enterprise Risk Management.

3. Primary Coverage. All policies for which the State of Michigan is required to be
named as an additional insured, by way of blanket endorsement, must be on a
primary basis.

4. Proof of Insurance (to the extent not self-insured).

a. Insurance certificates showing evidence of coverage as required herein must be
submitted to DTMB-RiskManagement@michigan.gov within 10 days of the
contract execution date.

b. Renewal insurance certificates must be provided on annual basis or as otherwise
commensurate with the effective dates of coverage for any insurance required
herein.

c. Insurance certificates must be in the form of a standard ACORD Insurance
Certificate unless otherwise approved by DTMB Enterprise Risk Management.

d. All insurance certificates must clearly identify the Contract Number (e.g., notated
under the Description of Operations on an ACORD form).

e. In the event any required coverage is cancelled or not renewed, Contractor must
provide written notice to DTMB Enterprise Risk Management no later than 10
business days following such cancellation or nonrenewal.

5. Subcontractors. Contractor is responsible for ensuring its subcontractors (which
include Independent Dealers) , if any, carry and maintain insurance coverage as
applicable to the subcontracted service(s).

6. Limits of Coverage & Specific Endorsements.

Required Limits Additional Requirements

Commercial General Liability Insurance
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Required Limits Additional Requirements
Minimum Limits: Contractor must have their policy endorsed to add
$1,000,000 Each Occurrence “the State of Michigan, its departments, divisions,
$1,000,000 Personal & Advertising Injury agencies, offices, commissions, officers,
$2,000,000 General Aggregate employees, and agents” as additional insureds by
way of blanket endorsement

Automobile Liability Insurance

If a motor vehicle is used in relation to the Contractor's performance, the Contractor must
have vehicle liability insurance on the motor vehicle for bodily injury and property damage as
required by law.

Workers' Compensation Insurance

I\g:;'\;gl;me::g:;sr;in to applicable laws Waiver of subrogation as respects Contractor’s
g g 1o app negligence, except where waiver is prohibited by
governing work activities. law

Employers Liability Insurance

Minimum Limits:

$500,000 Each Accident

$500,000 Each Employee by Disease
$500,000 Aggregate Disease

8. Notice of Non-Compliance. Contractor consents to receiving electronic
communications from a third-party service provider, Origami Risk, for the exclusive
purpose of notifying Contractor of non-compliance with the requirements set forth in
this Schedule C.

9. Non-Waiver. This Schedule C is not intended to and is not to be construed in any
manner as waiving, restricting or limiting the liability of either party for any
obligations under this Contract, including any provisions hereof requiring Contractor
to indemnify, defend and hold harmless the State.
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lowa Department of Administrative Services
Contracts Declaration & Execution Page

Title of Contract: Bid Proposal Number Contract Number

Tires, Tubes, and Services RFP0223005113 24158

This Agreement is entered into between the State of lowa (by and through its agency, the Department of Administrative
Services) and the Contractor named below:

State Agency’s Name:
lowa Department of Administrative Services (DAS)

Contractor’s Name:
Bridgestone Americas Tire Operations

Contract to Begin: Date of Expiration: Annual Extensions:

July 1, 2024 June 30, 2027 Three (3)

The parties agree to comply with the terms and conditions and attachments which are by this reference made a part of the Agreement:
Section 1 — NASPO Valuepoint Terms and CONAItioNS .......cueveeeeiecieeeierintes e et see e e es s sre s s e Page 2
SECLION 2 — SCOPE OF WOTK....eeeeiee ettt sttt et se et st s s e e et e se s et ersareete s snsasensans Page 27

SECLION 3 = PriCiNGceieieiee ettt ste sttt et et et e st st e et e e sae e s e s e sbesaeeesbea st ste st aesaes sbeaueeesbenntestesssnsansanannes
Section 4 — Contacts

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto:

Contractor: Bridgestone Americas Tire Operations

By (Authorized Signature) Date Signed

%&W Z’Z,&W Gregg Trosper - Business Development Government & Military Fleet 6/1 0/2024

Prffted Name and Title of Person Signing

200 4th Avenue South Nashville, TN 37201

Address

State of lowa: Department of Administrative Services — Central Procurement

By (Authorized Signature, Date Signed

/2:_/ o June 10, 2024

Printed Name and Title of Person Signing

Karl Wendt, Procurement Manager

Address

1305 E. Walnut ST, Des Moines, IA 50319

Contract — Tires, Tubes, and Services
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SECTION 1
Terms & Conditions

1.1 Definitions

111

1.1.2

1.1.3

1.14

1.1.5

1.1.6

1.1.7

1.1.8

1.1.9

1.1.10

1.1.11

Acceptance means acceptance of goods and services as set forth in Section 1.9 of this
Master Agreement.

Affiliated Dealers means dealers providing Products under this Master Agreement that
are owned and operated by Contractor.

Approved Distributor means an authorized manufacturer’s dealer, including both
Affiliated Dealers and Independent Dealers, who has agreed to the terms and conditions
of the NASPO ValuePoint Master Agreement.

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

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

Independent Dealer means an independent dealer not owned and operated by
Contractor that is authorized in accordance with the Section 2 - Scope of Work to provide
Products under this Master Agreement.

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

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

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

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

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

Contract — Tires, Tubes, and Services 2

Page 30



1.1.12

1.1.13

1.1.14

1.1.15

1.1.16

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

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

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

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

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

1.2 Term of Master Agreement

121

1.2.2

1.23

Initial Term

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

Amendment Limitations

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

Amendment Term

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

13.1

1.3.2

133

Pricing
The prices contained in this Master Agreement or offered under this MasterAgreement
represent the not-to-exceed price to any Purchasing Entity.

1.3.1.1 All prices and rates must be guaranteed for the initial six (6) month term of the
Master Agreement.

1.3.1.2 Following the initial term of the Master Agreement, any request for a price or
rate adjustment must be for an equal guarantee period and must be made at
least sixty (60) days prior to the effective date.

1.3.1.3 Requests for a price or rate adjustment must include sufficient documentation
supporting the request. Any adjustment or amendment to the Master
Agreement will not beeffective unless approved in writing by the Lead State.

1.3.1.4 No retroactive adjustments to prices or rates will be allowed.

Payment

Unless otherwise agreed upon in a Participating Addendum or Order, Payment after
Acceptance will be made within thirty (30) days following the date the entire order is
delivered or the date a correct invoice is received, whichever is later. After sixty (60) days
the Contractor may assess overdue account charges up to a maximum rate of one percent
per month on the outstanding balance, unless a different late payment amount is
specified in aParticipating Addendum or Order, or otherwise prescribed by applicable law.
Payments will be remitted inthe manner specified in the Participating Addendum or
Order. Payments may be made viaa purchasing card with no additional charge.

Leasing or Alternative Financing Methods

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

14 Ordering

14.1

1.4.2

Order Numbers
Master Agreement order and purchase order numbers must be clearly shown on all
acknowledgments, packing slips, invoices, and on all correspondence.

Quotes

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

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

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

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

1.4.5.1 Orders must be placed pursuant to this Master Agreement prior to the
terminationdate thereof, but may have a delivery date or performance period
up to 120 days past the then-current termination date of this Master
Agreement.

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

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

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

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

1.4.6.1 The services or supplies being delivered,;
1.4.6.2 A shipping address and other delivery requirements, if any;
1.4.6.3 A billing address;

1.4.6.4 Purchasing Entity contact information;

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

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

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

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

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

1.5 Order of Precedence

1.5.1 Order
Any Order placed under this Master Agreement will consist of the followingdocuments:

1.5.1.1 A Participating Entity’s Participating Addendum (“PA”);
1.5.1.2 NASPO ValuePoint Master Agreement, including all attachments thereto;

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

1.5.1.4 The Solicitation or, if separately executed after award, the Lead State’s bilateral
agreement that integrates applicable provisions;
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1.5.1.5 Contractor’s response to the Solicitation, as revised (if permitted) and accepted
by the Lead State.

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

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

1.6 Participants and Scope

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

1.6.2 Applicability of Master Agreement

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

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

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

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

1.6.6 Eligibility for a Participating Addendum

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

1.6.7 Prohibition on Resale

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

1.6.8 Individual Customers

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

1.6.9 Release of Information
Throughout the duration of this Master Agreement, Contractormust secure from the Lead
State prior approval for the release of information that pertains tothe potential work or
activities covered by the Master Agreement. This limitation does not preclude publication
about the award of the Master Agreement or marketing activities consistent with any
proposed and accepted marketing plan.
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1.7

1.6.10 No Representations
The Contractor shall not make any representations of NASPOValuePoint, the Lead State,
any Participating Entity, or any Purchasing Entity’s opinion or position as to the quality or
effectiveness of the services that are the subject of this Master Agreement without prior
written consent.

NASPO ValuePoint Provisions

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

1.7.2 Administrative Fees

1.7.2.1

1.7.2.2

NASPO ValuePoint Fee

Contractor shall pay to NASPO ValuePoint, or its assignee,a NASPO ValuePoint
Administrative Fee of one-quarter of one percent (0.25% or0.0025) no later
than sixty (60) days following the end of each calendar quarter. The NASPO
ValuePoint Administrative Fee must be submitted quarterly and is based on all
salesof products and services under the Master Agreement (less any charges
for taxes or shipping). The NASPO ValuePoint Administrative Fee is not
negotiable. This fee is to be included as part of the pricing submitted with a
vendor’s response to the Lead State’s solicitation.

State Imposed Fees

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

1.7.3 NASPO ValuePoint Summary and Detailed Usage Reports

1.7.3.1

Sales Data Reporting

In accordance with this section, Contractor shall reportto NASPO ValuePoint all
Orders under this Master Agreement for which Contractor has invoiced the
ordering entity or individual, including Orders invoiced to ParticipatingEntity or
Purchasing Entity employees for personal use if such use is permitted by this
Master Agreement and the applicable Participating Addendum (“Sales Data”).
Timely and complete reporting of Sales Data is a material requirement of this
Master Agreement. Reporting requirements, including those related to the
format, contents, frequency, or delivery of reports, may be updated by NASPO
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ValuePoint with reasonable noticeto Contractor and without amendment to
this Master Agreement. NASPO ValuePoint shall have exclusive ownership of
any media on which reports are submitted and shall have a perpetual,
irrevocable, non-exclusive, royalty free, and transferable right to display,
modify, copy, and otherwise use reports, data, and information provided under
this section.

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

1.7.3.3 Detailed Sales Data

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

1.7.3.4 Sales Data Crosswalks

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

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

1.7.4 NASPO ValuePoint Cooperative Program Marketing, Training, and Performance Review

1.7.4.1 Staff Education

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

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

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

1.7.4.4 Use of NASPO ValuePoint Logo
The NASPO ValuePoint logos may not be used by Contractor in sales and
marketing until a separate logo use agreement is executed with NASPO
ValuePoint. Contractor or its affiliates’ logos may not be used by Lead State,
NASPO ValuePoint, or any Participating State for any purpose without written
permission from Contractor, except that NASPO ValuePoint may display
Contractor’s logo on its Portfolio website.

1.7.4.5 Most Favored Customer

Contractor shall, within thirty (30) days of their effective date, notify the Lead
State and NASPO ValuePoint of any contractual most-favored-customer
provisions in third-party contracts or agreements that may affect the
promotion ofthis Master Agreement or whose terms provide for adjustments
to future rates orpricing based on rates, pricing in, or Orders from this Master
Agreement. Upon request ofthe Lead State or NASPO ValuePoint, Contractor
shall provide a copy of any such provisions.

1.7.5 Cancellation
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1.7.6

1.7.7

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

Canadian Participation

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

Additional Agreement with NASPO

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

1.8 Shipping and Delivery

18.1

1.8.2

1.8.3

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

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

Minimum Shipping

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

Inside Deliveries
To the extent applicable, all deliveries will be “Inside Deliveries” as designated by a
representative of the Purchasing Entity placing the Order. Inside Delivery refers to a

Contract — Tires, Tubes, and Services 12

Page 40



1.9

1.8.4

delivery to a location other than a loading dock, front lobby, or reception area. Specific
delivery instructions will be noted on the order form or Purchase Order. Costs to repair
any damage to the building interior (e.g., scratched walls, damage to the freight elevator,
etc.) caused by Contractor or Contractor’s carrier will be the responsibility of the
Contractor. Immediately uponbecoming aware of such damage, Contractor shall notify
the Purchasing Entity placing the Order.

Packaging

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

Inspection and Acceptance

1.9.1

1.9.2

1.9.3

194

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

Applicability

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

Inspection

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

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

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

Failure to Conform

If any services do not conform to contract requirements, the Purchasing Entity may
require the Contractor to perform the services again in conformity with contract
requirements, at no increase in Order amount. When defects cannot be corrected byre-
performance, the Purchasing Entity may require the Contractor to take necessary action
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to ensure that future performance conforms to contract requirements and reduce the
contract price to reflect the reduced value of services performed.

1.9.5 Acceptance Testing
Purchasing Entity may establish a process, in keeping withindustry standards, to ascertain
whether the Product meets the standard of performance or specifications prior to
Acceptance by the Purchasing Entity.

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

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

1.9.5.3 Upon rejection, the Contractor will have fifteen (15) calendar days to cure. If
afterthe cure period, the Product still has not met the standard of performance
or specifications, the Purchasing Entity may, at its option: (a) declare Contractor
to be in breachand terminate the Order; (b) demand replacement Product from
Contractor at noadditional cost to Purchasing Entity; or, (c) continue the cure
period for an additional time period agreed upon by the Purchasing Entity and
the Contractor.

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

1.9.5.5 No Product will be deemed Accepted and no charges will be paid until the
standardof performance or specification is met.

1.10 Warranty

1.10.1 Applicability
Unless otherwise specified in the Master Agreement, Participating Addendum, or ordering
document, the terms of this Section 1.10 will apply.

1.10.2 Warranty

The tires are subject only to Contractor’s standard limited warranty and its warranty
policies currently available at www.commercial.bridgestone.com, as updated from
time to time and in effect at the time of purchase (the “SLW”). The SLW is incorporated
by reference into the terms of this Master Agreement. To the extent there is a conflict
between this Master Agreement and the terms of the SLW, the SLW terms will govern.
Except as specifically set forth herein, Contractor makes no warranty, either express of
implied with respect to any product, and specifically disclaims all other warranties,
including, without limitation, warranties for merchantability, non-infringement, and
fitness for a particular purpose.
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1.10.3 Breach of Warranty
Upon breach of the warranty set forth above, the Contractor will repairor replace (at no
charge to the Purchasing Entity) the Product whose nonconformance is discovered and
made known to the Contractor. If the repaired and/or replaced Product proves to be
inadequate, or fails of its essential purpose, the Contractor will refund the payments
made on the Product that is being replaced.

1.10.4 Rights Reserved
The rights and remedies of the parties under this warranty are in addition to any other
rights and remedies of the parties provided by law or equity, including, without limitation,
actual damages, and, as applicable and awarded under the law, to a prevailing party,
reasonable attorneys’ fees and costs.

1.10.5 Warranty Period Start Date
The warranty period will begin upon Acceptance, as set forth in Section 1.9.

1.11 Product Title

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

1.11.2 Embedded Software
Transfer of title to the Product must include an irrevocable and perpetual license to use
any Embedded Software in the Product. If Purchasing Entity subsequently transfers title
of the Product to another entity, Purchasing Entity shall have the right to transfer the
license to use the Embedded Software with the transfer of Product title. A subsequent
transfer of this software license will be at no additional cost or charge to either Purchasing
Entity or Purchasing Entity’s transferee.

1.11.3 License of Pre-Existing Intellectual Property

Contractor grants to the Purchasing Entity a nonexclusive, perpetual, royalty-free,
irrevocable, license to use, publish, translate, reproduce, transfer with any sale of tangible
media or Product, perform, display, and dispose of the Intellectual Property, and its
derivatives, used or delivered under this Master Agreement, but not created under it
(“Pre-existing Intellectual Property”). The Contractor shall be responsible for ensuring
that this license is consistent with any third-party rights in the Pre-existingIntellectual
Property.

1.12 Indemnification

1.12.1 General Indemnification
The Contractor shall defend, indemnify and hold harmlessNASPO, NASPO ValuePoint, the
Lead State, Participating Entities, and Purchasing Entities, along with their officers and
employees, from and against third-party claims, damages or causes ofaction including
reasonable attorneys’ fees and related costs for any death, injury, or damage to tangible
property arising from any act, error, or omission of the Contractor, its employees or
subcontractors or volunteers, at any tier, relating to performance under this Master
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Agreement. For the avoidance of doubt and notwithstanding anything to the contrary
herein, all parties to this Master Agreement or a Participating Addendum acknowledge
that: (i) Contractor is providing the Products through its Affiliated Dealers and certain
Independent Dealers; (ii) Contractor is responsible to the Lead State and Participating
States for the wrongful acts, negligence, or other liabilities of its Affiliated Dealers; and
(iii) all Independent Dealers shall be directly and fully responsible (without any liability to,
or contribution from, Contractor or its employees or the Affiliated Dealers) to the Lead
State and the Participating States for any wrongful acts, negligence, other liabilities,
insurance requirements, and warranties directly related to the Products they provide
under this Master Agreement.

1.12.1.1 The Contractor shall defend, indemnify, and hold harmless NASPO, NAPSO
Value Point, the Lead State, Participating Entities, and the Purchasing Entities,
along with their officers and employees, or its Affiliated Dealers, relating to the
performance under this Master Agreement. Notwithstanding any other
provision of this Master Agreement to the contrary, except for losses caused by
Contractor, its employees, or its Affiliated Dealers’ negligence or willful
misconduct (as determined by a court of competent jurisdiction in a final, non-
appealable order), in no event shall Contractor, its employees, or its Affiliated
Dealers be liable for any loss of actual or anticipated profits, loss of anticipated
business, downtime costs or delay claims (whether direct or indirect), nor for
any other special, indirect, incidental, or consequential damages arising out of,
relating to, or in any way in connection with this Master Agreement or the
provision of Products hereunder, whether based in warranty, contract, tort,
negligence, strict liability, or otherwise.

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

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

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

1.12.2.1.2 specified by the Contractor to work with the Product;

1.12.2.1.3 reasonably required to use the Product in its intended manner, and
the infringement could not have been avoided by substituting
another reasonably available product, system or method capable
of performing the same function; or
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1.13

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

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

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

1.12.2.4 Unless otherwise set forth herein, Section 1.12 is not subject to any limitations
of liability in this Master Agreement or in any other document executed in
conjunction with this Master Agreement.

Insurance

1.13.1 Term

1.13.2

Contractor shall, during the term of this Master Agreement, maintain in full force and
effect, the insurance described in this section. A Participating Entity may negotiate
alternative Insurance requirements in their Participating Addendum, except that a
Participating State cannot require Contractor to provide copies of its unredacted
insurance policies unless otherwise required by such State’s applicable law.

Class

Contractor shall acquire such insurance from an insurance carrier or carriers licensedto
conduct business in each Participating Entity’s state and having a rating of A-, Class VIl or
better, in the most recently published edition of A.M. Best’s Insurance Reports. Failure to
buy and maintain the required insurance may result in this Master Agreement’s
termination or, ata Participating Entity’s option, result in termination of its Participating
Addendum. Unless otherwise agreed in a Participating Addendum, an exception to the
requirement to buy and maintain the required insurance is allowed when Contractor is
100% self-insured. In this case, Contractor may self-insure all of its obligations under this
Contract provided that such program of self-insurance is in compliance with the laws of
the Participating State(s) in which Contractor conducts business. Regardless of whether
the insurance is through a third-party insurer or self-insurance, the certificate of
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insurance will show the minimum dollar amount per occurrence and policy maximum per
13.3 below.

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

1.13.3.1 Contractor shall maintain Commercial General Liability insurance covering
premises operations, independent contractors, products and completed
operations, blanket contractual liability, personal injury (including death),
advertising liability, and property damage, with a limit of not less than S1
million per occurrence and $2 million general aggregate;

1.13.3.2 Contractor must comply with any applicable State Workers Compensationor
Employers Liability Insurance requirements.

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

1.13.5 Notice of Endorsement

Prior to commencement of performance, Contractor shall provide to the Lead State a
written endorsement to the Contractor’s general liability insurance policy or other
documentary evidence mutually acceptable to the Contractor and Lead State that (1)
provides that written notice of cancellation will be delivered in accordance with the policy
provisions, and (2) provides thatthe Contractor’s liability insurance policy will be primary,
with any liability insurance of any Participating State as secondary; provided that
Contractor’s general liability insurance shall be primary only to the extent Contractor is
required to indemnify the Lead State or other Participating Entities under Section 1.12 of
this Agreement.

1.13.6 Participating Entities
Contractor shall provide to Participating States and Participating Entities the same
insurance obligations and documentation as those specified in Section 1.13, except the
endorsement is provided to the applicable Participating State or Participating Entity.

1.13.7 Furnishing of Certificates

Contractor shall furnish to the Lead State copies of certificates of all required insurance in
a form sufficient to show required coverage within thirty (30) calendar days of the
execution of this Master Agreement and prior to performing any work. Copies ofrenewal
certificates of all required insurance will be furnished within thirty (30) days after any
renewal date to the applicable state Participating Entity. Failure to provide evidence of
coverage may, atthe sole option of the Lead State, or any Participating Entity, result in
this Master Agreement’s termination or the termination of any Participating Addendum.
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1.13.8 Disclaimer
Insurance coverage and limits will not limit Contractor’s liability and obligations under this
Master Agreement, any Participating Addendum, or any Purchase Order.

1.14 General Provisions

1.14.1 Records Administration and Audit

1.14.1.1

1.14.1.2

1.14.1.3

The Contractor shall maintain books, records, documents, and other evidence
pertaining to this Master Agreement and Orders placed by Purchasing Entities
under it to the extent and in such detail as will adequately reflect performance
and administration of payments and fees. Contractor shall permit the Lead
State, a Participating Entity, a Purchasing Entity, the federal government
(including itsgrant awarding entities and the U.S. Comptroller General), and any
other duly authorized agent of a governmental agency, to audit, inspect,
examine, copy and/or transcribe Contractor's books, documents, papers and
records directly pertinent to this Master Agreement or orders placed by a
Purchasing Entity under it for the purpose of making audits, examinations,
excerpts, and transcriptions. This right will survive fora period of six (6) years
following termination of this Agreement or final payment for any order placed
by a Purchasing Entity against this Master Agreement, whicheveris later, or
such longer period as is required by the Purchasing Entity’s state statutes, to
assure compliance with the terms hereof or to evaluate performance
hereunder. Any access to books, records, documents, or other evidence
pursuant to this Section 14 shall be upon reasonable advanced notice, during
normal business hours, unless mutually agreed upon otherwise.

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

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

1.14.2 Confidentiality, Non-Disclosure, and Injunctive Relief

1.14.2.1

Confidentiality

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

1.14.2.1.1 Any and all information of any form that is marked as confidential
or would by its nature be deemed confidential obtained by
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1.14.2.1.2

1.14.2.1.3

Contractor orits employees or agents in the performance of this
Master Agreement, including but not necessarily limited to (1) any
Purchasing Entity’s records, (2) personnel records, and (3)
information concerning individuals, is confidential information of
Purchasing Entity (“Confidential Information”).

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

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

1.14.2.2 Non-Disclosure
Contractor shall hold Confidential Information in confidence, using at least the
industry standard of confidentiality, and shall not copy, reproduce, sell, assign,
license, market, transfer or otherwise dispose of, give, or disclose Confidential
Information to third parties or use Confidential Information for any purposes
whatsoever other than what is necessary to the performance of Orders placed
under this Master Agreement.

1.14.2.2.1

1.14.2.2.2

1.14.2.2.3
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Contractor shall advise each of its employees and agents of their
obligations to keep Confidential Information confidential.
Contractor shall use commercially reasonable efforts to assist
Purchasing Entity in identifying and preventing any unauthorized
use or disclosure of any Confidential Information.

Without limiting the generality of the foregoing, Contractor shall
advise Purchasing Entity, applicable Participating Entity, and the
Lead State immediately if Contractor learns or has reason to believe
that anyperson who has had access to Confidential Information has
violated or intendsto violate the terms of this Master Agreement,
and Contractor shall at its expense cooperate with Purchasing
Entity in seeking injunctive or other equitable relief in the name of
Purchasing Entity or Contractor againstany such person.

Except as directed by Purchasing Entity, Contractor will not at any
time during or after the term of this Master Agreement disclose,

20

Page 48



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

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

1.14.2.2.5 If Contractor is requested by a court or governmental agency with
competent jurisdiction to disclose any Confidential Information,
Contractor will, to the extent legally permissible, promptly notify
the applicable Purchasing Entity to that such Purchasing Entity
may, in its sole discretion and at its own expense, seek a protective
order, other appropriate remedy, or to narrow the scope of the
required disclosure. Contractor will reasonable cooperate with the
applicable Purchasing Entity in seeking any such protections.

1.14.2.3 Injunctive Relief

Contractor acknowledges that Contractor’s breach of Section1.14 would cause
irreparable injury to the Purchasing Entity that cannot be inadequately
compensated in monetary damages. Accordingly, Purchasing Entity may seek
and obtain injunctive relief against the breach or threatened breach of the
foregoing undertakings, in addition to any other legal remedies that may be
available. Contractor acknowledges and agrees that the covenants contained
herein are necessary for the protection of the legitimate business interests of
PurchasingEntity and are reasonable in scope and content.

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

1.14.2.,5 NASPO ValuePoint

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

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

1.14.3 Assignment/Subcontracts

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

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

1.14.3.3 Notwithstanding the foregoing, nothing herein shall prohibit the supply of
products or services pursuant to this Master Agreement by Contractor’s
Approved Distributors.

1.14.4 Changes in Contractor Representation

The Contractor must, within ten (10) calendardays, notify the Lead State in writing of any
changes in the Contractor’s key administrative personnel managing the Master
Agreement. The Lead State may provide feedback to Contractor regarding any changes in
key personnel, as identified in the Contractor’s proposal. The Contractor shall reasonably
consider the Lead State’s feedback and will propose replacement key personnel having
substantially similar or better education, training, and experience as was possessed by the key
person proposed and evaluated in the Contractor’s proposal.

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

1.14.6 Cancellation

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

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

1.14.8 Defaults and Remedies

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

1.14.8.1.1 Nonperformance of contractual requirements;

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

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

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

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

1.14.8.2 Upon the occurrence of an event of default, the Lead State shall issue awritten
notice of default, identifying the nature of the default, and providing a period
of thirty (30) calendar days in which Contractor shall have an opportunity to
cure the default. The Lead State shall not be required to provide advance
written notice or acure period and may immediately terminate this Master
Agreement in whole or in partif the Lead State, in its sole discretion, determines
that it is reasonably necessaryto preserve public safety or prevent immediate
public crisis. Time allowed for curewill not diminish or eliminate Contractor’s
liability for damages, including liquidated damages to the extent provided for
under this Master Agreement.

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

1.14.8.3.1 Any remedy provided by law;

1.14.8.3.2 Termination of this Master Agreement and any related Contracts
or portions thereof;
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1.14.8.3.3 Suspension of Contractor from being able to respond to future bid
solicitations;

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

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

1.14.9 Waiver of Breach

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

1.14.10 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 public procurement or contracting by any governmental department or
agency. This certification represents a recurring certification made at the time any Order
is placed underthis Master Agreement. If the Contractor cannot certify this statement,
attach a written explanation for review by the Lead State.

1.14.11 No Waiver of Sovereign Immunity

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

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

1.14.12 Governing Law and Venue

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

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

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

1.14.13 Assignment of Antitrust Rights

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

1.14.14 Survivability
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Unless otherwise explicitly set forth in a Participating Addendum or Order, the terms of
this Master Agreement as they apply to the Contractor, Participating Entities, and
Purchasing Entities, including but not limited to pricing and the reporting of sales and
payment of administrative fees to NASPO ValuePoint, shall survive expiration of this
Master Agreement and shall continue to apply to all Participating Addenda and Orders
until the expirationthereof.
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SECTION 2
Scope of Work

2.1 This Scope of Work describes the Deliverables being sought through this Contract.
2.2 Master Agreement Objectives

The purpose of this Master Agreement(s) is to provide competitive pricing for tire products and
services through retail distribution networks to all Participating States.

This Master Agreement may be used by state governments (including departments, agencies,
institutions), institutions of higher education, political subdivisions (i.e., colleges, school districts,
counties, cities, etc.), the District of Columbia, territories of the United States, and other eligible
entities subject to approval of the using entities chief procurement official and compliance with
local statutory and regulatory provisions.

23 Master Agreement Deliverables
The scope of this Contract includes specific full lines of tires and tubes as covered in the

Manufacturer’s Price List (MPL) and related services in the subcategories listed below.

2.3.1 Tires and Tubes Subcategories

1. Pursuit and Performance Tires

2. Automobile/Passenger Vehicles

3. Light Duty Trucks: Redial and Bias

4. Medium Commercial/Heavy Duty Trucks/Buses
5. Off-the-Road OTR: Radial and Bias

6. Agriculture/Farm

7. Industrial

8. Specialty Tires

9. Retread

2.3.2 Product and Service Specifications

2.3.2.1 General Tire Specifications
The quality for all tires shall be the equivalent or greater than Original
Equipment Manufacturers (OEM) as original for automobiles, trucks, tractors,
buses, backhoes, loaders, motor graders, and other heavy equipment. Tires
supplied shall be marked with Federal Department of Transportation (DOT)
compliance symbol. Tires shall conform to all applicable Federal Specifications.

All tires in subcategories one (1) through nine (9) shall be new, unused and shall
have been produced or manufacturer within the last one (1) year prior to
delivery to the purchasing Entity. Should an Authorized Dealer deliver a tire(s)
with a manufacturing date exceeding the one (1) year limit, the Authorized
Dealer shall pick up the expired tire(s) and replace them with tire(s) that meet
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the manufacturing date requirement for no additional fee to the Purchasing
Entity.

All tires shall have the size, manufacturer’s name, DOT number, serial number,
and indication of body material molded in side-wall at time of cure. The
application of any of the above by any other means such as branding,
application of decals, etc. shall not be acceptable.

Tires offered shall have been tested to meet or exceed American Society of
Testing and Materials (ASTM) Standard F1922 for highway tires, F1923 for Off
Road/Low Speed tires, and meet operations performance levels and marking
requirements of Federal Standards FMVSS 109 for new pneumatic passenger
tires, FMVSS 139 for new pneumatic radial tires for light vehicles, and FMVSS
119 for new pneumatic non-passenger Multi-Passenger Vehicles (MPVs),
trucks, buses, and trailers.

2.3.2.1.1 Pursuit and Performance Tires

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

Tires shall be new, standard production tires expressly designed
and certified by manufacturer for high speed operation and shall
exhibit exceptional safety, stability, handling, and stopping
characteristics. Contractor shall maintain evidence/certifications
that such tires meet all laboratory test and size requirements of
Federal Standards MVSS 109.

2.3.2.1.2 Automobile/Passenger Vehicles
These tires include common passenger car tires and are designated
with a “P” at the beginning of the tire size. Common applications
for these types of tires would be passenger cars and minivans.
Tires shall be of standard OEM quality equal to or superior in every
respect to those normally furnished as original equipment for such
vehicles.

2.3.2.1.3 Light Duty Trucks Radial and Bias

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

Tires shall be of standard OEM quality equal to or superior in every
respect to those normally furnished as original equipment for such
vehicles.
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23.2.14

2.3.2.1.5

2.3.2.1.6

2.3.2.1.7

2.3.2.1.8

Contract — Tires, Tubes, and Services

Medium Commercial/Heavy Duty Trucks/Buses

These tires do not have a letter at the beginning of the tire size.
Common applications for these types of tires would be medium
and heavy trucks, buses,

semi-trucks, cargo, vans, and trailer tires. Tires in this subcategory
have a diameter that is equal to or greater than twenty (20) inches.
Tires shall be of standard OEM quality equal to or superior in every
respect to those normally furnished as original equipment for such
vehicles.

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

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

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

Agricultural/Farm (Radial and Bias)

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

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

Industrial

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

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

Specialty Tires

Specialty tires may include, but are not limited to, recreational, all-
terrain-vehicle (ATV), boat trailer, yard and garden, and aviation
tires. This category also includes all other tires not identified above.
Tires shall be of standard OEM quality equal to or superior in every
respect to those normally furnished as original equipment for such
vehicles.
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2.3.2.1.9 Retread Tires — Optional Service
A retread tire undergoes a manufacturing process to replace the
worn tread on used tires to extend the longevity of the tire.

2.3.2.2 Low Roll Resistance Tires
Contractor must provide certified, low rolling resistance tires and Identify them
as low roll resistance tires in the MPL. Contractor is to also provide the fuel
economy rating of the low roll resistance tires offered, for example, miles per
gallon fuel efficiency increase or percentage of fuel economy increase.

2.3.2.3 Tubes

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

2.3.2.4 Detailed Services Specifications
Contractor is asked to provide pricing on each of the below mentioned listed
services that may be performed by their approved Authorized Dealers to
include any parts and labor. Approved Authorized Dealers shall honor the
services pricing in the Contract.

Contractor is asked to provide a list of its approved Authorized Dealers for each
state. The Contractor(s) is responsible for the timeliness and quality of all
services provided by the approved Distributors under this Contract. NASPO
ValuePoint Participating States may elect to use these services listed below at
their discretion.

Product installation and repairs, such as mounting, rotation, and balancing,
shall be in accordance with manufacturer’s recommended procedures of

warranted new virgin-product tires for each product subcategory.

a. Tire installation with purchase in store includes dismount of used tires and
tubes

b. Change tire, dismount and mount

c. Flat repair, remove, repair and mount
d. Flat repair, off vehicle

e. Rotate mounted tires (per tire)

f. New valve stem rubber or metal
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g. Wheel balance — computer spin balance (per spin)
h. Wheel balance — computer spin balance and valve stem combination
i. Foam filled

j- Alignment Services — If Contractor provides this service, the prices must be a
percentage discount from list price for parts and a fixed price per hour for labor.

k. Studding — Metal implants in the surface of the tread to improve traction on
ice.

l. Siping — The small slots that are cut or molded into a tire tread surface. These
slots are meant to aid in increasing traction in snow, ice, mud, and wet road
surfaces.

m. Used tire recycle and disposal fee (per tire) — Some NASPO ValuePoint
Participating States have statutes that only allow up to a specific fee to be
charged. The Participating States with statue regulated fee caps will only pay
the proposed amount or the statute price, whichever is lower.

n. Bulk Disposal of Tires (Optional Service) — This is considered an additional
chargeable service.

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

0. Tire Pressure Monitoring System (TPMS) — Vehicles all come with a TPMS
which is built into the tire valve. When new tires are mounted on a vehicle with
the TPMS system, the TPMS system is reinstalled with a new washer, valve, and
valve cap (TPMS service kit).
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233

234

2.3.5

2.3.6

Customer Service

2.3.3.1 The Contractor shall provide a website dedicated to any Participating State that
includes, but, is not limited to, services, cost, technical specifications, online
ordering, and payment capability.

2.3.3.2 The Contractor shall provide a dedicated customer service representative(s) for
the Master Agreement. The representative shall be available to respond to all
Participating Entity inquiries within two (2) business day. The representative
shall be available to resolve any customer service issues.

2.3.3.3 The Contractor shall report Key Performance Indicators (KPls) measuring their
customer service and response time. The KPI report shall be issued to the
Contract Administrator no later than sixty (60) days following the end of each
calendar year.

2.3.3.4 A Contractor representative(s) shall attend an annual meeting with the Lead
State Contract Administrator and sourcing team to review usage and discuss
any issues that are occurring, if requested. The Contractor shall be prepared to
discuss overall effectiveness of contract, total sales, and customer service. The
representative shall be responsible to conduct and/or coordinate sales
meetings, training sessions, and product demonstrations if required.

Multi-Accounts within a Using Entity

Using Entities may have different agencies, departments, or divisions utilizing the goods
and/or services provided by Contractor(s). Therefore, Contractor(s) shall be able to
process multiple individual accounts and unique users within a Purchasing Entity.

Payment Types

Contractor shall accept mailed and electronic payments/P-Cards and cannot charge
additional transaction fees under this Master Agreement. Contractor shall accept each
Participating Entity’s payment terms established in their Participating Addendum.

Recruiting and Education of Approved Distributors

Contractor shall agree to continue recruiting dealers to become Approved Distributors for
Participating Entities for the duration of the Master Agreement. Contractor shall further
agree to continue outreach with regards to the training of Approved Distributors on the
terms and requirements of the Master Agreement and relaying billing procedures for
each respective Participating Entity.

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

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

2.4.2 NASPO ValuePoint Summary and Detailed Usage Reports
The Contractor shall provide the following NASPO ValuePoint reports.

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

2.4.2.2 Contractor agrees, as Participating Addendums become executed, if requested
by ValuePoint personnel to provide plans to launch the program within the
Participating State. Plans shall include time frames to launch the agreement and
confirmation that the Contractor’s website has been updated to properly
reflect the contract offer as available in the participating state.

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

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

2.4.3 Price and Rate Guarantee Period
All prices and rates shall be guaranteed for the initial six (6) month period of the Master
Agreement. Following the initial six (6) month period of the Master Agreement, the
Contractor may request for a price or rate adjustment for an equal guarantee period of
six (6) months, and shall be made at least sixty (60) days prior to the effective date.
Requests for price or rate adjustment shall include sufficient documentation supporting
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the request. Any adjustment or amendment to the Master Agreement shall not be
effective unless approved by the Lead State. No retroactive adjustments to prices or rate
shall be allowed.

2.5 Lead State Responsibilities and Tasks

2.5.1 Adjustment in Pricing
The Lead State Contract Administrator and Multistate Sourcing Team shall review the
Contractors request for a price or rate adjustment at least forty-five (45) days prior to the
effective date. The Lead State Contact shall notify the Contractor their requested price or
rate adjustment was approved or shall be resubmitted for approval at least thirty (30)
days prior to the effective date.

2.5.2 Contract Extensions
The Lead State Contract Administrator shall give the Contractor written notice of its intent
whether to exercise each renewal option no later than ninety (90) days before the end of
the Contract’s then-current term.

2.5.3 Annual Review Meeting
The Lead State Contract Administrator shall coordinate a date and time that aligns with
the Contractor, Contract Administrator, and Multistate Sourcing Teams schedule for the
annual review meeting. The meeting shall be held in Des Moines, lowa.

2.5.4 Participating Addendum Escalation Contact
The Lead State Contract Administrator shall be the escalation contact for a Participating
Entity when the Contractor fails to respond to correspondence with the Participating
Entity or if an issue or problem is not resolved in a timely fashion.
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SECTION 3

Pricing
3.1 Tires Pricing
Tire pricing includes all anticipated charges, including but not limited to, freight to dealer
locations, cost of product and services, transaction fees, overhead, profits, and other costs or
expenses incidental to the Contractor’s performance. Tire and Tube pricing does not include
delivery to Purchasing Entities. Contractor’s discount off of Manufacturer’s Price List (MPL) pricing
is shown below:
Tires and Tubes by Subcategory
Subcategory # Tire and Tube Type Percent Discount MPL Name MP: Date
B1 Pursuit and Performance Tires 62% BS CONFIDENTIAL CATALOG 9/1/2023
B2 Automobile/Passenger Vehicles 43% BS CONFIDENTIAL CATALOG 9/1/2023
B3 Light Duty Trucks:
3a. Radial 37% BS CONFIDENTIAL CATALOG 9/1/2023
3b. Bias 37% BS CONFIDENTIAL CATALOG 9/1/2023
B4 Medium Commercial/Heavy Duty 46% BS CONFIDENTIAL CATALOG 9/1/2023
Trucks/Buses
B5 Off Road
5a. Off Road Radial 37% BS CONFIDENTIAL CATALOG 9/1/2023
5b. Off Road Bias 37% BS CONFIDENTIAL CATALOG 9/1/2023
B6 Agriculture/Farm
6a. Farm 23% BS CONFIDENTIAL CATALOG 9/1/2023
6b. Forestry 33% BS CONFIDENTIAL CATALOG 9/1/2023
B7 Industrial Tires 33% BS CONFIDENTIAL CATALOG 9/1/2023
B8 Specialty Tires (Motorcycle) 30% BS CONFIDENTIAL CATALOG 9/1/2023
B9 EV Tires EV WILL BE IN RESPECTIVE
SUBCATEGORY
B10 Retread 40% BS CONFIDENTIAL CATALOG 9/1/2023
3.2 Tire Services Pricing
Tire services include all minor parts and labor as a total service rate. Flat rate pricing and
availability of services is shown below:
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NASPO ValuePoint Pricing for Services

Product
Product Sub. Product Proue Sub- Product Sub. Product Product Product Product
Categol 18 2| Sub-Category Sub-Categor #4| catego Categol #6 Sz S S Subcatencyj
gory #3 i #g v gory Category #7 | Category #8 | Category #9 #10
Type of Service
Pursuit, Performance, Light Duty Medium Commercial/ A o A =
PeeEOme, A T Trucks Heavy Duty/Bus Off Road Agriculture/Farm Industrial Specialty EV Tires Retread
Single Dual
in store i
L 6.00 18.75 30.25 34.75 LD LD LD LD
U dismount of used tires and tubes (per tire) # $ $ $ Q Q Q Q toa toa
2 [Change tire, dismount and mount $15.00 $37.75 $30.50 $35.00 LoQ LbQ LoQ (e} [T} %o}
3 [Flat Repair, remove, repair and mount $25.75 $42.00 $65.00 $69.50 LbQ bQ LbQ LbQ LbQ LbQ
4 |Flat repair, off vehicle $20.50 $28.50 $43.50 $48.00 LbQ bQ LbQ LbQ LbQ LbQ
5 |Rotate mounted tires (per tire) $3.75 $3.75 $47.75 $52.25 Lba LbQ Q. LbQ Lba LbQ
6 |New valve stem rubber or metal (per tire) $3.00 $3.00 $9.00 $9.00 LbQ LbQ LbQ LbQ Lba Lba
7 |Wheel balance-computer spin balance (Per Tire) $22.50 $22.50 $47.50 $52.00 LbQ LbQ LbQ LbQ LbQ Lba
8 |Wheel balance/Valve stem combo (per tire) $13.50 $13.50 $56.50 $61.00 Lba Lba [I>le} Lba Lba LbQ
Alignment services (Minor parts shall be
9 |included in the pricing of the individual services
below.)
9a. Standard two wheel alignment $77.99 $77.99 LbQ LbQ oQ [} Loa B} LoQ LoQ
9b. Four wheel alignment $79.99 $79.99 LbQ LbQ LbQ [} LoQ LbQ Loa o
9c. Bushing/cam alignment oQ LoQ LoQ LoQ oQ LoQ oQ oQ LbQ Lba.
Q| R (Ferti)e UOLS FeiEinet R $16.50 $16.50 Loq Loq oq Loq o oa a a
tires only.
11 [Siping (per tire) [Dole} LQ LQ [} [T} Lo} B} LQ LoQ oQ
12|Used tire recycle/disposal fee (per tire) LbQ LbQ LbQ LbQ [Tt} LQ LoQ LQ LoQ LoQ
13 |Bulk tire disposal (min. of six tons capacity) LbQ LQ [} LQ oa LbQ LoQ LQ oa LoQ
14 |Tire pressure monitoring kit (per Tire) Lba LbQ LbQ LbQ LbQ LbQ LbQ LDQ. LDQ. LDQ

REFERENCE: LDQ - LOCAL DEALER QUOTE

REFERENCE: BRIDGESTONE US STANDARD SERVICE & LABOR RATES CATALOG
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4.1

4.2

4.3

SECTION 4
CONTACTS

Bridgestone

Gregg Trosper
615.815.0769
trospergregg@bfusa.com

State of lowa — DAS/Procurement Contact
Craig Trotter

515.322.8593

craig.trotter@iowa.gov

NASPO-Valuepoint

Josh Descoteaux
589.551.0958
idescoteaux@naspo.org
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