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Company Name: ___ Caterpillar Inc.

Any exceptions to the terms, conditions, specifications, or proposal forms contained in this RFP must be noted in writing
and included with the Proposer's response. The Proposer acknowledges that the exceptions listed may or may not be
accepted by Sourcewell or included in the final contract. Sourcewell will make reasonable efforts to accommodate the
listed exceptions and may clarify the exceptions in the appropriate section below.

Sourcewell
Section/page Term, Condition, or Soecification Exceotion ACCEPTS
Notwithstanding the Terms of Section
8.11/ . 8.11, Caterpillar shall be permitted to Sourcewell accebts
Assignment of Contract . . .
page 29 subcontract certain of its duties to Cat
dealers for performance. *
. . Section Q shall be deleted in its entirety.
Provisions for non-federal entity However, Caterpillar Dealers will review
Section / procurements under federal T Py o Sourcewell accelis
. individual transactions that may implicate
page 32 awards or other awards; airport

certain provisions within section Q on a

improvement program provision . . }
provement program provisions case by case basis as required. *

*Please see page 2 of this form for comments regarding this exception request.

Proposer's Signature: - /2...(.=-"=""... - clfm——ePl6=—::1.-cl/4 =4tb=c:. - _ Date: J /G/fl

Sourcewell's clarification on exceptions listed above:
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Caterpillar Comments on Exception Requests:

Exception to 8.11

Because we rely on our dealer network to work closely with customers to execute the terms of this agreement, we want
to clarify that we may subcontract these obligations to them. This is how we are operating today to the satisfaction of all
involved and we intend for this strong, close, and effective relationship to continue.

Exception to Section Q
In many situations we will be willing to comply to these terms. However, it is impossible to provide a blanket acceptance

as each transaction is unique. For example, the Buy American provision referenced in 8.43 will be acceptable for some
products and not for others depending on the source of production. By looking at each transaction individually we can
ensure careful consideration. It is our desire to earn this business and when we are able to comply we will honor the
terms specific to the transaction.
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Eormal Offering of Proposal
(To be completed only by the Proposer)

HEAVY CONSTRUCTION EQUIPMENT WITH RELATED ACCESSORJES, ATTACHMENTS, AND SUPPLIES

In compliance with the Request for Proposal (RFP) for IHEAVY CONSTRUCTION EQUIPMENT WITH RELATED
ACCESSORIJES, ATTACHMENTS, AND SUPPLIES, he undersigned warrants that the Proposer has examined this RFP
and, being familiar with all of the instructions, terms and conditions, general and technical specifications, sales and service
expectations, and any special tenns, agrees to furnish the defined products and related services in full compliance with all
tenns and conditions of this RFP, any applicable amendments of this RFP, and all Proposer's response documentation. The
Proposer further understands that it accepts the full responsibility as the sole source of solutions proposed in this RFP
response and that the Proposer accepts responsibility for any subcontractors used to fulfill this proposal.

Company Name: Caterpillar Inc. Date: 0o A I

Company Address: 100 NE Adams Street o

City: Peoria _ State: L___ Zip: 61629 L

CAGE Code/DUNS:___ 11083/944204924___

Contact Person: _Patty Redpath Title: __ Governmental Account Manager o
Authorized Signature: .. --ff - .—-\-n < 1 li<es, t\\
(Name printed or typed)

Caterpillar: Confidential Green
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(Top portion of this form will be completed by Sourcewell if the vendor is awarded a contract. The vendor should
complete the vendor authorized signatures as part of the RFP response.)

Sourcewell Contract#: 032119-CAT

Proposer's full legal name: Caterpillar Inc.

Based on Sourcewell’'s evaluaHon of your proposal, you have been awarded a contract. As an awarded vendor, you
agree to provide the products and services contained in your proposal and to meet all the terms and condiHons set
forth in this RFP, In any amendments to this RFP, and in any excepHons that are accepted by Sourcewell.

The effective date of the Contract will be May 13, 2019 and will expire on May 13, 2023 (no later than the later of four
years from the expiration date of the currently awarded contract or four years from the date that the Sourcewell Chief
Procurement Officer awards the Contract). This Contract may be extended for a fifth year at Sourcewell's discretion.

Sourcewell Authorized Signatures:

- hhe (Sd: . W
Jeremy Schwartz

FfRcCT OR OFOPERATIONS AND (NAME PRINTED OR TYPED)
P T/CPOSIGNATURE

° I Chad Coauette

S EWELL EXECUTIVE DIRECTOR/CEO SIGNATURE (NAME PRINTED OR TYPED)

Awarded on May 10, 2019 Sourcewell Contract # 032119-CAT

Vendor Authorized Signatures:

The Vendor hereby accepts this Contract award, including all accepted exceptions and amendments.

VendorName __ [ ' -/ | /... _

Authom_ed Signatory's Title ... _| '1_H d 1o |- T 5+t ]
c
3 /a/>,_,.L_ ] a1 S
VENDOR AUTHORIZED SIGNATURE (NAME PRINTED OR TYPED)

Executed on I ,20.0.2 Sourcewell Contract# 032119-CAT
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PROPOSER ASSURANCE OF COMPILIANCE

Proposal Affidavit Signature Page

PROPOSER'S AFFIDAVIT

The undersigned, authorized representative of the entity submitting the foregoing proposal (the "Proposer"), swears that the
following statements are true to the best of his or her knowledge.

1.

The Proposer is submitting its proposal under its true and correct name, the Proposer has been properly originated
and legally exists in good standing in its state of residence, the Proposer possesses, or will possess before delivering
any products and related services, all applicable licenses necessary for such delivery to Sourcewell members
agencies. The undersigned affirms that he or she is authorized to act on behalf of, and to legally bind the Proposer
to the terms in this Contract.

The Proposer, or any person representing the Proposer, has not directly or indirectly entered into any agreement or
arrangement with any other vendor or supplier, any official or employee of Sourcewell, or any person, firm, or
corporation under contract with Sourcewell, in an effort to influence the pricing, terms, or conditions relating to this
RFP in any way that adversely affects the free and open competition for a Contract award under this RFP.

The Proposer has examined and understands the terms, conditions, scope, contract opportunity, specifications
request, and other documents in this solicitation and affirms that any and all exceptions have been noted in writing
and have been included with the Proposer's RFP response.

The Proposer will, if awarded a Contract, provide to Sourcewell Members the /products and services in accordance
with the terms, conditions, and scope of this RFP, with the Proposer-offered specifications, and with the other
documents in this solicitation.

The Proposer agrees to deliver products and services through valid contracts, purchase orders, or means that are
acceptable to Sourcewell Members. Unless otherwise agreed to, the Proposer must provide only new and first-
quality products and related services to Sourcewell Members under an awarded Contract.

The Proposer will comply with all applicable provisions of federal, state, and local laws, regulations, rules, and
orders.

The Proposer understands that Sourcewell will reject RFP proposals that are marked "confidential" (or "nonpublic,"
etc.), either substantially or in their entirety. Under Minnesota Statute § 13.591, Subd. 4, all proposals are considered
nonpublic data until the evaluation is complete and a Contract is awarded. At that point, proposals generally become
public data. Minnesota Statute §13.37 permits only certain narrowly defined data to be considered a "trade secret,"
and thus nonpublic data under Minnesota's Data Practices Act.

The Proposer understands that it is the Proposer's duty to protect information that it considers nonpublic,
and it agrees to defend and indemnify Sourcewell for reasonable measures that Sourcewell takes to uphold
such a data designation.

[The rest of this page bas been left intentionally blank. Signature page below]
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By signing below, Proposer is acknowledging that he or she has read, understands, and agrees to comply with the terms and
conditions specified above.

Company Name: _ Caterpillar Inc L
Address: 100 NE Adams Street o
City/State/Zip: __ Peoria, IL 61629 o

Telephone Number: 309-675-1000

E-mail Address: _ Cat Governmental@cat.com L
Authorized Signature: g
Authorized Name (printed): ") \..."="., , , ,Col = iluera<odidn .

Title: M>A\-.  —-¢v- XN '\..J YYI<- «

Date: /1,//7

Notarized
OFFICIAL SEAL
JODY R. MCKENZIE
NOTARY PUBLIC, STATE OF ILLINOIS
My Commission Expires Feb 2, 2020
g}

Subscribed and sworn to before me this ~ /;" day of t, L 20 11
Notary Public in and for the County of o Ul = = State of 51/
My commission expires: —————=————="—> "——_13 = = o
S1°gnature: _,,_,_.'--'lj]i.,-Jr T, = _..:.'. T
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PROPOSER QUESTIONNAIRE
Payment Terms, Warranty, Products and Services, Pricing and Delivery, and Industry-Specific Questions

Proposer Name:

Questionnaire completed by: __ Patty Redpath

Pavment Terms and Financin tion,

1) What are your payment terms (e.g., net 10, net 30)?

Our dealers accept payment from members and their terms may vary. The most common term is net 30.

2) Do you provide leasing or financing options, especially those options that schools and governmental entities
may need to use in order to make certain acquisitions?

Yes. We offer both leasing and financing options to governmental members of Sourcewell at rates Jower
than available to the general public.

3) Briefly describe your proposed order process. Please include enough detail to support your ability to report
quarterly sales to Sourcewell. For example, indicate whether your dealer network is included in your response
and whether each dealer (or some other entity) will process the Sourcewell Members' purchase orders.

Our simple order process has been and will continue to be well appreciated by Sourcewell and Sourcewell
members:

1) When a member decides to purchase a new Cat machine, they simply include their Sourcewell member
number on the Purchase Order they issue to the Cat dealer.

2) The Cat dealer then accepts the PO, issues the invoice, accepts payment, and delivers the machine.

3) After the machine has been delivered, the dealer, as part of their normal process, includes the member
number when filing their sales claim with Caterpillar.

4) At month end, Caterpillar aggregates these reports and sends the sales information quarterly to
Sourcewell along with the administration fee.

Important Note: Should a member wish to include additional terms and conditions to this contract, or to
otherwise request a Participating Addendum, that agreement/PA should be executed between the
member and the Cat dealer directly.

4) Do you accept the P-card procurement and payment process? If so, is there any additional cost to Sourcewell
Members for using this process?
Because Cat dealers will be receiving payments directly from members, accepting P-card procurement will
be at their discretion. Many dealers do accept this method without additional fees. Some have limitations
on the amount that can be processed.

Sourcewell Form P - Caterpillar Response Page Tof9



Warranty

5) Describe in detail your manufacturer warranty program, including conditions and requirements to qualify,

6)

claims procedure, and overall structure. You may include in your response a copy of your warranties, but at a
minimum please also answer the following questions.

Do your warranties cover all products, parts, and labor?

Yes. Caterpillar has the most extensive warranty coverage in the industry. We cover all products, parts,
and labor with fewer exclusions than our competitors. Please see Attachment D for details.

Do your warranties impose usage restrictions or other limitations that adversely affect coverage?

We do not impose usage restrictions. We are pleased to say that our warranties cover defects in
material and workmanship for the time specified in the policy when the equipment is used as per design
intent.

Do your warranties cover the expense of technicians' travel time and mileage to perform warranty repairs?

The Caterpillar warranties cover the cost of replacement parts and the labor to install them, they do not
cover travel time and mileage. Dealer territories vary considerably from state to state as do their policies
about travel time and mileage during the warranty period.

Are there any geographic regions of the United States for which you cannot provide a certified technician
to perform warranty repairs? How will Sourcewell Members in these regions be provided service for
warranty repair?

We have no restrictions on warranty repairs. One of our key differentiating strengths is our ability to
service equipment regardless of where is it located.

Will you cover warranty service for items made by other manufacturers that are part of your proposal, or
are these warranties issues typically passed on to the original equipment manufacturer?

Warranty service for on machines ordered from a Caterpillar facility is generally provided by Caterpillar
and performed by Cat dealers. Some items, such as tires, are covered under their manufacturers'
warranties.

What are your proposed exchange and return programs and policies?

We warrant that upon delivery our products will be free from defects in material and workmanship and
will operate as intended. If they are not, we will make any necessary corrections.

Describe any service contract options for the items included in your proposal.

We have a large variety of service contract options which can all be customized according to customer
needs. Below are just two examples. More solutions are available, and we encourage members and dealers
to explore all options.

1) Eauipment Protection Plans (Extended Service Coverage/Cat Insurance)

After the initial warranty period ends, members may choose to purchase additional protection plans to
reduce their exposure to unplanned costs. These policies are written based on months and hours of
operation. There are four standard levels of coverage:

a) Powertrain

b) Powertrain + Hydraulics

Sourcewell Form P - Caterpillar Response
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c) Powertrain + Hydraulics+ Technology
d) Premier

A description of all these options is included in Attachment E.

Important note: The purchase price for these Extended Service Coverage plans is lower for
governmental agencies than it is for private buyers.

2) Customer Service Agreements (CSAs)

A member may choose to enter into an agreement with their Cat dealer to perform routine
maintenance and/or repairs. These contracts are customizable based on member needs.

The selling Cat dealer can take responsibility for some or all the required service and maintenance needs
to allow the agency to gain efficiency by focusing on the performance demands more than maintenance.
CSAs are a useful tool to manage expenses. Most CSAs are bundled at the time of purchase; however,
they may be added at any time.

Pricing. Delivery, Audits, and Administrative Fee

7)

8)

Provide a general narrative description of the equipment/products and related services you are offering in your
proposal.

We are offering the new machine and work tool product lines as set forth in this proposal. This includes
nearly 200 machine choices and more than 200 types of work tools.

In addition to new machines and work tools, we are happy to offer members access to rental machines,
used machines, parts, service, extended service coverage plans, CSAs, products from Cat Safety Services,
sourced goods, and open market items.

We understand that each member's needs will vary, and we are proud to supply a complete solution from
the industry's largest product line.

Describe your pricing model (e.g., line-item discounts or product-category discounts). Provide detailed pricing
data (including standard or list pricing and the Sourcewell discounted price) on all of the items that you want
Sourcewell to consider as part of your RFP response. If applicable, provide a SKU for each item in your
proposal. (Keep in mind that reasonable price and product adjustments can be made during the term of an
awarded Contract. See the body of the RFP and the Price and Product Change Request Form for more detail.)

Our pricing model is simple. We offer a deep discount off the current machine and work tool list prices to all
Sourcewell members.

We have provided base machine pricing in Attachment F. However, for execution of the agreement we will
ask our dealers and Sourcewell members to use the Caterpillar price list that is current at the time of the
quote. Dealers, in consultation with the member, will configure the machine to the desired specifications
and apply the agreed upon stated minimum discount to that configured List Price amount. Dealers and
members should remember to factor in any expected price increases if a machine will be built to order.

Attachment G shows the discount offered for each new machine.

Additionally, we are pleased to offer a discount of 15% off all products and consulting services under the Cat
Safety Services Umbrella; and 5% off our Technology Enabled Safety Solutions.

Sourcewell Form P - Caterpillar Response
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9) Please quantify the discount range presented in this response. For example, indicate that the pricing in your
response represents is a 50% percent discount from the MSRP or your published list.

Our discount range varies between 3% and 30%. It's important to note that discount comparisons between
different machines cannot be considered an apple-to-apples comparison. Caterpillar product managers have
broad leeway in product pricing, and there are some significant variations on pricing strategy. For example, a
discount of 10% on Product A, may be equivalent to a 20% discount on Product B. The discounts offered to
Sourcewell members are better than what is widely available to non-member/private purchasers.

10) The pricing offered in this proposal is

a. the same as the Proposer typically offers to an individual municipality, university, or
school district.

b. the same as the Proposer typically offers to GPOs, cooperative procurement
organizations, or state purchasing departments.

X_c. better than the Proposer typically offers to GPOs, cooperative procurement
organizations, or state purchasing departments.

____d. other than what the Proposer typically offers (please describe).
11) Describe any quantity or volume discounts or rebate programs that you offer.

Our dealers are empowered to consider purchase order volume, repeat purchases, member responsiveness,
etc. They may offer members additional discounts and/or services at their discretion.

12) Propose a method of facilitating "sourced" products or related services, which may be referred to as "open
market" items or "nonstandard options". For example, you may supply such items "at cost" or "at cost plus a
percentage," or you may supply a quote for each such request.

Sourced goods/ Open Market Items are available to members from our Cat dealers. The prices for these
goods or services will represent fair market value and will be determined between the member and the
selling dealer. We encourage our dealers and members to use this option as it facilitates complimentary
products and streamlines the procurement process.

Customers and dealers are responsible for including their Sourcewell member numbers on all
documentation related to these purchases. Caterpillar Inc. is not a party to these sales and is exempted from
including them in the quarterly reports. For audits, inclusion of a customer's Sourcewell member number on
the PO and/or invoice shall be deemed sufficient.

13) Identify any total cost of acquisition costs that are NOT included in the pricing submitted with your response.
This cost includes all additional charges that are not directly identified as freight or shipping charges. For
example, list costs for items like installation, set up, mandatory training, or initial/pre-delivery inspection.
Identify any parties that impose such costs and their relationship to the Proposer.

Machines are unique in their requirements for preparation prior to use. Some may require local final
assembly due to their large size, others may have locally installed options (fire suppression, beacons, auto
lube systems for example). When a dealer issues a quote for a machine, any additional costs will be itemized
separately and are not subject to the Sourcewell discount.

14) If travel expense, delivery or shipping is an additional cost to the Sourcewell Member, describe in detail the
complete travel expense, shipping and delivery program.

There is no additional cost to members who choose to pick up their machine from the Cat dealer. Dealers
may charge fees for delivery to the member's location.

Sourcewell Form P - Caterpillar Response Page 4 of 9



15) Specifically describe those travel expense, shipping and delivery programs for Alaska, Hawaii, Canada, or any
offshore delivery.

Just as for members in the 48 contiguous states, there is no additional cost to members who choose to pick
up their machine from their Cat dealer. Dealers may charge fees for delivery to the member's location.

16) Describe any unique distribution and/or delivery methods or options offered in your proposal.

Machines are large purchases and if there are unique member requirements our dealers will be happy to
discuss on a case by case basis.

17) Please specifically describe any self-audit process or program that you plan to employ to verify compliance
with your proposed Contract with Sourcewell. This process includes ensuring that Sourcewell Members obtain
the proper pricing, that the Vendor reports all sales under the Contract each quarter, and that the Vendor remits
the proper administrative fee to Sourcewell.

We plan to continue our very robust process to ensure reporting speed, accuracy, and contract compliance.

Caterpillar and our Cat dealers have very close and trusting relationships. Our dealers are long-established,
and the current process is working well.

» To ensure pricing accuracy, we maintain our current Sourcewell customer discount sheet on our dealer-
facing pricing pages. Dealers integrate these numbers automatically in their quoting software.

* To ensure new machine and work tool sales are recorded properly, we use our post-sale credit system.
In a nutshell, this means that we corporately support the pricing offered in this contract at a level below
what's available to other customers. To receive this additional monetary support after the machine is
delivered, dealers must supply the member's name, address, and member number. There is no
additional burden or cost to our dealers to use the Sourcewell contract and this is part of the reason for
their high engagement and our high reporting accuracy.

« After month end, we gather the new machine and work tool sales data attributed to Sourcewell and
aggregate it for our reporting.

»  After quarter end, we will send the quarterly sales report and administration fee payment to Sourcewell
for all items that are subject to the administrative fee.

18) Identify a proposed administrative fee that you will pay to Sourcewell for facilitating, managing, and promoting
the Sourcewell Contract in the event that you are awarded a Contract. This fee is typically calculated as a
percentage of Vendor's sales under the Contract or as a per-unit fee; it is not a line-item addition to the
Member's cost of goods. (See RFP Section 6.29 and following for details.)

We would be pleased to offer an administration fee of 0.50% of net dealer revenue on the sales of new
machines and work tools. Caterpillar will pay this fee and will not ask members or dealers to bear any
additional burden.

Industry- ifi tion

19) Describe any industry-specific quality management system certifications obtained by your organization.

Throughout the history of Caterpillar, we've produced reliable, durable products our customers have been
able to count on for many years...if not decades. This reliability and durability is foundational to our brand.
We measure ourselves on both defects and durability. Defects are issues that prevent a machine or any part
of it from performing as intended within the first year of service. Durability is defined as the actual achieved
life of a machine or component. We pride ourselves on leading the industry.

Sourcewell Form P - Caterpillar Response Page 50f9



Specifically, as it relates to this question, the below list shows our current quality certificates:

03 - Thin Film Coating Center, Mossville (IL), USA - CQMS / ISO9001:2015 Certificate (Exp date: 09-Mar-2019)

05 - Caterpillar Global Machine Development - Peoria Proving Ground, Peoria (IL), USA - ISO17025:2005 (Expiry date 31-Jan-2021)

06 - Caterpillar Inc., Cast Metals Organisation, Mapleton (IL), USA - 1SO9001:2015 (Expiry date 24-Apr-2021)

08 - Caterpillar Inc., - SOS Services Laboratory (Main Multi-site), Peoria, IL, USA -1S09001:2015 (Expiry date 29-Nov-2020)

12 - Caterpillar Inc. - Matl Handling & Underground Div. (Aurora), Montgomery IL, USA ISO9001:2015 Certificate. (Exp: 23-Feb-2020)
13 - Caterpillar Inc.- Construction and Mining Equipment (HQ), Decatur (IL), USA - 1SO9001:2015 Certificate. (Exp date: 26-0ct-2021)
16 - Caterpillar Inc. - East Peoria (Multi-Site -TTT), Tractor Drive, East Peoria (IL), USA - 1SO9001:2015 Certificate (Exp: 30-Nov-2019)
28 - Caterpillar Brasil Limited, Campo Largo, Brasil - ISO9001:2015 (Exp date: 23-Jul-2020)

28 - Caterpillar Brasil Ltda., Piracicaba, Brasil - ISO9001:2015 Certificate (Exp date: 19-Mar-2021)

29 - Caterpillar Engine Systems Inc. (HQ), Pontiac (IL), USA -1S09001:2015 Certificate (Exp date: 06-Aug-2019)

40 - Caterpillar Engine Systems Inc., Mossville (IL), USA - 1S09001:2015 Certificate (Exp date: 06-Aug-2019)

40 - Caterpillar Inc., Industrial Power Systems Division, Mossville (IL), USA-1S09001:2015 Certificate (Exp Date: 17-Feb-2019)

40 - Caterpillar Inc., Industrial Power Systems Division, San Antonio (TX), USA -1S09001:2015 Certificate (Exp Date: 17-Feb-2019)

40 - Caterpillar Inc., Industrial Power Systems Division, Schertz (TX), USA -1S09001:2015 Certificate (Exp Date: 17-Feb-2019)

41 - Caterpillar Powertrain & Hydraulics - Systems Development, Mossville (IL), USA - 1SOI7025:2005 (Expiry date 31-Dec-2019)

41 - Global Engine Development - North America, Mossville, IL 61552, USA - ISOI7025:2005 (Exp Date: 31-Aug-2019)

68 - Caterpillar Inc. (Remanufacturing Site-Specific Certificate), Corinth (MS), USA 1ISO9001:2015 Certificate (Expiry date 19-Jun-2020)
68 - Caterpillar Inc. Remanufacturing Services (HQ), Corinth, MS 38834, USA, ISO 9001:2015 (Exp Date: 19-Jun-2020)

7P - Perkins Motores Do Brasil LTDA, Curitiba, BRASIL - CQMS:2015/ ISO9001:2015 Certificate (Expiry date 05-0ct-2020)

88 - Caterpillar Inc. Lafayette Engine Center, Lafayette (IN), USA -1S09001:2015 Certificate (Expiry date 04-Feb-2021)

89 - Caterpillar Mexico S.A. de C.V.(Monterrey), Nuevo Leon, Mexico 66350 - CQMS:2015/ISO9001:2015 Certificate (Exp: 12-Jul-2019)

92 - Caterpillar Midwest Logistics Center (Champaign), lllinois - ISO 9001:2008 (Exp Date: 29-Jan-2018)

CF - Caterpillar Inc. (Remanufacturing Site-Specific Certificate), Nuevo Laredo (FINSA 1), Mexico - ISO 9001:2015 (Exp: 19-Jun-2020)
CF - Caterpillar Inc.(Remanufacturing Site-Specific Certificate), Nuevo Laredo (FINSA 3), Mexico 1ISO9001:2015 Certificate (Exp: 19-Jun-2020)
CF - Caterpillar Inc. (Remanufacturing Site-Specific Certificate), Nuevo Laredo (ORADEL ), Mexico ISO9001:2015 Certificate (Exp. 19-Jun-2020)
CP - Caterpillar Global Machine Development - Tucson Proving Ground, Tucson (AZ), USA ISOI7025:2005 (Expiry date 31-Jan-2020)
DQ - Caterpillar Inc. Building Construction Products Division, Clayton (NC), USA - 1ISO9001:2015 (Expiry date 06-Jul-2021)

FJ - Anchor Coupling (Menominee), Menominee (MI), USA ISO9001:2015 (Expiry date 22-Jan-2021)

HL - Caterpillar Inc.(Remanufacturing Site-Specific Certificate), Prentiss (Boonville - MS), USA 1ISO9001:2015 Certificate (Exp. 19-Jun-2020)

HP - Caterpillar Dyersburg, Tennessee - ISO9001:2008 Certificate. (Expiry date 14-Sep-2018)

HZ - Caterpillar Inc., Industrial Power Systems Division, Sequin (TX), USA -1S09001:2015 Certificate (Exp Date: 17-Feb-2019)

JA - Caterpillar Inc. Building Construction Products Division, Sanford (NC), USA - 1SO9001:2015 (Expiry date 06-Jul-2021)

JL - Caterpillar Inc. - Precision Pin Products Group, Sumter (SC), USA -1S09001:2015 (Expiry date 22-0ct-2018)

JQ - Caterpillar Inc. Building Construction Products Division, Athens (GA), USA -1S09001:2015 (Expiry date 06-Jul-2021)

LE - Caterpillar Inc., Griffin Generators, Griffin (GA), USA - 1S09001:2015 Certificate. (Expiry date 03-Mar-2021)

LS - All Caterpillar Newberry LLC Facilities - DNV ISO 9001:2008 (Exp Date: 15-Sep-2018)

MS - Caterpillar Inc. Building Construction Products Division (HQ), Cary (NC), USA - 1ISO9001:2015 (Expiry date 06-Jul-2021)

MC - Caterpillar Inc. Building Construction Products Division, Torreon, MEXICO -1S09001:2015 (Expiry date 06-Jul-2021)

N4 - Advanced Components and Technologies, Mossville (1), USA - ISO 9001:2015 Certificate (Exp Date: 24-May-2019)

PE - Caterpillar Inc. (Remanufacturing Site Specific Certificate), West Fargo (ND), USA ISO9001:2015 Certificate (Exp: 19-Jun-2020)
PV - Perkins Shibaura Engines LLC, Griffin (GA), US ISO9001:2015 (Expiry date 31-Jan-2020)

QR - Caterpillar Global Mining - Houston PA -1SO 9001:2008 (Exp Date 15-Sep-2018)

R8 - Caterpillar Inc./ Paving Products/ Minneapolis, (MN), USA - 1SO 9001:2015 Certificate (Exp Date: 27-Nov-2020)

T3 - Solar Turbines Europe S.A. - Oil and Gas, Avenue de Finlande, Braine L'Alleud, Belgium -1SO 9001:2015 Certificate (Exp. 22-Sep-2020)

T3 - Solar Turbines Inc. (Packaging Systems Operations), San Diego (CA), USA - 1S09001:2015 (Expiry date 22-Sep-2020)

T3 - Solar Turbines Inc. (Power Generation), San Diego (CA), USA -1S09001:2015 (Expiry date 22-Sep-2020)

T3 - Solar Turbines Inc. - Oil and Gas, 10203 Sam Houston Park Drive, Houston TX, USA -1SO 9001:2015 Certificate (Exp: 22-Sep-2020)
T3 - Solar Turbines Inc. - Oil and Gas, 9250 Sky Park Court, San Diego (CA), USA - ISO 9001:2015 Certificate (Exp Date: 22-Sep-2020)
T3 - Solar Turbines Inc. - Oil and Gas, 9280 Sky Park Court, San Diego (CA), USA -1SO 9001:2015 Certificate (Exp Date: 22-Sep-2020)
T3 - Solar Turbines Inc. - Oil and Gas, 9330 Sky Park Court, San Diego (CA), USA -1SO 9001:2015 Certificate (Exp Date: 22-Sep-2020)
T3 - Solar Turbines Inc.- Pkg Systems Operations (HQ), 4200 Ruffin Road, San Diego CA, USA-ISO 9001:2015 Certificate (Exp: 22-Sep-2020)
T3 - Solar Turbines Inc. - Pkg Systems Operations, Teran-Teran 20120 Int., Tijuana (BC), Mexico - ISO 9001:2015 Certificate (Exp: 22-Sep-2020)
T3 - Solar Turbines Inc. - Power Generation, 4180 Ruffin Road, San Diego (CA), USA - ISO 9001:2015 Certificate (Exp: 22-Sep-2020)
T3 - Solar Turbines Inc. - Turbofab, DeZavala Road, Channelview (TX), USA - 1ISO9001:2015 Certificate (Expiry date 23-July-2021)

T3 - Solar Turbines Inc., - Construction Services, Houston (TX), USA -1S09001:2015 Certificate (Exp Date: 07-Jul-2021)

T3 - Solar Turbines Inc., - Desoto Overhaul Operations, Desoto (TX), USA - 1S09001:2015 Certificate (Expiry date 24-Aug-2021)

T3 -Solar Turbines Inc., Turbomachinery Prod, W Seattle Street, Broken Arrow OK, USA -1SO9001:2015 Certificate (Exp 03-May-2021)

T3 - Solar Turbines Inc., Turbomachinery Prod - Gas Compressors, Ruffin Road, San Diego (CA), USA-1S09001:2015 Cert. (Exp 03-May-2021)
T3 - Solar Turbines Inc., Turbomachinery Prod - Gas Compressors, Sky Park Ct, San Diego (CA), USA -1S09001:2015 Cert (Exp 03-May-2021)
T3 - Solar Turbines Inc., Turbomachinery Prod - Gear Systems/ Superior Gear, Gardena (CA), USA -1S09001:2015 Cert (Exp 03-May-2021)
T3 - Solar Turbines Inc., Turbomachinery Prod - Turbotec Bldg 1, Chilpancingo, Tijuana, B.C.Mexico - 1ISO9001:2015 Cert (Exp 03-May-2021)
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T3 - Solar Turbines Inc., Turbomachinery Prod - Turbotec Bldg 2, Ciudad Ind Otay, Tijuana, B.C.Mexico -1SO9001:2015 Cert (Exp 03-May-2021)
T3 - Solar Turbines Incorporated, Mabank (TX), USA - ISO9001:2015 Certificate (Expiry date 04-Aug-2021)

T3 - Solar Turbines Switzerland Sagi, 6595 Riazzino, Switzerland - 1ISO9001:2015 Certificate (Expiry date 08-May-2018)

UD - Denison, TX -Caterpillar Global Mining LLC-ISO 9001:2008 (Exp Date: 03-Aug-2020)

UH - Caterpillar Acuna - Construction and Mining Equipment, Ciudad Acuna, Coahuila, Mexico -1509001:2015 Certificate. (Exp: 26-0ct-2021)
UH - Caterpillar Inc. -Acuna, Coahuila, MEXICO - ISO9001:2015 Certificate (Expiry date 26-0ct-2018)

UJ - Caterpillar - North Little Rock, North Little Rock (AR), USA - CQMS:2015/ ISO 9001:2015 Certificate (Exp Date: 05-Jun-2019)

XO - Anchor Coupling (Goldsboro), Goldsboro (NC), USA -1SO 9001:2015 (Exp date: 20-Dec-2018)

XY - Caterpillar Reynosa S.A. de C.V., Reynosa, Tamaulipas, Mexico - ISO9001:2015 Certificate (Exp date: 03-0ct-2020)

YP - Caterpillar Inc. (Remanufacturing Site-Specific Certificate), Franklin (IN), USA 1ISO9001:2015 Certificate (Expiry date 19-Jun-2020)
YV - Caterpillar Surface Mining and Technology, South Milwaukee (WI), USA - 1SO9001:2015 (Expiry date 04-Jun-2021)

ZZ - Caterpillar Inc. -Advanced Components Manufacturing (Hydraulic Cylinders), Sumter (SC), USA - 1S09001:2015 Cert (Exp: 28-Mar-2020)

20) Describe any environmental management system certifications obtained by your organization.

We described our "green initiatives" more completely in Form A, Question 29. To be specific regarding ISO
standards, we are listing here the plants that are certified to ISO 14001:2004 Environmental Management
System:

Plants certified with ISO 14001:2004 Environmental Management System
Anchor Coupling - Goldsboro, NC - ISO 14001:2004 - Sept 2018

Anchor Coupling - Menominee - ISO 14001:2015 - Jan. 2021
Gen Sets - Newberry- ISO 14001:2004 - Nov. 2017

Mapleton - 14001:2004 self-certification - issued January 2013
Reman Services - Corinth, MS - 1ISO 14001:2015 - Sept. 2021
Reman Services - Franklin - ISO 14001:2004 - May 2017

21) Describe any preventive maintenance programs that your organization offers for the solutions you
are proposing in your response.

Caterpillar understands the value to the customer of a well-defined preventive maintenance plan.
Each machine we sell has very clear and detailed instructions for routine maintenance. We find

that some customers prefer to do the maintenance themselves, others want our dealers to track
and perform the service.

For customers who retain maintenance responsibilities, we have several tools available to facilitate that. As
an example, My.Cat.Com makes it easy for customers to access critical information about their fleet.

STARTER CONNECTIVITY: If the customer purchases a machine with a factory-installed Product Link device,
the customer will receive Cat Daily connectivity at no cost (for seven years on Building Construction
Products machines; 12 years on Global Construction & Infrastructure machines). Cat Daily provides basic
information once per day via My.Cat.Com or via a mobile app as described below.

My.Cat.Com users have access to:
*  Equipment location

*  Hours
+ Diagnostic and operational events
*  Fuelburn

*  Dealer work orders

* Parts lists and Preventive Maintenance Checklists
+ Parts ordering

«  Safety service letters

* Rental documentation

*  Warranty information
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*  Operation and maintenance manuals

*  Preventive maintenance alerts and scheduling
* CatInspect outcomes

*  S-O-Sfluid analysis results

A subset of this information is also available in the Cat App: Fleet Management (10S and Android).

In some situations, information available through My.Cat.Com provides an agency with sufficient data. But
sometimes the equipment manager/public works director wants a more comprehensive view of their assets
and/or the ability to manage an entire fleet. To meet that need, Caterpillar offers Visionlink-a powerful,
flexible platform with enhanced capabilities, like customizable reports and notifications, that makes it easier
to optimize productivity, manage assets and reduce costs.

ADVANCED CONNECTIVITY TRIAL: For any construction machine with a Product Link device, the customer
will receive a six-month complimentary Visionlink Essentials trial. After the trial period ends, customers may
elect to continue access at several different levels:

+ Visionlink Daily - offers convenient, affordable, once-a-day telematics information. Ideal for
customers who only need once-per-day reporting

« Visionlink Basic - provides basic asset management features including hour and location
monitoring as well as geographic fencing and maintenance management. Recommended for
machines that only report hours, where data updates and related features are needed more
frequently than once per day.

« Visonlink Essentials - includes all the features of Basic plus health, utilization, and productivity
features with frequent data updates. Ideal for customers needing up-to-date information about site
operations, productivity, asset location, and operator performance, as well as timely notification of
issues as they occur.

Another free app we offer is designed to help customers focus on safety and preventive maintenance. The
"Cat Inspect" app offers multiple features geared to make regular machine inspections simple and useful.

« Daily Walkaround inspections are designed primarily for operators who are guided where to look on
their particular machine and allows them to document and report any abnormalities.

+  Preventive Maintenance inspections are more in-depth and are designed for customer or dealer
technicians to inspect components for signs of wear and to ensure that all recommended preventive
maintenance procedures are completed and recorded.

+  Technical Analysis inspections are the most in-depth and are normally used once per year or when a
machine is at the end of a customer's ownership period.

This app includes the ability to take pictures, make notes and complete and share inspections electronically.
Inspection reports are also integrated into both My.Cat.Com and Visionlink, providing visibility to overall

fleet health.

For customers who intend to rely on dealers for maintenance, they can schedule the work
themselves as needed, or we propose a variety of CSAs (Customer Support Agreements). These
are completely customizable, but we offer starting points for several levels with corresponding
price points which vary by product.

*  Customer performed preventative maintenance - the Cat dealer will provide the necessary parts per
the maintenance schedule; the customer will do the work.
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+ Dealer performed preventative maintenance - the Cat dealer will handle basic
preventative maintenance for any machine or group of machines to help keep scheduled
downtime to a minimum.

+  Component maintenance and repair agreement - the Cat dealer will take care of
maintaining and servicing systems such as engines, transmissions, etc. to extend service
resources and equipment life.

+ Total maintenance and repair agreement - the Cat dealer covers service and maintenance
for any one piece of equipment or the entire fleet. This agreement can include guaranteed

availability and uptime.

A s===e<f ias.===.. == . Date:- g 0 JI'-_

Signature:
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AMENDMENT #1
TO
CONTRACT #032119-CAT

THIS AMENDMENT is by and between Sourcewell and Caterpillar Inc. (Vendor).

Sourcewell awarded a contract to Vendor for Heavy Construction Equipment with Related
Accessories, Attachments, and Supplies effective May 13, 2019, through May 13, 2023
(Contract). Vendor implemented changes to its dealer reporting system and now wishes to
modify the Contract to accurately report Administrative Fee payment calculations.

The parties wish to amend the following terms within the Contract:

1. This Amendment is effective upon the date of the last signature below.

2. Any Contract term related to calculation of Administrative Fee that is paid to Sourcewell
is deleted and replaced with the following:
“Vendor will pay to Sourcewell an Administration Fee calculated at 0.33% of Caterpillar’s
MSRP for each piece of equipment purchased by Sourcewell’s Participating Entities.

Caterpillar will pay the Administration Fee to Sourcewell on a quarterly basis.”

Except as amended above, the Contract remains in full force and effect.

Sourcewell Caterpillar Inc.

DocuSigned by: DocuSigned by:
By: Wu(y QJLWM@ By: Vawon Zone
Jerem \,L_,L??\F,%‘J{QB,E’%"F’.-;C. riucurement Officer Dawn ém\D55°153CBFB°477---

7/12/2021 1 7: PM CDT . C M
Date: /12/20 3 ¢ Title:
7/12/2021 1 3:32 PM CDT

Approved: Date: 12/

o[ (had (ot

Chad CoatefE %Cuuve Director/CEO

7/12/2021 T 8:38 PM CDT
Date:
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Washington State Department of

Enterprise Services

SOURCEWELL- PARTICIPATION AGREEMENT

Sourcewell Master Agreement No.:| 032119-CAT

Heavy Construction Equipment With Related

Contract Category:
gory Accessories, Attachments, and Supplies

N C Machinery Co.; authorized Caterpillar dealer in

Awar ntractor:
ded Contracto the State of Washington

Washington Master Contract No.: | 01020

This Participation Agreement for the above referenced Sourcewell Master Agreement ("Participation
Agreement") is made and entered into by and between the State of Washington acting by and through
the Department of Enterprise Services, a Washington State governmental agency ("Enterprise Services")
and Caterpillar, Inc., a Delaware corporation, ("Contractor") and is dated and effective as of August 1,
2020.

RECITALS

A. Pursuant to Legislative direction codified in RCW 43.19.005 and RCW chapter 39.26,
Enterprise Services, on behalf of the State of Washington, is authorized to provide goods
and services to support state agencies and to enter into agreements with other
governmental entities to furnish such goods and services as deemed appropriate by both
parties.

B. Pursuant to Washington law, Enterprise Services is authorized, on behalf of the state, to
participate in cooperative purchasing agreements for any goods or services. See RCW
39.26.060(1). Any such cooperative purchasing must be done in accordance with an
agreement entered into between the participants. See RCW 39.26.060(1). Enterprise
Services, through a participation agreement or similar authorization may authorize
specified eligible purchasers to utilize the Washington State master contract resulting
from Enterprise Services' participation in the cooperative purchasing agreement.

C. Sourcewell is a State of Minnesota local government unit and service cooperative created
by the Minnesota legislature under the laws of the State of Minnesota (Minnesota
Statutes Section 123A.21). See Minn. Const. art. XIl, sec. 3. Under its enabling statute,
Sourcewell is authorized to provide cooperative purchasing services to eligible members.
Minn. Stat. § 123A.21 Subd. 7(23). Sourcewell follows the competitive contracting law
process to solicit, evaluate, and award cooperative purchasing contracts for goods and
services (Sourcewell Master Agreements). Sourcewell Master Agreements are made
available through the joint exercise of powers law to eligible agencies. Minn. Stat.
§471.59 (2019).

D. Pursuant to an Interagency Joint Powers Agreement between Enterprise Services and
Sourcewell, Enterprise Services may participate in and authorize participation in
competitively procured Sourcewell Master Agreements.
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E. In regard to the above-referenced Sourcewell Master Agreement, Enterprise Services
timely provided public notice, through Washington's Electronic Business Solutions
(WEBS) system, of the competitive solicitation process conducted by Sourcewell.

F. Sourcewell, as part of its competitive solicitation process, evaluated all responses to its
procurement and identified Contractor as an apparent successful proposer/bidder and
awarded a Sourcewell Master Agreement to Contractor.

G. Enterprise Services has determined that participating in this Sourcewell Master
Agreement is in the best interest of the State of Washington.

H. The purpose of this Participation Agreement is to enable eligible purchasers, as defined
herein, to utilize the Sourcewell Master Agreement as conditioned by this Participation
Agreement.

AGREEMENT

Now THEREFORE, in consideration of the mutual promises, covenants, and conditions set forth herein, the
parties hereto hereby agree as follows:

1. SCOPE: This Participation Agreement covers the above-referenced contract category for the above-
referenced Sourcewell Master Agreement with the above-referenced awarded Contractor.

2. PARITICIPATION: Pursuant to this Participation Agreement and the Interagency Joint Powers Agreement
between Enterprise Services and Sourcewell, the above-referenced Sourcewell Master Agreement
may be utilized by the following, each of which is an authorized eligible purchaser ("Purchaser"):

(@) WASHINGTON STATE AGENCIES. All Washington state agencies, departments, offices, divisions,
boards, and commissions.

(b) WASHINGTON STATE INSTITUTIONS OF HIGHER EDUCATION (COLLEGES). Any the following specific
institutions of higher education in Washington:
= State universities - i.e., University of Washington & Washington State University;

. Regional universities - i.e., Central Washington University, Eastern Washington
University, & Western Washington University

= Evergreen State College;
= Community colleges; and
= Technical colleges.
(c) MCUA PARTIES. The Sourcewell Master Agreement also may be utilized by any of the following

types of entities that have executed a Master Contract Usage Agreement (MCUA) with
Enterprise Services:

" Political subdivisions (e.g., counties, cities, school districts, public utility districts,
ports) in the State of Washington;

= Federal governmental agencies or entities;

= Public-benefit nonprofit corporations (i.e., § 501(c)(3) nonprofit corporations that
receive federal, state, or local funding); and

= Federally-recognized Indian Tribes located in the State of Washington.
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By placing an order under this Participation Agreement, each Purchaser agrees to be bound by the
terms and conditions of this Participation Agreement, including the Sourcewell Master Agreement.
Each Purchaser is responsible for its compliance with such terms and conditions.

3.2.

3.3.

3.4.

WASHINGTON'S ELECTRONIC BUSINESS SOLUTIONS (WEBS} SYSTEM:  Within seven (7) days of
execution of this Participation Agreement, Contractor shall register in the Washington State
Department of Enterprise Services' Electronic Business Solutions (WEBS) System at WEBS.
Contractor shall ensure that all of its information therein is current and accurate and that,
throughout the term of the Sourcewell Master Agreement, Contractor shall maintain an
accurate profile in WEBS.

WASHINGTON'S STATEWIDE PAYEE DESK: To be paid for contract sales, Contractor must register
with Washington's Statewide Payee Desk. Washington state agencies cannot make
payments to a contractor until it is registered. Registration materials are available here:

Receiving Pavment from the State.

CONTRACT SALES REPORTING: Contractor shall report total contract sales quarterly to
Enterprise Services, as set forth below.

(@) REPORTING. Contractor shall report quarterly Contract sales in Enterprise Services'
Contract Sales Reporting System. Enterprise Services will provide Contractor with a
login password and a vendor number.

(b) DATA. Each sales report must identify every authorized Purchaser by name as it is
known to Enterprise Services and its total combined sales amount invoiced during the
reporting period (i.e., sales of an entire agency or political subdivision, not its
individual subsections). The "Miscellaneous" option may be used only with prior
approval by Enterprise Services. Upon request, Contractor shall provide contact
information for all authorized Purchasers specified herein during the term of this
Participation Agreement, which term shall run from the effective date of this
Participation Agreement until the end of the Sourcewell Master Agreement; Provided,
however, that Enterprise Services may terminate this Participation Agreement earlier
by written notice. Refer sales reporting questions to the Primary Contact set forth
below. If there are no contract sales during the reporting period, Contractor must
report zero sales.

(c) DUE DATES FOR CONTRACT SALES REPORTING. Quarterly Contract Sales Reports must be
submitted electronically by the following deadlines for all sales invoiced during the
applicable calendar quarter:

For Calendar Quarter Ending Contract Sales Report Due
March 31 April 30
June 30 July 31
September 30 October 31

December 31 January 31

VENDOR MANAGEMENT FEE: Contractor shall pay to Enterprise Services a vendor management
fee ("VMF") of 1.5 percent on the purchase price for all contract sales (the purchase price is
the total invoice price less applicable sales tax) authorized by this Participation Agreement.
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(a) The sum owed by Contractor to Enterprise Services as a result of the VMF is calculated
as follows:

Amount owed to Enterprise Services= Total contract sales invoiced (not
including sales tax) x .0150.

(b) The VMF must be rolled into Contractor's current pricing. The VMF must not be
shown as a separate line item on any invoice unless specifically requested and
approved by Enterprise Services.

{c) Enterprise Services will invoice Contractor quarterly based on contract sales reported
by Contractor. Contractor shall not remit payment until it receives an invoice from
Enterprise Services. Contractor's VMF payment to Enterprise Services must reference
the following:

= This Washington Master Contract No.: 01020

= The Sourcewell Master Agreement No.: 032119-CAT

= The year and quarter for which the VMF is being remitted, and

» Contractor's name as set forth above, if not already included on the face of
the check.

(d) Contractor's failure accurately and timely to report total net sales, to submit usage
reports, or remit payment of the VMF to Enterprise Services, may be cause for
suspension or termination of this Participation Agreement or the exercise of any other
remedies as provided by law.

{e) Enterprise Services reserves the right, upon thirty {30) days advance written notice,
to increase, reduce, or eliminate the VMF for subsequent purchases.

(f) For purposes of the VMF, the parties agree that the initial management fee is included
in the pricing. Therefore, any increase or reduction of the management fee must be
reflected in contract pricing commensurate with the adjustment.

3.5. CONTRACTOR REPRESENTATIONS AND WARRANTIES: Contractor makes each of the following
representations and warranties as of the effective date of this Participation Agreement and
at the time any order is placed pursuant to the above-referenced Master Contract. If, at the
time of any such order, Contractor cannot make such representations and warranties,
Contractor shall not process any orders and shall, within three {3) business days notify
Enterprise Services, in writing, of such breach.

{a) WAGE VIOLATIONS. Contractor represents and warrants that, during the term of this
Participation Agreement and the three {3) year period immediately preceding this
Participation Agreement, it is not determined, by a final and binding citation and
notice of assessment issued by the Washington Department of Labor and Industries
or through a civil judgment entered by a court of limited or general jurisdiction, to be
in willful violation of any provision of Washington state wage laws set forth in RCW
chapters 49.46, 49.48, or 49.52.

(b) PAY EQUALITY. Contractor represents and warrants that, among its workers, similarly
employed individuals are compensated as equals. For purposes of this provision,
employees are similarly employed if the individuals work for the same employer, the
performance of the job requires comparable skill, effort, and responsibility, and the
jobs are performed under similar working conditions. Job titles alone are not
determinative of whether employees are similarly employed. Contractor may allow
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3.6.

3.7.

differentials in compensation for its workers based in good faith on any of the
following: a seniority system; a merit system; a system that measures earnings by
quantity or quality of production; a bona fide job-related factor or factors; or a bona
fide regional difference in compensation levels. A bona fide job-related factor or
factors may include, but not be limited to, education, training, or experience that is:
consistent with business necessity; not based on or derived from a gender-based
differential; and accounts for the entire differential. A bona fide regional difference
in compensation level must be consistent with business necessity; not based on or
derived from a gender-based differential; and account for the entire differential.
Notwithstanding any provision to the contrary, upon breach of warranty and
Contractor's failure to provide satisfactory evidence of compliance within thirty {30)
days, Enterprise Services may suspend or terminate this Participation Agreement and
Master Contract and any Purchaser hereunder similarly may suspend or terminate its
use of the Master Contract and/or any agreement entered into pursuant to this
Participation Agreement.

{c) EXECUTIVE ORDER 18-03 - WORKERS' RIGHTS {MANDATORY INDIVIDUAL ARBITRATION).

Contractor represents and warrants, that Contractor does NOT require its employees,
as a condition of employment, to sign or agree to mandatory individual arbitration
clauses or class or collective action waivers. Contractor further represents and
warrants that, during the term of this Participation Agreement, Contractor shall not,
as a condition of employment, require its employees to sign or agree to mandatory
individual arbitration clauses or class or collective action waivers.

COMPLIANCE WITH LAW; TAXES, LICENSES, & REGISTRATION: Contractor shall comply with all

applic

able law. Prior to making any sales hereunder, if Contractor is not already registered,

Contractor shall register to conduct business in the State of Washington and promptly
acquire and maintain all necessary licenses and registrations and pay all applicable taxes
and fees. In addition, for all sales to Purchasers in the State of Washington, if Contractor
does not currently do so, Contractor shall calculate, collect, and remit, as appropriate, the

applic

able state and local sales tax on all invoices.

CONTRACTOR'S SALES AUTHORITY; PURCHASE ORDERS; & INVOICES:

{a)

{b)

(c}

CONTRACTOR'S SALES AUTHORITY. Pursuant to this Participation Agreement,
Contractor is authorized to provide only those goods and/or services set forth in
the above-referenced contract category for the above-referenced Sourcewell
Master Agreement as conditioned by this Participation Agreement. Contractor
shall not represent to any Purchaser hereunder that it has any authority to sell
any other goods and/or services.

PURCHASE ORDERS. To utilize the Sourcewell Master Agreement, each order must
include the following information and be submitted to an authorized dealer for
Contractor:

1. Sourcewell Master Agreement No. 032119-CAT;

2. Washington Master Contract No. 01020;

3. Purchase Order amount; and

4. Purchaser's contact information {i.e., name, address, telephone
number, email).

INVOICES. Contractor must provide a properly completed invoice to Purchaser. All
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invoices are to be delivered to the address indicated in the purchase order. Each
invoice must include the following:
1. Sourcewell Master Agreement No. 032119-CAT;
2. Washington Master Contract No. 01020;
3. Contractor's statewide vendor registration number assigned by the
Washington State Office of Financial Management (OFM);
4. Applicable Purchaser's order number;

5. Invoices must be prominently annotated by the Contractor with all
applicable volume discount(s).

4. LEASE AGREEMENTS: The above-referenced Sourcewell Master Agreement, at Section 5.4 Pricing,
enables Contractor to sell or lease equipment included within the above-referenced contract category
to a Purchaser. Notwithstanding any provision to the contrary, Purchasers that are Washington state
agencies must comply with rules and guidelines for capital leases established by the Washington State
Treasurer's Office.

5. PRIMARY . The primary contacts for this Participation Agreement are as follows (or their
named successors):
Contractor State of Washington
N C Machinery / Harnish Group Inc. State of Washington
17025 W. Valley Highway Department of Enterprise Services
Tukwila, WA 98188 Contracts & Procurement Division

P.O.Box 41411
Olympia, WA 98504-1411

Attn: Adam Hirstein Attn: Ashly McBunch - Team Cypress
Tel: (206)619-6814 Tel: (360) 407- 2889
Email: ahirstein@ncmachinery.com Email: DESContractsTeamCypress@des.wa.gov

6. CONTRACTOR'S AUTHORIZED DISTRIBUTORS: Contractor shall provide the goods/services through its

Authorized Distributors. For purposes of the Sourcewell Master Agreement and this Participation
Agreement, Contractor's Authorized Distributors for the State of Washington are those firms provided
by the Vendor Contact listed on the Sourcewell website for this Sourcewell Master Agreement.
Contractor shall ensure that each of its Authorized Distributors perform in accordance with the terms
and conditions set forth in the Sourcewell Master Agreement and this Participation Agreement.

(a) DIRECT PAYMENT OF ANY SUBCONTRACTORS (E.G., RESELLERS, DISTRIBUTORS, FULFILLMENT PARTNERS):
Except for subcontracts with Contractor's designated resellers/distributors/fulfillment
partners ("Designated Subcontractors"), Contractor shall not subcontract, assign, or
otherwise transfer its obligations under the Sourcewell Master Agreement and this
Participation Agreement without Enterprise Services' prior written consent. Violation of this
condition shall constitute a material breach establishing grounds for termination of this
Participation Agreement.

1. SUBCONTRACTOR AUTHORIZATION. Contractor is authorized, without additional consent,
to utilize its Designated Subcontractors to provide sales and service support to
Purchasers hereunder; provided, however, that such participation shall be in
accordance with the terms and conditions set forth in the Sourcewell Master
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Agreement and this Participation Agreement. Contractor shall maintain a list of such
Designated Subcontractors utilized for this Participation Agreement, and, upon
request, promptly provide Enterprise Services with such list and any updates.

. CONTRACTOR RESPONSIBILITY FOR SUBCONTRACTORS. Contractor shall be responsible to

ensure that all requirements of the Sourcewell Master Agreement (including, but not
limited to, insurance requirements, indemnification, Washington State business
registration, etc.) flow down to any and all Designated Subcontractors. In no event
shall the existence of a subcontract between Contractor and its subcontractor
operate to release or reduce Contractor's liability to Enterprise Services or any
Purchaser for any breach of the Sourcewell Master Agreement or this Participation
Agreement. As to Enterprise Services and Purchasers hereunder, Contractor shall
have full and complete responsibility and liability for any act or omission by
Contractor's Designated Subcontractors.

. PURCHASER PAYMENT REGARDING CONTRACTOR'S DESIGNATED SUBCONTRACTORS.

Notwithstanding any provision to the contrary, the parties understand and agree that
for any contract sales or service provided pursuant to the Sourcewell Master
Agreement and this Participation Agreement, Purchaser payment shall be made
directly to Contractor as the awarded vendor pursuant to the competitive
procurement; provided, however, that, in the event any such sales or services are
performed by a Designated Subcontractor for Contractor, Contractor may instruct
such Purchaser to make payment for such sales or services to Contractor's identified
Designated Subcontractor. Regardless of whether Contractor instructs a Purchaser
to make such payment to Contractor's Designated Subcontractor, Contractor shall
remain responsible for performance.

. CONTRACT SALES REPORTING. Notwithstanding any provision to the contrary, Contractor

shall report to Enterprise Services total contract sales, delineated by purchaser, made
by each individual Designated Subcontractor and also report total contract sales,
delineated by purchaser, on a consolidated Contractor 'roll-up' basis. Contractor
shall maintain records supporting such reports in accordance with the Sourcewell
Master Agreement's records retention requirements.

7. ORDERS: Unless the parties to the Order agree in writing that another contract or agreement applies
to such order, any Order placed by a Purchaser for any good and/or service in the above-referenced
contract category for the above-referenced Sourcewell Master Agreement shall be deemed to be a
sale under (and governed by the prices and other terms and conditions of) the Sourcewell Master
Agreement as conditioned by this Participation Agreement.

8. GENERAL:

PUBLIC INFORMATION: This Participation Agreement, all related documents, and all records
created as a result of the Participation Agreement and Master Contract, are subject to public
disclosure as required by Washington's Public Records Act, RCW chapter 42.56. Consistent

(@)

with the Public Records Act, to the extent that any such Contractor document or record - in

whole or in part - includes information exempted or protected from disclosure by the Public
Records Act, Contractor may mark such document or record - the exempted or protected
portions only - with the specific basis for protection under the Public Records Act. In the
event that Enterprise Services receives a public records disclosure request that pertains to
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such properly marked documents or records, Enterprise Services shall notify Contractor of
such disclosure request and of the date that the records will be released to the requester
unless Contractor, at Contractor's sole expense, timely obtains a court order enjoining such
disclosure. In the event Contractor fails to file a motion for a court order enjoining such
disclosure, Enterprise Services shall release the requested documents on the date specified.
Contractor's failure properly to identify exempted or protected information or timely respond
after notice of request for public disclosure has been given shall be deemed a waiver by
Contractor of any claim that such materials are protected or exempt from disclosure.

(b) INTEGRATED AGREEMENT; MODIFICATION. This Participation Agreement and Sourcewell Master
Agreement, together with its exhibits, set forth the entire agreement and understanding of
the Parties with respect to the subject matter and supersedes all prior negotiations and
representations. This Participation Agreement may not be modified except in writing signed
by the Parties.

(c) AUTHORITY. Each party to this Participation Agreement, and each individual signing on behalf
of each party, hereby represents and warrants to the other that it has full power and authority
to enter into this Participation Agreement and that its execution, delivery, and performance
of this Participation Agreement has been fully authorized and approved, and that no further
approvals or consents are required to bind such party.

(d) ELECTRONIC SIGNATURES. A signed copy of this Participation Agreement or any other ancillary
agreement transmitted by facsimile, email, or other means of electronic transmission shall be
deemed to have the same legal effect as delivery of an original executed copy of this
Participation Agreement or such other ancillary agreement for all purposes.

(e) COUNTERPARTS. This Participation Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, and all of which counterparts together shall
constitute the same instrument which may be sufficiently evidenced by one counterpart.
Execution of this Participation Agreement at different times and places by the parties shall not
affect the validity thereof so long as all the parties hereto execute a counterpart of this
Participation Agreement.

EXECUTED as of the date and year first above written.

STATE OF WASHINGTON NC MACHINERY CO,

DEPARTMENT OF ENTERPRISE SERVICES
WMHINGTO"Y:2rrON

Bt
By: R Cl By: Ib
Corinna Cooper Adam Hr?tein
Its: Enterprise Procurement Manager Its: Governmental Sales Manager
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, Washingicn State Department of

Enterprise Services

SOURCEWELL; PARTICIPATION AGREEMENT

Sourcewell Master Agreement No.: 032119-CAT

Contract Category: Heavy Construction Equipment with Related
Accessories, Attachments and Supplies
Awarded Contractor: Western States Equipment Company; Authorized
Caterpillar Dealer in the State of Washington
WASHINGTON MASTER CONTRACT NO.: 01020

This Participation Agreement for the above referenced Sourcewell Master Agreement (“Participation
Agreement”) is made and entered into by and between the State of Washington acting by and through
the Department of Enterprise Services, a Washington State governmental agency (“Enterprise Services”)
and Western States Equipment Company, an Idaho corporation (“Contractor”) and is dated and effective
as of March 10th, 2023.

RECITALS

A. Pursuant to Legislative direction codified in RCW 43.19.005 and RCW 39.26, Enterprise
Services, on behalf of the State of Washington, is authorized to provide goods and services
to support state agencies and to enter into agreements with other governmental entities
to furnish such goods and services as deemed appropriate by both parties.

B. Pursuant to Washington law, Enterprise Services is authorized, on behalf of the state, to
participate in cooperative purchasing agreements for any goods or services. See RCW
39.26.060(1). Any such cooperative purchasing must be done in accordance with an
agreement entered into between the participants. See RCW 39.26.060(1). Enterprise
Services, through a participation agreement or similar authorization may authorize
specified eligible purchasers to utilize the Washington State master contract resulting
from Enterprise Services’ participation in the cooperative purchasing agreement.

C. Sourcewell is a State of Minnesota local government unit and service cooperative created
by the Minnesota legislature under the laws of the State of Minnesota (Minnesota
Statutes Section 123A.21). See Minn. Const. art. Xll, sec. 3. Under its enabling statute,
Sourcewell is authorized to provide cooperative purchasing services to eligible members.
Minn. Stat. § 123A.21 Subd. 7(23). Sourcewell follows the competitive contracting law
process to solicit, evaluate, and award cooperative purchasing contracts for goods and
services (Sourcewell Master Agreements). Sourcewell Master Agreements are made
available through the joint exercise of powers law to eligible agencies. Minn. Stat.
§471.59 (2019).

D. Pursuant to an Interagency Joint Powers Agreement between Enterprise Services and
Sourcewell, Enterprise Services may participate in and authorize participation in
competitively procured Sourcewell Master Agreements.
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E. In regard to the above-referenced Sourcewell Master Agreement, Enterprise Services
timely provided public notice, through Washington’s Electronic Business Solutions
(WEBS) system, of the competitive solicitation process conducted by Sourcewell.

F.  Sourcewell, as part of its competitive solicitation process, evaluated all responses to its
procurement and identified Contractor as an apparent successful bidder and awarded a
Sourcewell Master Agreement to Contractor.

G. Enterprise Services has determined that participating in this Sourcewell Master
Agreement is in the best interest of the State of Washington.

H. The purpose of this Participation Agreement is to enable eligible purchasers, as defined
herein, to utilize the Sourcewell Master Agreement as conditioned by this Participation
Agreement.

AGREEMENT

Now THEREFORE, in consideration of the mutual promises, covenants, and conditions set forth herein, the
parties hereto hereby agree as follows:

1. Scope: This Participation Agreement covers the above-referenced contract category for the above-
referenced Sourcewell Master Agreement with the above-referenced awarded Contractor.

2. PARTICIPATION: Pursuant to this Participation Agreement and the Interagency Joint Powers Agreement
between Enterprise Services and Sourcewell, the above-referenced Sourcewell Master Agreement
may be utilized by the following, each of which is an authorized eligible purchaser (“Purchaser”):

(a) WASHINGTON STATE AGENCIES. All Washington state agencies, departments, offices, divisions,
boards, and commissions.

(b) WASHINGTON STATE INSTITUTIONS OF HIGHER EDUCATION (coLLEGES). Any the following specific
institutions of higher education in Washington:
= State universities —i.e., University of Washington & Washington State University;

®* Regional universities — i.e., Central Washington University, Eastern Washington
University, & Western Washington University

= Evergreen State College;
= Community colleges; and
®  Technical colleges.
- (c) MCUAPARTIES. The Sourcewell Master Agreement also may be utilized by any of the following

types of entities that have executed a Master Contract Usage Agreement (MCUA) with
Enterprise Services:

® Political subdivisions (e.g., counties, cities, school districts, public utility districts,
ports) in the State of Washington;

= Federal governmental agencies or entities;

®* Public-benefit nonprofit corporations (i.e., § 501(c)(3) nonprofit corporations that
receive federal, state, or local funding); and

® Federally-recognized Indian Tribes located in the State of Washington.

PARTICIPATION AGREEMENT — 032119-CAT Heavy CONSTRUCTION EQUIPMENT WITH RELATED ACCESSORIES, ATTACHMENTS AND SUPPLIES ~CONTRACT

No. 01020 PAGE 2
(Rev. 2020-06-01)




By placing an order under this Participation Agreement, each Purchaser agrees to be bound by the
terms and conditions of this Participation Agreement, including the Sourcewell Master Agreement.
Each Purchaser is responsible for its compliance with such terms and conditions.

3. STATE OF WASHINGTON MODIFICATIONS OR ADDITIONS TO THE SOURCEWELL MASTER AGREEMENT:
—_—— VO UNADDTTONS 10 THE SOURCEWELL IVIASTER AGREEMENT

3.1.

3.2.

3.3.

WASHINGTON’S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SYSTEM: Within seven (7) days of
execution of this Participation Agreement, Contractor shall register in the Washington State
Department of Enterprise Services’ Electronic Business Solutions (WEBS) System at WEBS.
Contractor shall ensure that all of its information therein is current and accurate and that,
throughout the term of the Sourcewell Master Agreement, Contractor shall maintain an
accurate profile in WEBS.

WASHINGTON’S STATEWIDE PAYEE DESK: To be paid for contract sales, Contractor must register
with Washington’s Statewide Payee Desk. Washington state agencies cannot make
payments to a contractor until it is registered. Registration materials are available here:
Receiving Payment from the State.

CONTRACT SALES REPORTING: Contractor shall report total contract sales quarterly to
Enterprise Services, as set forth below.

(@) REPORTING. Contractor shall report quarterly Contract sales in Enterprise Services’
Contract Sales Reporting System. Enterprise Services will provide Contractor with a
login password and a vendor number.

(b) DATA. Each sales report must identify every authorized Purchaser by name as it is
known to Enterprise Services and its total combined sales amount invoiced during the
reporting period (i.e., sales of an entire agency or political subdivision, not its
individual subsections). The “Miscellaneous” option may be used only with prior
approval by Enterprise Services. Upon request, Contractor shall provide contact
information for all authorized Purchasers specified herein during the term of this
Participation Agreement, which term shall run from the effective date of this
Participation Agreement until the end of the Sourcewell Master Agreement; Provided,
however, that Enterprise Services may terminate this Participation Agreement earlier
by written notice. Refer sales reporting questions to the Primary Contact set forth
below. If there are no contract sales during the reporting period, Contractor must
report zero sales.

(c) DuUE DATES FOR CONTRACT SALES REPORTING. Quarterly Contract Sales Reports must be
submitted electronically by the following deadlines for all sales invoiced during the
applicable calendar quarter:

QUARTER
CALENDAR QUARTER DUE By PAST DUE
1 January 1 - March 31 April 30 May 1
2 April 1 —June 30 July 31 August 1
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FOR SALES MADE IN MASTER CONTRACT SALES REPORT

QUARTER
CALENDAR QUARTER DUE By

PAST DUE

3 July 1 - September 30 October 31 November 1

4 October 1~ December 31 | January 31 February 1
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3.4. VENDOR MANAGEMENT FEE: Contractor shall pay to Enterprise Services a vendor management
fee (“VMF”) of 1.5 percent on the purchase price for all contract sales (the purchase price is
the total invoice price less applicable sales tax) authorized by this Participation Agreement.

(a) The sum owed by Contractor to Enterprise Services as a result of the VMF is calculated
as follows:

Amount owed to Enterprise Services = Total contract sales invoiced (not
including sales tax) x .0150.

(b) The VMF must be rolled into Contractor’s current pricing. The VMF must not be
shown as a separate line item on any invoice unless specifically requested and
approved by Enterprise Services.

(c) Enterprise Services will invoice Contractor quarterly based on contract sales reported
by Contractor. Contractor shall not remit payment until it receives an invoice from
Enterprise Services. Contractor’s VMF payment to Enterprise Services must reference
the following:

® The Washington Master Contract No.: 01020
®* The Sourcewell Master Agreement No.: 032119-CAT
® The year and quarter for which the VME is being remitted, and

=  Contractor’s name as set forth above, if not already included on the face of
the check.

(d) Contractor’s failure accurately and timely to report total net sales, to submit usage
reports, or remit payment of the VMF to Enterprise Services, may be cause for
suspension or termination of this Participation Agreement or the exercise of any other
remedies as provided by law.

(e) Enterprise Services reserves the right, upon thirty (30) days advance written notice,
to increase, reduce, or eliminate the VME for subsequent purchases.

(f) For purposes of the VMF, the parties agree that the initial management fee is included
in the pricing. Therefore, any increase or reduction of the management fee must be
reflected in contract pricing commensurate with the adjustment.

3.5. CONTRACTOR REPRESENTATIONS AND WARRANTIES: Contractor makes each of the following
representations and warranties as of the effective date of this Participation Agreement and
at the time any order is placed pursuant to the above-referenced Master Contract. If, at the
time of any such order, Contractor cannot make such representations and warranties,
Contractor shall not process any orders and shall, within three (3) business days notify
Enterprise Services, in writing, of such breach.

(a) WAGE VIOLATIONS. Contractor represents and warrants that, during the term of this
Participation Agreement and the three (3) year period immediately preceding this
Participation Agreement, it is not determined, by a final and binding citation and
notice of assessment issued by the Washington Department of Labor and Industries
or through a civil judgment entered by a court of limited or general jurisdiction, to be
in willful violation of any provision of Washington state wage laws set forth in RCW
49.46, 49.48, or 49.52,

(b) CiviL RIGHTS. Contractor represents and warrants that Contractor complies with all
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(c)

(d)

applicable requirements regarding civil rights. Such requirements prohibit
discrimination against individuals based on their status as protected veterans or
individuals with disabilities, and prohibit discrimination against all individuals based
on their race, color, religion, sex, sexual orientation, gender identity, or national
origin.

EXECUTIVE ORDER 18-03 — WORKERS' RIGHTS (MANDATORY INDIVIDUAL ARBITRATION).
Contractor represents and warrants, that Contractor does NOT require its employees,
as a condition of employment, to sign or agree to mandatory individual arbitration
clauses or class or collective action waivers. Contractor further represents and
warrants that, during the term of this Participation Agreement, Contractor shall not,
as a condition of employment, require its employees to sign or agree to mandatory
individual arbitration clauses or class or collective action waivers.

CoviD-19 VACCINATION VERIFICATION. Contractor represents and warrants, that
Contractor has a current COVID-19 Contractor Vaccination Verification Plan to ensure
that Contractor’s personnel (including subcontractors) who perform this Contract on-
site at Washington state agency premises or at the premises of any Purchaser who so
requests, unless properly excepted or exempted by the Proclamation, are fully
vaccinated for COVID-19 as of October 18, 2021 as set forth in the Governor’s
Proclamation, Proclamation 21-14 — COVID-19 Vaccination Requirement (dated
August 9, 2021) as amended by Proclamation 21-14.1 — COVID-19 Vaccination
Requirement (dated August 20, 2021), as further amended by Proclamation 21-14.2 -
COVID-19 Vaccination Requirement (dated September 27, 2021). Contractor further
represents and warrants that Contractor:

e Has reviewed and understands Contractor’s obligations as set forth in
Proclamation 21-14 — COVID-19 Vaccination Requirement (dated August 9,
2021), as amended by Proclamation 21-14.1 — COVID-19 Vaccination
Requirement (dated August 20, 2021), as further amended by Proclamation
21-14.2 - COVID-19 Vaccination Requirement (dated September 27, 2021);

® Has developed a COVID-19 Vaccination Verification Plan for Contractor’s
personnel (including subcontractors) that complies with the above-
referenced Proclamation;

® Has obtained a copy or visually observed proof of full vaccination against
COVID-19 for Contractor personnel (including subcontractors) who are
subject to the vaccination requirement in the above-referenced
Proclamation;

e Complies with the requirements for granting disability and religious
accommodations for Contractor personnel (including subcontractors) who
are subject to the vaccination requirement in the above-referenced
Proclamation;

® Hasoperational procedures in place to ensure that any contract activities that
occur on-site at Washington state agency premises or at the premises of any
Purchaser who so requests (other than only for a short period of time during
a given day and where any moments of close proximity to others on-site will
be fleeting — e.g., a few minutes for deliveries) that are performed by
Contractor personnel (including subcontractors) will be performed by
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3.6.

3.7.

personnel who are fully vaccinated or properly excepted or exempted as
required by the above-referenced Proclamation;

® Has operational procedures in place to enable Contractor personnel
(including subcontractors) who perform contract activities on-site at
Washington state agency premises or at the premises of any Purchaser who
SO requests to provide compliance documentation that such personnel are in
compliance with the above-referenced Proclamation; and

®  Will provide to Enterprise Services or Purchaser, upon request, Contractor’s
COVID-19 Vaccination Verification Plan and related records, except as
prohibited by law, and will cooperate with any investigation or inquiry
pertaining to the same.

COMPLIANCE WITH LAW; TAXES, LICENSES, & REGISTRATION: Contractor shall comply with all
applicable law. Prior to making any sales hereunder, if Contractor is not already registered,
Contractor shall register to conduct business in the State of Washington and promptly
acquire and maintain all necessary licenses and registrations and pay all applicable taxes
and fees. In addition, for all sales to Purchasers in the State of Washington, if Contractor
does not currently do so, Contractor shall calculate, collect, and remit, as appropriate, the
applicable state and local sales tax on all invoices.

CONTRACTOR’S SALES AUTHORITY; PURCHASE ORDERS; & INVOICES:

(a)

(c)

CONTRACTOR’S SALES AUTHORITY.  Pursuant to this Participation Agreement,
Contractor is authorized to provide only those goods and/or services set forth in
the above-referenced contract category for the above-referenced Sourcewell
Master Agreement as conditioned by this Participation Agreement. Contractor
shall not represent to any Purchaser hereunder that it has any authority to sell
any other goods and/or services.

PURCHASE ORDERS. To utilize the Sourcewell Master Agreement, each order must
include the following information and be submitted to an authorized dealer for
Contractor:

1. Sourcewell Master Agreement No. 032119-CAT;

2. Washington Master Contract No. 01020;

3. Purchase Order amount; and

4. Purchaser’s contact information (i.e., name, address, telephone

number, email).

INVOICES. Contractor must provide a properly completed invoice to Purchaser. All
invoices are to be delivered to the address indicated in the purchase order. Each
invoice must include the following:

1. Sourcewell Master Agreement No. 032119-CAT;

2. Washington Master Contract No. 01020;

3. Contractor’s statewide vendor registration number assigned by the
Washington State Office of Financial Management (OFM);

4. Applicable Purchaser’s order number;

5. Invoices must be prominently annotated by the Contractor with all
applicable volume discount(s).
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4. PRIMARY CONTACTS: The primary contacts for this Participation Agreement are as follows (or their

named successors):

V\)QCI kﬁ( 12N %‘io\lCch State of Washington

B —

20\ho €. Cokeldp Ave.
L,.\\)Q( EV) \._P\\L( \ \IJA %’\D\ LVDepartment of Enterprise Services

tate of Washington

Contracts & Procurement Division
P.0. Box 41411

. ¢+ Olympia, WA 98504-1411
Attn: MLO\M “L\"QL{@V\ Attn: Mark McClurkin
ol (59{) A0 - 307 Tel: 360.407.8127

Email: mark.mcclurkin@des.wa.gov

Email: Q_O_K_O&M .‘V\.\fgkke\'\@ W6, (oM

5. SUBCONTRACTORS AND DEALERS, DISTRIBUTORS, AND/OR RESELLERS: Contractor is authorized, without

additional consent, to utilize its Designated Subcontractors, Dealers, Distributors, and/or Resellers
(“Subcontractors”) to provide sales and service support to Purchasers hereunder; provided, however,
that such participation shall be in accordance with the terms and conditions set forth in the Sourcewell
Master Agreement and this Participation Agreement. Contractor shall maintain a list of such
Designated Subcontractors utilized for this Participation Agreement, and, upon request, promptly
provide Enterprise Services with such list and any updates.

(a)

(c)

CONTRACTOR RESPONSIBILITY FOR SUBCONTRACTORS. Contractor shall be responsible to ensure
that all requirements of the Sourcewell Master Agreement (including, but not limited to,
COVID-19 Vaccination Verification, insurance requirements, indemnification, Washington
State business registration, etc.) flow down to any and all Subcontractors. In no event shall
the existence of a subcontract between Contractor and its Subcontractor operate to release
or reduce Contractor’s liability to Enterprise Services or any Purchaser for any breach of the
Sourcewell Master Agreement or this Participation Agreement. As to Enterprise Services
and Purchasers hereunder, Contractor shall have full and complete responsibility and
liability for any act or omission by Contractor’s Subcontractors.

PURCHASER PAYMENT REGARDING CONTRACTOR’S SUBCONTRACTORS. Notwithstanding any provision
to the contrary, the parties understand and agree that for any contract sales or service
provided pursuant to the Sourcewell Master Agreement and this Participation Agreement,
Purchaser payment shall be made directly to Contractor as the awarded vendor pursuant to
the competitive procurement.

CONTRACT SALES REPORTING. Notwithstanding any provision to the contrary, Contractor shall
report to Enterprise Services total contract sales, delineated by purchaser, and also report
total contract sales, delineated by purchaser, on a consolidated Contractor ‘roll-up’ basis.
Contractor shall maintain records supporting such reports in accordance with the Sourcewell
Master Agreement’s records retention requirements.

6. ORDERS: Unless the parties to the Order agree in writing that another contract or agreement applies
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to such order, any Order placed by a Purchaser for any good and/or service in the above-referenced
contract category for the above-referenced Sourcewell Master Agreement shall be deemed to be a
sale under (and governed by the prices and other terms and conditions of) the Sourcewell Master
Agreement as conditioned by this Participation Agreement.

7. RECORDS RETENTION & PUBLIC RECORDS:

(a)

(b)

RECORDS RETENTION. Enterprise Services shall each maintain records and other evidence that
sufficiently and properly reflect all direct and indirect costs expended by either party in the
performance and payment of the services described herein. These records shall be subject to
inspection, review, or audit by personnel of both Parties, other personnel duly authorized by
either party, the Office of the State Auditor, and officials authorized by law. Such records
shall be retained for a period of six (6) years following expiration or termination of this
Agreement or final payment for any service placed against this Agreement, whichever is later;
Provided, however, that if any litigation, claim, or audit is commenced prior to the expiration
of this period, such period shall extend until all such litigation, claims, or audits have been
resolved.

PUBLIC INFORMATION. This Agreement and all related records are subject to public disclosure as
required by the relevant public records act of the Participant’s jurisdiction. No party shall
release any record that would, in the judgment of the party, be subject to an exemption from
disclosure under a Participants’ public records act, without first providing notice to the other
party within ten (10) business days of the receipt of the request. The Parties will discuss
appropriate actions to be taken, including release of the requested information, seeking a
protective order, or other action prior to the release of records. Should one party choose to
seek a protective order, it shall do so at its sole expense.

8. GENERAL:

(a)

(c)

(d)

(e)

INTEGRATED AGREEMENT; MODIFICATION. This Participation Agreement and Sourcewell Master
Agreement, together with its exhibits, set forth the entire agreement and understanding of
the Parties with respect to the subject matter and supersedes all prior negotiations and
representations. This Participation Agreement may not be modified except in writing signed
by the Parties.

AUTHORITY. Each party to this Participation Agreement, and each individual signing on behalf
of each party, hereby represents and warrants to the other that it has full power and authority
to enter into this Participation Agreement and that its execution, delivery, and performance
of this Participation Agreement has been fully authorized and approved, and that no further
approvals or consents are required to bind such party.

NO AGENCY. The Parties agree that no agency, partnership, or joint venture of any kind shall
be or is intended to be created by or under this Agreement. Neither party is an agent of the
other party nor authorized to obligate it.

GOVERNING LAw. The validity, construction, performance, and enforcement of this Agreement
shall be governed by and construed in accordance with the laws of the State of Washington,
without regard to its choice of law rules.

CAPTIONS & HEADINGS. The captions and headings in this Agreement are for convenience only
and are not intended to, and shall not be construed to, limit, enlarge, or affect the scope or
intent of this Agreement nor the meaning of any provisions hereof.
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(f) ELECTRONIC SIGNATURES. A signed copy of this Participation Agreement or any other ancillary
agreement transmitted by facsimile, email, or other means of electronic transmission shall be
deemed to have the same legal effect as delivery of an original executed copy of this
Participation Agreement or such other ancillary agreement for all purposes.

(8)  COUNTERPARTS. This Participation Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, and all of which counterparts together shall
constitute the same instrument which may be sufficiently evidenced by one counterpart.
Execution of this Participation Agreement at different times and places by the parties shall not
affect the validity thereof so long as all the parties hereto execute a counterpart of this
Participation Agreement.

EXECUTED as of the date and year first above written.

STATE OF WASHINGTON WESTERN STATES EQUIPMENT COMPANY
DEPARTMENT OF ENTERPRISE SERVICES

(o WieF ocrr o Sedadlies 3 s

Elena McGrew ‘AQOLO\M | '\(Q*'L,\I\
Its: Enterprise Procurement Manager Its: M%.\D [ SK\Q.S ‘J\O\ML(-

By:
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DocuSign Envelope ID: 5A049601-90E9-4627-9481-1CD33F24FEF4

Letter of Agreement
To Extend the Contract

Between

Caterpillar Inc.
100 NE Adams St.
Peoria, IL 61629

And

Sourcewell
202 12t Street NE
Staples, MN 56479
Phone: (218) 894-1930

The Vendor and Sourcewell have entered into an Agreement (Contract #032119-CAT) for the
procurement of Heavy Construction Equipment with Related Accessories, Attachments and
Supplies. This Agreement has an expiration date of May 13, 2023, but the parties may extend
the Agreement for one additional year by mutual consent.

The parties acknowledge that extending the Agreement for another year benefits the Vendor,
Sourcewell and Sourcewell’s members. The Vendor and Sourcewell therefore agree to extend
the Agreement listed above for a fifth year. This existing Agreement will terminate on May 14,
2024. All other terms and conditions of the Agreement remain in force.

So. DocuSigned by:

Joromy Scluwarts . .
By: COFD2A139D06489... , Its: Director of Operations &
Procurement/CPO

Name printed or typed: Jeremy Schwartz
10/17/2022 1 12:33 PM CDT

Date

Cate DocuSigned by:
Patrick kearns

By: 68A87926721B4EO... k |tS:

vice President sales & Marketing - North Am

Patrick Kearns
Name printed or typed:

10/19/2022 1 7:56 AM PDT

Date
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