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STATE OF UTAH COOPERATIVE CONTRACT

1. CONTRACTING PARTIES: This contract is between the Division of Purchasing and the following Contractor:

Lowe’s Home Centers, LLC LEGAL STATUS OF CONTRACTOR
Name [] Sole Proprietor
1000 Lowe’s Blvd [] Non-Profit Corporation
Address XI  For-Profit Corporation
Mooresville NC 28117 [l Partnership
City State Zip [l Government Agency

Contact Person Lisa Minton Phone #980-287-6417 Email Lisa.C.Minton@Lowes.com
Vendor #VC0000160948 Commodity Code #03155, 03196, 04506, 04574, 07501, 07535, 15033, 15078, 16588, 63095, 63145, 26530,
28554, 28556, 28558, 28584, 28772, 36089, 41513, 42014, 44506, 44513, 44530, 45041, 63150, 63156, 63162, 45055, 51524, 54014,

54020, 54042, 54059, 54062, 54523, 54524, 55940, 55955, 57081, 63090, 63182, 63195, 63538, 63543, 67015, 57057, 74040, 89596,
91468, 93640, 96341

2. CONTRACT PORTFOLIO NAME: Walk-In Building Supplies

3. GENERAL PURPOSE OF CONTRACT: The general purpose of this contract is to provide: Walk-In building supplies

4. PROCUREMENT: This contract is entered into as a result of the procurement process on Bid#AS21-189.

5. CONTRACT PERIOD: Effective Date: 08/01/2022 Termination Date: 07/31/2027 unless terminated early or extended in accordance
with the terms and conditions of this contract. Renewal options (if any): None.

6. Payment: Prompt Discount (if any): none.
7. Administrative Fee, as described in the Solicitation and Attachment A: .25.

8. ATTACHMENT A: NASPO ValuePoint Terms and Conditions
ATTACHMENT B: Scope of Work and Minimum Discount
ATTACHMENT C: Stores by State and Province
ADDENDUM A: NASPO Master Agreement
Any conflicts between Attachment A and the other Attachments will be resolved in favor of Attachment A.

9. DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT ATTACHED:
a. All other governmental laws, regulations, or actions applicable to the goods and/or services authorized by this contract.
b. Utah State Procurement Code, Procurement Rules, and Contractor’s response to solicitation #AS21-189.

10. Each person signing this Agreement represents and warrants that he/she is duly authorized and has legal capacity to execute and deliver
this Agreement and bind the parties hereto. Each signatory represents and warrants to the other that the execution and delivery of the
Agreement and the performance of each party's obligations hereunder have been duly authorized and that the Agreement is a valid and
legal agreement binding on the parties and enforceable in accordance with its terms.

IN WITNESS WHEREOF, the parties sign and cause this contract to be executed. Notwithstanding verbal or other representations by
the parties, the "Effective Date" of this Contract shall be the date provided within Section 5 above.

CONTRACTOR STATE
Scott Matthews o5 e asso o500 3.2.092 "oy 4 Ui 03/11/2022
Contractor's signature Date Director, Division of Purchasing Date

Scott Matthews VP Pro Sales
Type or Print Name and Title

Ann Schliep 801-957-7132 aschliep@utah.gov

Division of Purchasing Contact Person Telephone Number Fax Number Email

(Revised 4/22/20 RS)


https://utahgov.na1.echosign.com/verifier?tx=CBJCHBCAABAAep9QYn_ll9DVGtrP6IJaB6dfKflXU9iU

NASPO

ValuePoint

ATTACHMENT A

NASPO VALUEPOINT MASTER AGREEMENT TERMS AND CONDITIONS

I. Definitions

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

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

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

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

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

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

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

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

Order or Purchase Order means any purchase order, sales order,
contract or other document used by a Purchasing Entity to order the
Products.
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1.9

1.10

1.11

1.12

1.13

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.qg., ordering procedures specific to the Participating Entity,
entity-specific terms and conditions, etc.).

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

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

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

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

Il. Term of Master Agreement

2.1

2.2

2.3

Initial Term. The initial term of this Master Agreement is for five (5) years
with no renewal options.

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

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

lll. Order of Precedence

3.1

NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21)

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

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



Iv.
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3.2

3.3

3.1.2 NASPO ValuePoint Master Agreement, including all attachments
thereto;

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

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

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

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

Participating Addenda. Participating Addenda will not be construed to
dimmish, 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.

Participants and Scope

4.1

4.2

4.3

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

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

Authorized Use. Use of specific NASPO ValuePoint Master Agreements
by state agencies, political subdivisions and other Participating Entities is
subject to applicable state law and the approval of the respective State



4.4

4.5

4.6

4.7

4.8
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Chief Procurement Official. Issues of interpretation and eligibility for
participation are solely within the authority of the respective State Chief
Procurement Official.

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

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.

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

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
or transfer permitted by this subsection must be consistent with license
rights granted for use of intellectual property.

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



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

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

V. NASPO ValuePoint Provisions

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

5.2 Administrative Fees

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

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

5.3 NASPO ValuePoint Summary and Detailed Usage Reports

5.3.1 Summary Sales Data. The Contractor shall submit quarterly sales
reports directly to NASPO ValuePoint using the NASPO ValuePoint
Quarterly Sales/Administrative Fee Reporting Tool found at
http://calculator.naspovaluepoint.org. All sales made under this
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Master Agreement must be reported as cumulative totals by state.
Contractor must submit a report for each quarter, including quarters
during which a Contractor has no sales, in which case this will be
indicated in the Reporting Tool. Reports must be submitted no later
than thirty (30) days following the end of the calendar quarter (as
specified in the reporting tool).

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

5.3.3 Reporting on Personal Use. Reportable sales for the summary
sales data report and detailed sales data report includes sales to
employees for personal use where authorized by the solicitation
and the Participating Addendum. Report data for employees should
be limited to ONLY the state and entity ((state and agency, city,
county, school district, etc.) under whose authority the employee is
purchasing Product for personal use and the amount of sales. No
personal identification numbers (e.g., names, addresses, social
security numbers or any other numerical identifier) may be
submitted with any report.

5.3.4 Executive Summary. Contractor shall provide the NASPO
ValuePoint Cooperative Development Coordinator with an
executive summary each quarter that includes, at a minimum, a list
of states with an active Participating Addendum, states that
Contractor is in negotiations with and any Participating Addendum
roll out or implementation activities and issues. NASPO ValuePoint
Cooperative Development Coordinator and Contractor will
determine the format and content of the executive summary. The
executive summary is due thirty (30) days after the conclusion of
each calendar quarter.
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5.3.5 Use of Data. Timely submission of these reports is a material
requirement of the Master Agreement. The recipient of the reports
will have exclusive ownership of the media containing the
reports. The Lead State and NASPO ValuePoint shall have a
perpetual, irrevocable, non-exclusive, royalty free, transferable right
to display, modify, copy, and otherwise use reports, data and
information provided under this section.

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

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

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

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

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

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

NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21) 7



5.5

Cancellation. In consultation with NASPO ValuePoint, the Lead State
may, in its discretion, cancel the Master Agreement pursuant to section
28, or not exercise an option to renew, when utilization of Contractor’s
Master Agreement does not warrant further administration of the Master
Agreement. The Lead State may also exercise its right to not renew the
Master Agreement if vendor fails to record or report revenue for three (3)
consecutive quarters, upon sixty (60) calendar day written notice to the
Contractor. Cancellation based on nonuse or under-utilization will not
occur sooner than two years after execution of the Master Agreement.
This subsection does not limit the discretionary right of either the Lead
State or Contractor to cancel the Master Agreement or terminate for
default subject to the terms herein. This subsection also does not limit any
right of the Lead State to cancel the Master Agreement under applicable
laws.

VI. Pricing, Payment & Leasing

6.1

6.2

6.3

NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21)

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

6.1.1 The minimum percentage off all items must be guaranteed for the
term of the Master Agreement.

6.1.2 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 thirty (30) days prior to the effective
date.

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

6.1.4 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 forty-five (45 days the Contractor may
assess overdue account charges up to a maximum rate of one percent per
month on the outstanding balance, unless a different late payment amount
is specified in a Participating Addendum or Order, or otherwise prescribed
by applicable law. Payments will be remitted in the manner specified in the
Participating Addendum or Order. Payments may be made via a
purchasing card with no additional charge.

Leasing or Alternative Financing Methods. The procurement and other
applicable laws of some Purchasing Entities may permit the use of leasing
or alternative financing methods for the acquisition of Products under this
Master Agreement. Where the terms and conditions are not otherwise



prescribed in an applicable Participating Addendum, the terms and
conditions for leasing or alternative financing methods are subject to
negotiation between the Contractor and Purchasing Entity.

VIl. Ordering

71

7.2

7.3

7.4

7.5

NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21)

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 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.

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.

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

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

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

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

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

7.5.4 Notwithstanding the expiration, cancellation or termination of this
Master Agreement, Contractor shall perform in accordance with the
terms of any Orders then outstanding at the time of such expiration



VIIL.

7.6

1.7

7.8

or termination. Contractor shall not honor any Orders placed after
the expiration, cancellation, or termination of this Master
Agreement, or in any manner inconsistent with this Master
Agreement’s terms.

7.5.5 Orders for any separate indefinite quantity, task order, or other form
of indefinite delivery order arrangement priced against this Master
Agreement may not be placed after the expiration or termination of
this Master Agreement, notwithstanding the term of any such
indefinite delivery order agreement.

Order Form Requirements. All Orders pursuant to this Master
Agreement, at a minimum, must include:

7.6.1 The services or supplies being delivered;

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

7.6.4 Purchasing Entity contact information;

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

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

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

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

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

Shipping and Delivery

8.1

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

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

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

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

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

IX. Inspection and Acceptance

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

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

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

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

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

9.5 Acceptance Testing. Purchasing Entity may establish a process, in
keeping with industry standards, to ascertaining whether the Product
meets the standard of performance or specifications prior to Acceptance
by the Purchasing Entity.

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

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

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

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

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

X. Warranty

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

will apply.
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XI.

XIL.

10.2

10.3

10.4

10.5

Warranty. The Contractor warrants for a period of one year from the date
of Acceptance that: (a) the Product performs according to all specific
claims that the Contractor made in its response to the solicitation, (b) the
Product is suitable for the ordinary purposes for which such Product is
used, (c) the Product is suitable for any special purposes identified in the
solicitation or for which the Purchasing Entity has relied on the
Contractor’s skill or judgment, (d) the Product is designed and
manufactured in a commercially reasonable manner, and (e) the Product
is free of defects.

Breach of Warranty. Upon breach of the warranty set forth above, the
Contractor will repair or replace (at no charge to the Purchasing Entity) the
Product whose nonconformance is discovered and made known to the
Contractor. If the repaired and/or replaced Product proves to be
inadequate, or fails of its essential purpose, the Contractor will refund the
full amount of any payments that have been made.

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.

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

Product Title

11.1

11.2

11.3

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

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.

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

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

12.2 Intellectual Property Indemnification. The Contractor shall defend,
indemnify and hold harmless NASPO, NASPO ValuePoint, the Lead
State, Participating Entities, Purchasing Entities, along with their officers
and employees ("Indemnified Party"), from and against 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").

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

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

12.2.1.2 specified by the Contractor to work with the Product;

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

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

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

12.2.3 The Indemnified Party shall furnish, at the Contractor’s
reasonable request and expense, information and assistance
necessary for such defense. If the Contractor fails to vigorously
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XIIL.

pursue the defense or settlement of the Intellectual Property
Claim, the Indemnified Party may assume the defense or
settlement of the Intellectual Property Claim and the Contractor
shall be liable for all costs and expenses, including reasonable
attorneys’ fees and related costs, incurred by the Indemnified
Party in the pursuit of the Intellectual Property Claim.

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

Insurance

13.1

13.2

13.3

13.4

13.5

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

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

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

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

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

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.

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 acceptable to the Lead State that (1) provides that written notice
of cancellation will be delivered in accordance with the policy provisions,
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XIV.

13.6

13.7

13.8

and (2) provides that the Contractor’s liability insurance policy will be
primary, with any liability insurance of any Participating State as
secondary and noncontributory.

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

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

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

General Provisions

14.1

Records Administration and Audit

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

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

14.1.3  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.

14.2 Confidentiality, Non-Disclosure, and Injunctive Relief

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.

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

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

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

14.2.2 Non-Disclosure. Contractor shall hold Confidential Information
in confidence, using at least the industry standard of
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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.

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

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

14.2.2.3 Except as directed by Purchasing Entity, Contractor
will not at any time during or after the term of this
Master Agreement disclose, directly or indirectly, any
Confidential Information to any person, except in
accordance with this Master Agreement, and that upon
termination of this Master Agreement or at Purchasing
Entity’s request, Contractor shall turn over to
Purchasing Entity all documents, papers, and other
matter in Contractor's possession that embody
Confidential Information.

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

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

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

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 or transaction data
relating to Orders under this Master Agreement that identify the
entity/customer, Order dates, line-item descriptions and
volumes, and prices/rates. This provision does not apply to
disclosure to the Lead State, a Participating State, or any
governmental entity exercising an audit, inspection, or
examination pursuant to this Master Agreement. To the extent
permitted by law, Contractor shall notify the Lead State of the
identify of any entity seeking access to the Confidential
Information described in this subsection.

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

14.3 Assignment/Subcontracts

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

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

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

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

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

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

14.8 Defaults and Remedies

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

14.8.1.1 Nonperformance of contractual requirements;

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

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

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

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

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

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

14.8.3.1 Any remedy provided by law;

14.8.3.2 Termination of this Master Agreement and any related
Contracts or portions thereof;

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

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

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

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

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

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

14.11 No Waiver of Sovereign Immunity

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

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

14.12 Governing Law and Venue

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

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.

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.
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Addendum A
to the
Lowe’s Home Centers, LLC and Maintenance Supply Headquarters, LP d.b.a Lowe’s Pro Supply
(collectively “Lowe’s”)
and
State of Utah (“Utah”)

Master Agreement for Walk-In Building Supplies

By signing below or accepting products from Lowe’s Home Centers, LLC and Maintenance Supply
Headquarters, LP d.b.a Lowe’s Pro Supply (collectively “Lowe’s”), and State of Utah (“Utah”)
accepts the clarification in this Addendum, including: current or past litigation, suits & judgments,
product characteristics, most favored customer, insurance, payment & purchase orders, warranty
&returns, shipping terms, subcontractors, and state specific reviews and any others and agrees this
satisfies Utah’s requirements for this solicitation and agreement.

Further Information: Current or Past Litigation, Suits, Judgments, Etc.

Lowe’s Companies, Inc. a publicly traded company, is the parent company of Lowe’s, the entities bidding
on the above project. Lowe’s operates over 1,700 stores, performs installation services nationwide,
maintains relationships with thousands of suppliers, employs over 200,000 people, and serves millions of
customers.

Claims, suits and judgments occur in the normal course of business. Lowe’s Companies, Inc. discloses
material legal proceedings in its annual 10k report, the most recent of which may be accessed through the
U.S. Securities and Exchange Commission’s website at http://www.sec.gov/edgar.shtml.

Further Information: Product Characteristics and Prohibition on Certain telecommunication and
video surveillance services or equipment.

As an indefinite quantity, buyer directed contract, Lowe’s cannot guarantee that any product or purchase
has any particular environmental or other characteristics, including recycled or recovered content,
efficiency, or country of origin or manufacturer, including that component parts have any particular
characteristics, such as the absence of Huawei, ZTE or other listed company components before purchase.
Lowe’s will provide reasonable commercial assistance to the customer to locate products that meet their
needs and requirements. This disclaimer does not alleviate Lowe’s of its obligations to comply with local,
state, and federal laws.

Further Information: Most Favored Customer

Lowe’s agrees only that all prices offered through this Master Agreement are in accordance with its
response to Utah’s solicitation and are equal to or less than the equivalent prices presented to similarly
situated customers and cooperatives for such items, meeting the same quantity, qualifications and with
similar terms and conditions.

Also, Lowe’s considers the term “Price” and “Prices” as used in this Agreement to mean the discount off
of shelf pricing.

Further Information: Payment and Purchase Orders

The purpose of a Participating Addendum is to allow Participating Entities and Purchasing Entities to
purchase “walk-in building supplies/ Carpentry Supplies/ Home Improvement Supplies and related
materials. Purchasing entity agrees that amounts due to Lowe’s are due at time of purchase.As such a
Participating Entity or Purchasing Entity must present a form of tender such as their P-Card or Lowe’s
Commercial Accounts (LCA) when presenting Lowe’s with a Purchase Order. Repayment terms may be
available under the Lowe’s Commercial Account or P Card are set by the credit provider. Lowe’s PRO



Supply may also offer consolidated billing and net payment terms.

Aside from product, delivery, or shipping information, any terms, conditions, representations or
certifications included on a Purchase Order or similar document (“Additional Terms”) are void and
superseded by the terms and conditions of this Master Agreement and any applicable Participating
Addendum. Lowe’s gives notice of objection to all Additional Terms and specifically rejects all
Additional Terms as a material alteration to this Master Agreement and any applicable
Participating Addendum. Lowe’s may accept Additional Terms in its sole discretion after
receiving separate, advance written notice of the Additional Terms, provided that no Additional
Terms are valid until the buyer receives a signed acknowledgement from Lowe’s agreeing to the
Additional Terms.

Further Information: Shipping Terms
If requested, Lowe’s will deliver products under this Agreement in accordance with the Lowe’s delivery

policy posted at time of purchase.

Further Information: Warranty
Purchasing Entity shall receive any warranty provided by a manufacturer of the products sold

under this Agreement. Lowe’s does not warrant the products.

If a Purchasing Entity requests to return products, it may return products purchased under this
agreement subject to Lowe’s stand return policy at the time of purchase.

Further Information — Self-Insurance
Lowe’s, will maintain during the term of the project and for a two year period following completion of
services, the following insurance:

Commercial general liability insurance, under a blanket program providing coverage for multiple
projects and locations, with minimum limits of $1,000,000 per occurrence; $2,000,000 general
aggregate and $2,000,000 products-completed operations aggregate which shall include coverage
for bodily injury, death, property damage, personal and advertising injury and contractual
liability; commercial automobile liability insurance providing coverage for owned, hired and non-
owned autos in the minimum combined single limit of $1,000,000; and excess liability insurance
in the minimum amount of $5,000,000. Such insurance will respond on a primary basis for
claims arising out of Lowe’s performance under the terms of the agreement. Lowe’s will also
maintain workers’ compensation insurance as required by applicable statute and employer’s
liability insurance in the minimum amount of $500,000 per employee for disease, $500,000
bodily injury per accident and $500,000 policy limit for disease.

All policies shall be written on an occurrence basis by insurers rated A/X or higher by A.M. Best
and authorized to do business in the state where the services are performed. Lowe’s will satisfy
the commercial general liability insurance requirement through a program of self-insurance
covering Lowe’s Companies, Inc. and its U.S. subsidiaries, including Lowe’s Home Centers,
LLC and Maintenance Supply Headquarters, LP (collectively “Lowes”).

An evidence of coverage certificate of insurance providing information on Lowe’s insurance program is
attached. Lowe’s shall provide Utah with a renewal certificate, upon request, should this certificate
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expire during the awarded contract term. Lowe’s will use commercially reasonable efforts to provide
Utah with thirty (30) days’ prior written notice of cancellation of the insurance described herein; such
notice will not be provided by the insurance company.

Upon request Lowe’s shall include a Participating Entity, subject to the terms of a Participating
Addendum, as an additional insured, by blanket endorsement, under the commercial general liability
and automobile liability insurance, and shall provide that Participating Entity with a certificate of
insurance naming that Participating Entity as an additional insured. All certificates bear an electronic
signature. Lowe’s will provide a certificate of insurance only; Lowe’s will not provide copies of its
insurance policies.

Further Information: ntractor

Lowe’s, the entity submitting a response to the above project, is a fully owned subsidiary of Lowe’s
Companies, Inc. (“LCI”), a publicly traded company. LCI’s operating entities (together or individually
“Lowe’s”), including Lowe’s, operate over 1,700 stores, perform installation services nationwide,
maintain relationships with thousands of suppliers, employ over 200,000 people, and serve millions of
customers. Lowe’s uses third party independent contractors to perform ancillary services for Lowe’s
during the normal course of business on a daily basis. These ancillary services may include, but are not
limited to, appliance decommissioning, product delivery, and janitorial services for Lowe’s stores, and are
provided to Lowe’s on an ongoing basis through pre-existing and established business relationships.

Lowe’s does not consider the use of any of these ancillary services to trigger any subcontractor-specific
or subcontractor approval requirements for this supply contract. Lowe’s agrees to comply with all
subcontracting requirements should Lowe’s enter into a new contract to specifically fulfill the State of
Utah’s requirements.

Further Information: Stat ific Revision

Lowe’s has offered state specific comments for Utah in the form of this Addendum A, as applicable to the
Master Agreement. Lowe’s proposes to do the same, if applicable, for all potential Purchasing Entities
that seek to enter a Participating Addendum. As a result, Lowe’s has not redlined or revised the State
Specific Terms and Conditions, but may do so in the future as part of the negotiation process with each
eligible Participating Entity (pursuant to Scope of Work Section F, part e).
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Attachment B Scope of Work

Pricing

The pricing will be a minimum 7% discount off the current retail price
at the time of purchase for all items available. If the item purchased is
on sale or under another promotional term NASPO ValuePoint will
expect to receive the lower of the two prices at the time of purchase.
The minimum percentage off will remain constant during the duration
of the contract. Sales tax or other fees shall be determined by the
Participating State or Participating Entity in the Participating
Addendum. It is understood that even though the contract is for a
minimum percentage discount off retail pricing, deeper discounts may
be applied.

Inventory
The purpose of this contract is to allow for a percentage discount on all
inventory offered within the contractor’s store(s).

Purchases

Purchases resulting from this contract will be initiated by the end user
with the awarded offeror(s). The offeror must generate an invoice with
the correct retail price and the appropriate percentage off amount
listed. The contractor must be willing to accept the various purchasing
cards of the Participating States or Participating Entities as payment
without extra charges or fees. The end user may also choose account
billing with the awarded offeror. These details may be negotiated with
the Participating States participating addendum.

Administrative Fee

The contractor will remit to NASPO ValuePoint a contract
administration fee in the amount of one-quarter of one percent
(0.25%) of the total sales from this contract.

a. ADMINISTRATIVE FEES SHALL NOT BE ADDED AS A LINE ITEM
ON ANY INVOICE.

b. A statement verifying the total sales amount for all Participating
States or Participating Entities must accompany the remittance.
This remittance is due to NASPO ValuePoint no later than 60
daysfollowing the end of each calendar quarter.



In addition to the NASPO ValuePoint contract administration
fee as stated above, some Participating States or Participating
Entitiesmay also require an administrative fee. Specific State
Administrative Fees may be added to the price of each item.
This remittance is due to the individual state as stated in each
of the individual states PA and/or Terms and Conditions.

Contract Participants

Apart from the Lead State of Utah conducting the solicitation, the
States or Entities indicated in Attachment G have signified their intent
to enter into a contract. This Intent to Participate is not binding. Other
states or entities may use the awards based on this solicitation at any
time during the contact period.

Participating Addendums

a.

A Participating Addendum must be executed by any State or
other Entity that decides to adopt a NASPO ValuePoint
contract.

A Participating Addendum shall be executed for each offeror
by the individual State or other Entity desiring to use their
contract.

Additional States or Entities may be added with the consent of
the offeror and the NASPO ValuePoint through execution of
Participating Addendums.

A Participating Addendum allows for each Participating State
or Entity to add terms and conditions that may be unique to
their state.

The Participating State or Entity and the contractor shall
negotiate and agree upon any additional terms and
conditions prior to the signing and execution of the
Participating Addendum.

States are not mandated to sign a Participating Addendum
with the contractor.
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6.1. Customer Service/Emergency Services:

Our Mission — Together, delivery the right home improvement
products, with the best service and value, across every channel and
community we serve.

Since our beginning, Lowe’s has focused on operating responsibly and providing
outstanding customer service.

Whether it’s in one of our stores, through our contact and distribution centers or
directly in a customer’s home or at a job site, together our 300,000 employees help to
provide the competitive advantage that set Lowe’s apart. Their belief in always giving
their best and responding to the needs of customers, business partners and each other
allows them to touch people’s lives in a positive way.

The power of all our employees united into a single purpose is a driving force to help
people love where they live.

National Government Team:

Ron Manning — National Account Manager (North)
Michelle Halverson — National Account Manager (South)
Matt Duoos — National Account Manager (West)

Lisa Minton — Contract Compliance Manager

Rochelle Komlosi — Director of National Accounts

Lowe’s has over 300 local Pro Sales Managers to help assist agencies with their
customer service needs.
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b. Store Hours
Lowe’s stores are open 7 days a week to assist customers with their purchasing needs.
Lowe’s does observe the following holidays: Thanksgiving and Christmas
Typical Store Hours:
Monday through Thursday: 7AM to 9PM
Friday & Saturday: 7AM to 10PM

Sunday: 9AM to 6PM
*Local store hours may vary. Please check Lowe's Store Locator (lowes.com) to view the
hours of operations for the store in your area to shop.

Lowe’s has a dedicated Pro Desk in every store to assist any agency with their
purchasing needs.

c. Helping the end user who may experience an emergency,

For emergency orders, Lowe’s will do everything possible to accommodate the urgency
and product needed to take care of the agency needs.

Lowe’s National Government Account Managers, local Pro Sales Managers and store Pro
Specialist are always here to assist any agency with their needs.

Lowe’s opens the Command Center to serve the communities when weather threatens
or disaster occurs and in the recovery that follows: Lowe’s Command Center and
network of distribution centers allow Lowe’s to respond to our customers’ needs and
quickly replenish store shelves with emergency products.

Lowe’s has dedicated support team for your state emergency departments. Our
Command Center will handle direct fulfillment request needs.

Please review our Lowe’s Emergency Command Center @ Emergency Prep & Recovery at
Lowe's (lowes.com)

Lowe's Emergency Command Center

We're here to help
make your home right.

Find the supplies, services and know-how you need
before, during and after severe weather.
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6.2 Contract Management:

a. Strategy for contract management and support for participating

state(s).

NASPO ValuePoint Agreement would be managed by the Contract Compliance Manager
and Director of National Accounts. All contract compliance, negotiation, order
processing, reporting and administrative payments will be handled by corporate
personnel out of the Mooresville, NC location.

Lowe’s will have a dedicated reporting and rebate teams to support the quarterly
requirements of the Master Contract and State Participating Addendums.

Our National Account Managers, Pro Sales Managers and Pro Sales Specialist is
responsible for government sales as well as customer partnerships to manage the sales
process. Upon award, a corporate communication will be distributed to all sales
associates that would include:

= Contract terms and conditions

= Procedure to process orders and negotiate pricing

=% A Participating Addendum will be completed for states utilizing the Master
Agreement
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The Contract Compliance Manager and National Account Manager will have meetings
with state CPOs to discuss the sales on the contract and any concerns.

The Contract Compliance Manager will setup quarterly or annual meeting with the lead
state to discuss the Master Contract and discuss any state CPOs issues or concerns.

Main contact for the overall management of this contract?

Main Contact for Lead State and NASPO ValuePoint Team:

Lisa Minton — Lisa.C.Minton@Lowes.com 980-287-6417
Contract Compliance Manager

National Account Team supporting the State CPOs and Agencies:

Ron Manning — Ronald.Manning@Lowes.com 774-613-1973
National Account Manager (North) (cT, DE, IL, IN, ME, MD, MA, MI, NH, NJ, NY, OH, PA RI, VT, VA, WV, WI)

Michelle Halverson — Michelle.M.Halverson@Lowes.com 843-735-8603
National Account Manager (South) (NC, SC, GA, FL, AL, MS, LA, TN, TX, KY)

Matt Duoos — Matthew.D.Duoos@Lowes.com 612-364-6614

National Account Manager (West) (AK, Az, AR, CA, HI, ID, IA, KS, MN, MO, MT, NE, NV, NM, ND, OK, OR,
SD, TX, UT, WA, WY)

Rochelle Komlosi — Rochelle.Komolsi@Lowes.com
Director of National Accounts - 980-286-4182
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6.3 Implementation: Implementation of the contract

A Lowe’s NASPO ValuePoint Contract would be managed by the Government National Account
Managers in ProSales Division of Lowe’s Home Centers, LLC. All contract compliance,
negotiation; order processing, reporting, and administrative payments will be handled by
corporate personnel out of the Mooresville, NC location. For each interested state, the Lowe’s
Contract Compliance Manager will work with State CPO to complete NASPO ValuePoint
Participating Addendum. Upon agreement and signatures, Lowe’s will launch the newly signed
State Participating Addendums within 30 days of final signatures.

Our corporate team is responsible for government sales as well as customer partnerships with
our team in the field to manage the sales process. Upon award a corporate communication
through multiple channels would be distributed to all Division ProSales Directors, Regional
ProSales Directors, Pro Sales Manager, and in-store ProSales Specialists that would include:

e Contract terms and conditions

e Procedure to process incoming orders and execute pre-negotiated pricing for NASPO
ValuePoint customers

Lowe’s team will be the local points of contact marketing to all NASPO ValuePoint eligible agencies —
both current and prospective Lowe’s NASPO ValuePoint agencies. The National Account Managers,
Pro Sales Managers and local store specialist are our sales support teams for meeting with
Government agencies such as colleges & universities, school boards, housing authorities, cities &
counties, etc. In addition, Lowe’s is over 1,800 stores strong in the U.S. alone with dedicated
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ProSales Specialists who are also responsible for working with Government agencies in their local

markets.

Lowe’s will disclose the benefits of this contract to eligible entities by the following ways:

Dedicated Web Page (www.Lowes.com/NASPQ) will continue to provide up to date information
regarding our NASPO ValuePoint contract and information describing the benefits of purchasing.
Applicable Print Publications

Tradeshows, examples include:

o NIGP
o NASPO Exchange
o NAEP

How To Purchase — Walk-in Solution with Key Fob:

Lowe’s walk-in procurement solution was created as a fast, convenient way for customers to use
our NASPO ValuePoint contract. NASPO ValuePoint contract savings cards will need to be
ordered and received prior to making purchases at www.Lowes.com/NASPO

Customers can check out through any register in the store. Cashiers —scan the Customer’s
Government Contract Savings card and receive a7 % discount at time of tender.

The Government Contract Savings card works with any tender type.

Government Contract Savings card usage is tied to contract compliance and MUST be scanned
with each contract transaction.

Lowe’s can’t accept a purchase order or contract number as a form of tender. The agency must
use their P-Card or a Lowe’s Account as a form of tender. See Purchase Card and Billing section -
Technical Criteria #4.

Government
Contract Savings

NASPO

LoweEs ~PROS A‘JaluePuint
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Technical Criteria #4

6.4 Purchase Card and Billing:

a. Account billing process if procurement/purchase cards are not used

Lowe’s accepts the following tenders for payment: Cash, Check, Visa, MasterCard, Discover,
American Express, Lowe’s Commercial Account (formerly known as Lowe’s Account Receivable LAR),
Lowe’s Business Accounts and Lowe’s Pro Supply Purchase Card. Use of a PO requires one of these
acceptable forms of tender at time of purchase.

Lowe’s will not accept Blanket Purchase Orders that are not tied directly to a Lowe’s Commercial
Account (LCA). Lowe’s does NOT have a systematic way to track spend limits, fulfill invoice
requirements, and manage authorized buyers.

Lowe’s Business Credit Plans:
Lowe’s is committed to offering NASPO ValuePoint customers the easiest, most convenient business

credit program anywhere. Our business credit offers easy to read itemized billing, secure online
account management, customized account setup, employee spending control and a dedicated
account representative.

Lowe’s offers 3 types of business credit program for our Government customers: Lowe’s Commercial
Account (LCA), Lowe’s Business Accounts (LBA), and Lowe’s Business Rewards Card (LBR) by
American Express. These programs are private label credit programs for Lowe’s. The terms and
conditions are pre-established and will be between NASPO ValuePoint members who choose to
open an account with either Synchrony Bank or American Express.

Lowe’s offers an LPS convenience card for buyers that provides net payment terms, purchasing
access at Lowe’s Home Centers, LLC and billing consolidation across Lowe’s stores and LPS locations.
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LOWE'S
4PROS

THE NEW HOME
FOR PROS.

FINANCING SOLUTIONS
FOR YOUR BUSINESS

ST .
P

Choose your way to pay and save 5%' every day.

Exclusions apply.

4
Want the Flexibility to Pay
in Full or Pay Over Time?

Lowes| aPrROS

123 4567 890123

4

BUSINESS ADVANTAGE

COMPANY

Lowe's Business Advantage
b
+ Request multiple cards.

+ Get itemized transactions and product-
level details by invoice.

» Download up to six months of activity
in Excel, Quicken or QuickBooks.

* 0% interest for 60 days.™ Minimum
monthly payments required. Regular
rates apply after the 60-day promotional
period ends. 0% Interest is available on
purchases made at least 5 business
days after you become a Lowe's For
Pros Loyalty Member with your card
registered/enrolled in your Lowe's For
Pros account.

Want the Flexibility to Pay
in Full or Pay Over Time?

| AMERICAN EXPRESS
BUSINESS

Business Rewards Card

+ Use it at Lowe’s and everywhere
American Express is accepted.

+ Earn up to $150 in statement credits
when you're approved for the Lowe’s
Business Rewards Card and join the
Lowe’s For Pros Loyalty Program from
9/13/21 — 9/24/21. Terms Apply. Cash
back is earned automatically as a
statement credit. Plus earn 5% cash
back on purchases at Lowe’s for the first
six months and 2% back after. New
accounts only.’jr

+ Earn cash back on everg eligible
purchase with your Card.

* No annual fee.
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Want to Pay in Full
Every Other Month?

LowES | 4PROS

123 4567 890123 4

VALUED CUSTOMER 04/11
COMPANY

Lowe’s Commercial Account

+ Get itemized transactions, SKU-level
details, PO/job name and authorized
buyer information.

+ Includes billing upon delivery.

» Opt in for invoice PDFs delivered by
email plus Net Payment Terms.

+ Extended terms*** Loyalty Membership
not required for accounts opened on or
before 3/31/21. Extended terms (for
accounts opened after 3/31/21) are
available on purchases made at least
five business days after you become a
Lowe's For Pros Loyalty Member with
your card registered/enrolled in your
Lowe's For Pros account.
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6.5 Sustainability/Environmental Practices: Sustainability and sound environmental practices
are important to the Participating States.

To review Lowe’s Policy on Sustainability, please visit:
https://corporate.lowes.com/our-responsibilities/corporate-responsibility-reports-policies

Enjoy A More Sustainable Home!

Lowe’s puts our customers first in everything we do, including stocking our shelves with
quality items that people can feel good about buying. As we expand our portfolio of
responsibility-sourced, innovative, and efficient eco-products, we hope to help customers
reduce their impact on the environment.

ECO PRODUCTS

The decisions we make when improving our home affect the world around us. At Lowe’s, we
strive to educate and enable our customers to make decision that will reduce their
environmental impact and save them money.

RESPONSIBLE SOURCING

Lowe’s Recognizes the importance of sourcing our products sustainably and strives to
promote responsible business practices throughout our value chain. We are dedicated to
sourcing products that our customers can be proud to use in their homes.

PRODUCT SAFETY

Lowe’s works closely with vendors and industry experts to continuously improve the quality
and safety of our products. From reducing harmful chemicals in our products to pursuing
designs that reduce safety concerns, we want to put the best products we can into customer’s
homes.
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Our Product Sustainability Goals

Goals Goal Progress

100% FSC certification for all wood products In 2020, 5.7% of our total wood volume was
sourced from identified regions at risk sourced from regions at risk, with 11% identified as

FSC-certified
By 2025, 100% of our wood products will be
responsibly sourced In 2020, 68% of our wood products were certified

By 2025, 100% of our strategic suppliers will have In 2020, 62% of our strategic suppliers had
sustainability goals sustainability goals in place

N Awards & Recognition
) \ Meamber of
=) TREBA Dow Jones
\SmartWay N, Sustainability Indices
Renewable Energy Buyers Alliance Powered by the S&P Global CSA
Lowe’'s named a 2021 SmartWay High Included in REBA's Top Ten Deal Included for second consecutive year on
Performer Tracker for large energy buyers in 2020 the DJSI for Morth America Indices

MEMBER OF L\\) , @
Dow Jones
Sustainability Indices BARI@N S

In Collaboration with RobecoSAM FTSEAG OOd
i . Barron's names Lowe's as one of the . ) i
Lowe’s was recently included in the R Lowe's recognized as a top company in
Dow Jones Sustainability Indices P T P sustainability practices by FTSE4Good
eU.S.
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List of products and Service Providers:

e Haul Away Used Appliances
o Vendors used: Emergency Liquidation, Mahan & Huff, Appliance Recycling
Outlet, Rubicon, and Paul’s Appliance.
e Lowe’s leverages 5 appliance recycling vendors for appliances that we haul-away
e Miscellaneous items that contain metal (i.e. racking, Outdoor Power Equipment (OPE)
(including string trimmers, lawn mowers, grills, etc), Return to Manufacturer (RTM)
items (ceiling fans, etc).
o Vendors used: Emergency Liquidation, Mahan & Huff, Appliance Recycling
Outlet, Rubicon, and Paul Apppliance.
e Non-treated wood which includes pallets, broken pallets, wood scraps, etc.
o Vendors used: Northwest Pallets, RWS Facility Services, Ongweoweh, Avangard
e Cardboard
o Vendor used: Waste Management
e Plastic which includes shopping bags, shrink wrap, plastic bottle, etc.
o Vendors used: All Appliance vendors take our plastic
e CFLBulbs
o Vendor used: Stericycle
e Rechargeable batters
o Vendor used: Call2Recyle

There are no fees associated with the recycling services stated above. The only exceptions are
the CFL bulbs where Lowe’s pays a per pound fee to have them removed.

These products do not have to be purchased from a Lowe’s store to be recycled by Lowe’s. The
haul away of an existing appliance occurs when Lowe’s delivers a new unit.

All-In-One Bin makes it easy for customers to recycle CFLs, rechargeable batteries and plastic
bags.
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Locate and Purchase Environmentally Friendly Product:

You can review the description, Energy Guide, and specifications of the item on Lowes.com to
review more information about Energy Star and WaterSense products.

Each item will be labeled with signage in the Lowe’s store so you can easily identify the items as
Energy Star and WaterSense.

If you need any additional information on the items, please see the Lowe’s associate in the local
store or call Customer Care Hotline at 1-800-445-6537.

On Lowes.com you can identify an Energy Star or WaterSense product by the symbols showed
below:

[l

What are your options
for safer cleaning?

Look for the
SAFER CHOICE label.

iEPAsaferchoice
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6.6 Storage of Electronic Data:

At Lowe’s, information security and privacy are of paramount importance to maintain the
trust of our customers and associates. We adopt physical, technological, and administrative
measures designed to comply with regulatory requirements and follow industry best
practices. We strive to remain transparent to our customers as to how Lowe’s collects, uses
and shares personal information.

Sales are stored in the Lowe’s data warehouse with dual systems in geographically diverse
datacenters with both a production site and disaster recovery location. Purchasing card data
is protected at time of purchase via encryption and tokenized via Voltage for storage. Lowe’s
also utilizes a backup system for all servers and infrastructure that maintains immutable
images for recovery operations and is replicated. Data access is role based on job codes and
requires multiple levels of reviews in the business, security groups and IT. All access is
monitored and audited in a monthly or quarterly review process. Frequency of audit is
dependent on role and sensitivity of the data accessed.
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6.7 Return Policy and Warranties

Lowe’s lists it most up to date return policy at www.lowes.com/returns and all sales are
subject to the return policy in effect at the time of purchase.

If you're not completely satisfied with your Lowe’s purchase, simply return the merchandise
to any Lowe’s store in the US.

Most new, unused merchandise can be refunded or exchanged with proof of purchase within
90 days of the original purchase date, unless noted in our RETURN POLICY EXCEPTIONS. If
your purchase was made with a Lowe’s Commerical Account you have 365 days from the
date of purchase to return the product, unless noted in our Return Policy Exceptions. All
returns are subject to system approvals.

30-day return policy on Major Appliances, Outdoor Power Equipment, Plumbing, Liquid
Paint, Highway Trailers, Holiday Items.

Nonrefundable Items: Labor and installation charges, delivery and/or Lowes.com shipping
charges, in-store credits, refund cards and merchandise cards, gift cards and safety masks or
facial coverings.

If you have any questions, contact Lowe’s Customers Care @ 1-800-445-6937 or by email at
customercare@lowes.com

Manufacturer warranty is listed on the Lowes.com under specifications or on the packaging
of the item you are purchasing.

For manufacturer defects, please call Lowe’s Service Advantage hotline @1-800-445-6937 to
set up a factory-certified service appointment in your home or for general assistance. If the
repairs is covered by the manufacturer’s warranty, it will be repaired at no cost to you. For
repairs not covered under the manufacturer’s warranty, repairs may be offred by the
technician at the customer’s expense.
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L
PROTECTION

.- gl

Need it fixed?

1-888-77-LOWES

Core Protection Plan Benefits

Benefits apply to most plan types. See plans by product for specifics.

© X DA =

Complete Product Replacement Parts & Labor Power Surge Protection Fix it or Replace it
Problem with your product? Cover parts and labor Covers the cost of parts and If it needs four
We'll pay to replace it for normal wear and labor in the event of a power repairs, even for
(under $300) tear after manufacturer’s surge different defects,
Warranty ends we'll pay to
replace it.

Plans by Product

Major Appliances. Grills & Smokers OQutdoor Power Equipment Povier Tools

=1 o

=== - =

“\’J I[
Heating & Cooling Small Appliances Plumbing Water Heaters

To review our Protection Plans, please visit: https://www.lowes.com/I/help/plans-by-
product
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Technical Criteria #8

6.8 Scope of Work and Additional Services

WHO WE ARE!

Lowe’s grew form one small-town hardware store in North Carolina to one of the largest
home improvement retailers in the world. Then and now, we’re committed to helping
homeowners, renters and Pros improve their homes and businesses.

MORE THAN HOME IMPROVEMENT

The people we serve are the heart of everything we do. Our associates have deep home
improvement experience and training and can give you the expert advice you need to do
your project right. From urgent repairs to your dream model, we designed our business to
be there when you need us most.

WHAT WE DO

Together, we deliver the right home improvement products, with the best service and value, across
every channel and community we serve. Every aspect of our business and strategy is rooted in that
mission.

A. PRICING

We work hard to save you money every day and we strive to offer you low prices every time you
shop. We call these Everyday Low Prices, and we do our best to provide you with the best values,
whether at your local Lowe’s store or online at www.lowes.com.

Our Lowe’s Pro Services platform has more than 1,800 locations with approximately 40,000
items in stock and 2M+ available on online ordering. We encourge online ordering to
maximize the product offering which can be setup for instore pickup or delivery location.
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WALK-IN SOLUTION

% Lowe’s walk-in procurement solution was created as a fast, convenient way for
customers to use our NASPO ValuePoint contract. NASPO ValuePQint contract savings
cards will need to be ordered and received prior to making purchases at
www.Lowes.com/NASPO

=% Customers can check out through register in the store. Cashiers —scan the Customer’s

Government Contract Savings card and receive a7 % discount at time of tender from

Lowe’s everyday low price.

The Government Contract Savings card works with any tender type.

Government Contract Savings card usage is tied to contract compliance and must be

scanned with each contract transaction

-+

Contract Savings Card

LOWE’S VOLUME SAVINGS PROGRAM

Volume Discount Program is a great way for Pros to save big on large bulk orders of most
items available in our store. If your purchase is a least $1,500, stop by the PRO desk before
you check out and request a quote. Your Pro Specialist will process your order and supply
your with a customized quote within minutes (for most purchases). Volume Discount Pricing
quotes are valid up to seven days.

CONTRACTOR PACKS

Contractor Packs™ are quick, convenient, discounted bundles of the items you use most.
Contractor Packs™ allow you and your company to gain a bulk discount by purchasing a
minimum amount of the same product or buying in prepackaged bulk quantities. To learn
more about Contractor Packs™, contact a knowledgeable Pro specialist at your local Lowe’s,
or look for the yellow and black Contractor Packs™ label on thousands of in-stock products
and materials.

Volume &

Bulk Savings
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DELIVERY PRICING

Lowe’s has one of the largest fleets of supply and construction delivery vehicles in the
business to provide NASPO ValuePoint members with what they need when they need it.
With our extended business hours, our delivery fleet runs 7 days per week, except major
holidays, to ensure we meet the needs of our valuable business customers. Lowe’s also
offers next day delivery service for in-stock major appliances, when requested by the entity.
Entities that choose to order product that are not in-stock (Special Order) the delivery time
frame will be adjusted to accommodate for product arrival. Lowe’s will make every effort to
deliver Special Order products within the entities time frame however, the local stores will
communicate with the entities to schedule acceptable deliveries.

Delivery charges will be standard charges per each stores policy for deliveries of 0 to 20 miles
one way. For deliveries of more than 20 miles, the delivery charge is an additional $1 per
mile, one way.

Lowe’s also offers free local next day delivery on all in-stock major appliances when
requested by the entity. Major In-Stock Appliance delivery within a 75 miles radius qualifies
for free delivery.

For Lowe’s Commercial Accounts (LCA), Lowe’s Business Account (LBA), Lowe's Business
Rewards Card by American Express(LBR) and Lowe’s Pro Supply Purchase Card customers,
there will be a charge of $20 for a delivery fee, when requested by the entity, unless the
purchase includes in-stock major appliances to be delivered locally, then the charge will be
free. The entities must also be charged for any additional services incurred such as excess
mileage charges.

Link: https://www.lowes.com/|/help/truck-delivery

Lowe’s truck delivery.

Available to any jobsite, home or business within a 75-mile radius
of a fulfillment location.
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INVENTORY

As of July 30, 2021, as outlined Q2 2021 Earnings report, Lowe’s Merchanise Inventory
was $17.3 billion for the entire company. Depending on incoming inventory, shipments,
sales and seasonal changeouts, each store’s inventory fluctuates weekly. For more
information, please vist www.lowes.com/investorrelations

PURCHASES

Each Lowe’s receipt will show the price point after the 7% discount has been given. The
receipt will show item 155670-Promotional Discount Applied when the NASPO
ValuePoint contract savings card has been scanned or enterd by the cashier.

Lowe’s accepts the following tenders for payment: Cash, Check, Visa, MasterCard,
American Express, Discover, Lowe’s Commerical Accounts, Lowe’s Business Account,

Lowe’s American Express and Lowe’s Pro Supply Purhcase Card.

Lowe’s does not charge any additional fees for accepting the payment types listed above.

. ADMINSTRATIVE FEES

% Lowe’s does not pass the administrative fee on the NASPO ValuePoint contract to the
agency by increasing the price point.

=% Lowe’s will report all sales under the NAPSO ValuePoint contract by state into
http://calculator.naspovaluepoint.org each quarter no later than 30 days following the
end of the quarter reporting.

=% Lowe’s will remit the adminstrative fee of 0.25% of total NASPO ValuePoint sales no
later than 60 days following the endof each calendar quarter.

=% Lowe’s will pay administrative fees to Participating States per their Participating
Addendum based on their requirements.

Contract Participants

Lowe’s looks forward to talking to all states mentioned in the solicitation and other
states about particpating in the NASPO ValuePoint contract. Lowe’s understands the
states Participating Addendums in the solicitation are only an intent to participate.
Particpating Addendums

Lowe’s will work with each state indicated in the solicitation if they are interested in

negotiating a Participating Addendum with Lowe’s. Lowe’s will also welcome any states
that are not listed in solicitation to utilize NASPO ValuePoint contract with Lowe’s.
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Value Add Programs

% Pro Appreciation Events — Lowe’s provides a variety of events throughout the year just

for our pro customers. From product demos to a lunch and learn events.

% Emergency Management Plan — Helping residents and businesses of the communities

when a weather threatens or a disater occurs and in the recovery that follows. Lowe’s
Emergency Command Center and entwork of distribution centers allow Lowe’s to
respond to our customer’s needs and quickly replenish store shelves with emergency
products. Please visit Emergency Prep & Recovery at Lowe's (lowes.com) for more
information on the products we have to offer.

Lowe’s Commecial Credit — The Lowe’s Commerical Credit and Lowe’s Pro Supply
Purchase Card gives you the flexibilty, convenience and financial power to get the job
done.

Paint Color Matching Service — Bring us a sample of fabric, carpet or flooring and we’ll
locate or create a matching paint color in a matter of seconds. Lowe’s paint color
matching service is designed to help you find the right color and shade for any project.
Lowes.com — Our ecommerce website brints efficiency to Lowe’s customers who are
now able to take advantage of an even more powerful efficeint online website to
procure for their business, organization or institutions. Lowe’s will offer NASPO
ValuePoint agencies a discount of 7 to 20% discount at time of checkout.

We Cut It — We make your projects easy. We can cut lumber, mini blinds, pipe, rope
chain and more. Lowe’s also offers free pipe threading and cutting for any size
galvanized or black iron pipe.

Lowe’s Punchout - Lowes.com will support punchout via CXML. Ability to all
eProcurement systems via punchout. Lowe’s will offer NASPO ValuePoint agencies a
discount of 7 to 20% discount at time of checkout. To learn more about Lowe's
eProcurement solutions, please contact us at eProSupport@lowes.com

% We Assemble It - Our employees can help assemble a variety of items for you, from grill

to playset (charges may apply)

=% Educational Workshops - We offer educational workshops about home safety and

home protection procedures

Lowe’s Investing in Communities — Lowe’s encourages associates to volunteer and
support community development projects. Our charitable contributions and
partnerships focus on the critical needs of our associates, communities and industry.
Learn how Lowe’s contributes through skilled trades education and safe, affordable
housing.
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Attachment C
STORES BY STATE AND PROVINCE

As of January 29, 2021

LOWE’S USA STORES

Alabama 38 Kentucky 42 North Dakota 8
Alaska 5 Louisiana 30 Ohio 83
Arizona 32 Maine 1" Oklahoma 29
Arkansas 21 Maryland 29 Oregon 14
California 112 Massachusetts 28 Pennsylvania 83
Colorado 29 Michigan 45 Rhode Island 5
Connecticut 17 Minnesota 10 South Carolina 50
Delaware 10 Mississippi 24 South Dakota 3
District of Columbia 1 Missouri 46 Tennessee 60
Florida 127 Montana g Texas 142
Georgia b4 Nebraska 5 Utah 17
Hawaii Nevada 17 Vermont 2
Idaho New Hampshire 13 Virginia 69
Illinois 36 New Jersey 40 Washington 35
Indiana 43 New Mexico 14 West Virginia 18
lowa " New York 70 Wisconsin 8
Kansas 12 North Carolina 113 Wyoming 1
Total USA Stores 1,734

LOWE’S CANADA STORES

Alberta 85

British Columbia 30

Manitoba

Nova Scotia

Ontario 81

Quebec 80

Saskatchewan b
240

Dealer-owned stores 231

Total Canada Stores

Total Lowe’s Companies, Inc. Stores
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Addendum A
to the
Lowe’s Home Centers, LLC and Maintenance Supply Headquarters, LP d.b.a Lowe’s Pro Supply
(collectively “Lowe’s”)
and
State of Utah (“Utah”)

Master Agreement for Walk-In Building Supplies

By signing below or accepting products from Lowe’s Home Centers, LLC and Maintenance Supply
Headquarters, LP d.b.a Lowe’s Pro Supply (collectively “Lowe’s”), and State of Utah (“Utah”)
accepts the clarification in this Addendum, including: current or past litigation, suits & judgments,
product characteristics, most favored customer, insurance, payment & purchase orders, warranty
&returns, shipping terms, subcontractors, and state specific reviews and any others and agrees this
satisfies Utah’s requirements for this solicitation and agreement.

Further Information: Current or Past Litigation, Suits, Judgments, Etc.

Lowe’s Companies, Inc. a publicly traded company, is the parent company of Lowe’s, the entities bidding
on the above project. Lowe’s operates over 1,700 stores, performs installation services nationwide,
maintains relationships with thousands of suppliers, employs over 200,000 people, and serves millions of
customers.

Claims, suits and judgments occur in the normal course of business. Lowe’s Companies, Inc. discloses
material legal proceedings in its annual 10k report, the most recent of which may be accessed through the
U.S. Securities and Exchange Commission’s website at http://www.sec.gov/edgar.shtml.

Further Information: Product Characteristics and Prohibition on Certain telecommunication and
video surveillance services or equipment.

As an indefinite quantity, buyer directed contract, Lowe’s cannot guarantee that any product or purchase
has any particular environmental or other characteristics, including recycled or recovered content,
efficiency, or country of origin or manufacturer, including that component parts have any particular
characteristics, such as the absence of Huawei, ZTE or other listed company components before purchase.
Lowe’s will provide reasonable commercial assistance to the customer to locate products that meet their
needs and requirements. This disclaimer does not alleviate Lowe’s of its obligations to comply with local,
state, and federal laws.

Further Information: Most Favored Customer

Lowe’s agrees only that all prices offered through this Master Agreement are in accordance with its
response to Utah’s solicitation and are equal to or less than the equivalent prices presented to similarly
situated customers and cooperatives for such items, meeting the same quantity, qualifications and with
similar terms and conditions.

Also, Lowe’s considers the term “Price” and “Prices” as used in this Agreement to mean the discount off
of shelf pricing.

Further Information: Payment and Purchase Orders

The purpose of a Participating Addendum is to allow Participating Entities and Purchasing Entities to
purchase “walk-in building supplies/ Carpentry Supplies/ Home Improvement Supplies and related
materials. Purchasing entity agrees that amounts due to Lowe’s are due at time of purchase.As such a
Participating Entity or Purchasing Entity must present a form of tender such as their P-Card or Lowe’s
Commercial Accounts (LCA) when presenting Lowe’s with a Purchase Order. Repayment terms may be
available under the Lowe’s Commercial Account or P Card are set by the credit provider. Lowe’s PRO



Supply may also offer consolidated billing and net payment terms.

Aside from product, delivery, or shipping information, any terms, conditions, representations or
certifications included on a Purchase Order or similar document (“Additional Terms”) are void and
superseded by the terms and conditions of this Master Agreement and any applicable Participating
Addendum. Lowe’s gives notice of objection to all Additional Terms and specifically rejects all
Additional Terms as a material alteration to this Master Agreement and any applicable
Participating Addendum. Lowe’s may accept Additional Terms in its sole discretion after
receiving separate, advance written notice of the Additional Terms, provided that no Additional
Terms are valid until the buyer receives a signed acknowledgement from Lowe’s agreeing to the
Additional Terms.

Further Information: Shipping Terms
If requested, Lowe’s will deliver products under this Agreement in accordance with the Lowe’s delivery

policy posted at time of purchase.

Further Information: Warranty
Purchasing Entity shall receive any warranty provided by a manufacturer of the products sold

under this Agreement. Lowe’s does not warrant the products.

If a Purchasing Entity requests to return products, it may return products purchased under this
agreement subject to Lowe’s stand return policy at the time of purchase.

Further Information — Self-Insurance
Lowe’s, will maintain during the term of the project and for a two year period following completion of
services, the following insurance:

Commercial general liability insurance, under a blanket program providing coverage for multiple
projects and locations, with minimum limits of $1,000,000 per occurrence; $2,000,000 general
aggregate and $2,000,000 products-completed operations aggregate which shall include coverage
for bodily injury, death, property damage, personal and advertising injury and contractual
liability; commercial automobile liability insurance providing coverage for owned, hired and non-
owned autos in the minimum combined single limit of $1,000,000; and excess liability insurance
in the minimum amount of $5,000,000. Such insurance will respond on a primary basis for
claims arising out of Lowe’s performance under the terms of the agreement. Lowe’s will also
maintain workers’ compensation insurance as required by applicable statute and employer’s
liability insurance in the minimum amount of $500,000 per employee for disease, $500,000
bodily injury per accident and $500,000 policy limit for disease.

All policies shall be written on an occurrence basis by insurers rated A/X or higher by A.M. Best
and authorized to do business in the state where the services are performed. Lowe’s will satisfy
the commercial general liability insurance requirement through a program of self-insurance
covering Lowe’s Companies, Inc. and its U.S. subsidiaries, including Lowe’s Home Centers,
LLC and Maintenance Supply Headquarters, LP (collectively “Lowes”).

An evidence of coverage certificate of insurance providing information on Lowe’s insurance program is
attached. Lowe’s shall provide Utah with a renewal certificate, upon request, should this certificate
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expire during the awarded contract term. Lowe’s will use commercially reasonable efforts to provide
Utah with thirty (30) days’ prior written notice of cancellation of the insurance described herein; such
notice will not be provided by the insurance company.

Upon request Lowe’s shall include a Participating Entity, subject to the terms of a Participating
Addendum, as an additional insured, by blanket endorsement, under the commercial general liability
and automobile liability insurance, and shall provide that Participating Entity with a certificate of
insurance naming that Participating Entity as an additional insured. All certificates bear an electronic
signature. Lowe’s will provide a certificate of insurance only; Lowe’s will not provide copies of its
insurance policies.

Further Information: ntractor

Lowe’s, the entity submitting a response to the above project, is a fully owned subsidiary of Lowe’s
Companies, Inc. (“LCI”), a publicly traded company. LCI’s operating entities (together or individually
“Lowe’s”), including Lowe’s, operate over 1,700 stores, perform installation services nationwide,
maintain relationships with thousands of suppliers, employ over 200,000 people, and serve millions of
customers. Lowe’s uses third party independent contractors to perform ancillary services for Lowe’s
during the normal course of business on a daily basis. These ancillary services may include, but are not
limited to, appliance decommissioning, product delivery, and janitorial services for Lowe’s stores, and are
provided to Lowe’s on an ongoing basis through pre-existing and established business relationships.

Lowe’s does not consider the use of any of these ancillary services to trigger any subcontractor-specific
or subcontractor approval requirements for this supply contract. Lowe’s agrees to comply with all
subcontracting requirements should Lowe’s enter into a new contract to specifically fulfill the State of
Utah’s requirements.

Further Information: Stat ific Revision

Lowe’s has offered state specific comments for Utah in the form of this Addendum A, as applicable to the
Master Agreement. Lowe’s proposes to do the same, if applicable, for all potential Purchasing Entities
that seek to enter a Participating Addendum. As a result, Lowe’s has not redlined or revised the State
Specific Terms and Conditions, but may do so in the future as part of the negotiation process with each
eligible Participating Entity (pursuant to Scope of Work Section F, part e).
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