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MASTER CONTRACT
No. 02418

LuBRICANTS AND DIESEL EXHAUST FLUID

This Master Contract (“Master Contract”) 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 Phillips 66 Company, a Delaware Corporation
(“Contractor”) and is dated as of August 1, 2018.

RECITALS

A. Pursuant to Legislative direction codified in RCW chapter 39.26, Enterprise Services, on
behalf of the State of Washington, is authorized to develop, solicit, and establish master
contracts for Lubricants and Diesel Exhaust Fluid and Diesel Exhaust Fluid for general use
by Washington state agencies and certain other entities {eligible purchasers).

B. On behalf of the State of Washington, Enterprise Services, as part of a competitive
governmental procurement, issued Invitation For Bid No. 02418 dated June 29, 2018
regarding LUBRICANTS AND DIESEL EXHAUST FLUID AND DIESEL EXHAUST FLUID.

C. Enterprise Services evaluated all responses to the Invitation For Bid and identified
Contractor as an apparent successful bidder.

D. Enterprise Services has determined that entering into this Master Contract will meet the
identified needs and be in the best interest of the State of Washington.

E. The purpose of this Master Contract is to enable eligible purchasers to purchase the
Lubricants and Diesel Exhaust Fluid and Diesel Exhaust Fluid as set forth herein.
AGREEMENT
Now THEREFORE, in consideration of the mutual promises, covenants, and conditions set forth herein, the

parties hereto hereby agree as follows:

1. TerMm. The term of this Master Contract is ninety—six (96) manths, tommencing August 1, 2018 and
ending July 31, 2026. During the term of this Contract, Contractor may commence sales of covered
goods, pursuant to the schedule set forth below:

CATEGORY NO. | CATEGORY COMMENCEMENT DATE FOR ORDERS & SALES

1 Lubricating Oils November 1, 2018

2 Grease/Gear Oil November 1, 2018

3 Lubricating Oil for Rail Engines - | No Award
Marine, Power, and Drilling Rig
(EMD & GE)

4 Diesel Exhaust Fluid No Award

5 Re-Refined Lubricants August 1, 2018
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2. EuGiBLE PURCHASERS. This Master Contract may be utilized by any of the following types of entities
(“Purchaser”):

2.1, WASHINGTON STATE AGENCIES. This Master Contract may be utilized by:

®  Washington state agencies, departments, offices, divisions, boards, and
commission; and

*  Any the following institutions of higher education: state universities, regional
universities, state college, community colleges, and technical colleges.

2.2, MCUA PARTIES. This Master Contract also may be utilized by any of the following types of
entities that have executed a Master Contract Usage Agreement with Enterprise Services:

= Political subdivisions (e.g., counties, cities, school districts, public utility districts);

*  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.

3. ScOPE~ INCLUDED GOODS/SERVICES AND PRICE.

3.1. CONTRACT SCOPE. Pursuant to this Master Contract, Contractor is authorized to sell only those
Lubricants and Diesel Exhaust Fluid and Diesel Exhaust Fluid set forth in Exhibit A — Included
Goods/Services for the prices set forth in Exhibit B — Prices. Contractor shall not represent to
any Purchaser under this Master Contract that Contractor has contractual authority to sell
any Lubricants and Diesel Exhaust Fluid and Diesel Exhaust Fluid beyond those set forth in
Exhibit A — Included Goods/Services.

3.2, STATE'S ABILITY TO MODIFY SCOPE OF MASTER CONTRACT. Subject to mutual agreement between
the parties, Enterprise Services reserves the right to modify the Lubricants and Diesel Exhaust
Fluid and Diesel Exhaust Fluid included in this Master Contract; Provided, however, that any
such madification shall be effective only upon thirty (30) days advance written notice; and
Provided further, that any such modification must be within the scope of this Master Contract.

3.3. EcoONOMIC ADIUSTMENT. No increases to the discount(s) awarded are authorized for the
duration of the contract.

3.4. PRICE CEILING. Although Contractor may offer lower prices to Purchasers, during the term of
this Master Contract, Contractor guarantees to provide the Goods/Services at no greater than
the prices set forth in Exhibit B — Prices for Goods/Services (subject to economic adjustment
as set forth herein).

3.5. MASTER CONTRACT INFORMATION. Enterprise Services shall maintain and provide information
regarding this Master Contract, including scope and pricing, to eligible Purchasers.

4. CONTRACTOR REPRESENTATIONS AND WARRANTIES.  Contractor makes each of the following
representations and warranties as of the effective date of this Master Contract and at the time any
order is placed pursuant to this 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
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three (3
of such

4.1.

4.2.

4.3.

4.4.

4.5,

4.6.

4.7.

) business days of Contractor’s knowledge of any breach notify Enterprise Services, in writing,
breach.

QUALIFIED TO DO BUSINESS. Contractor represents and warrants that it is in good standing and
qualified to do business in the State of Washington, that it possesses and shall keep current
all required licenses and/or approvals, and that it is current, in full compliance, and has paid
all applicable taxes owed to the State of Washington.

SUSPENSION & DEBARMENT. Contractor represents and warrants that neither it nor its principals
or affiliates presently are debarred, suspended, proposed for debarment, declared ineligible,
or voluntarily excluded from participation in any governmental contract by any governmental
department or agency within the United States.

QUALITY OF GOODS OR SERVICES. Contractor represents and warrants that at the time of delivery
any Lubricants and Diesel Exhaust Fluid sold pursuant to this Master Contract shall be
merchantable, shall conform to this Master Contract and Purchaser’s Purchase Order, shall
conform to the applicable product specification, shall be free from defects in materials and
workmanship, and shall be produced and delivered in full compliance with applicable law.
Contractor further represents and warrants it has clear title to the goods and that the same
shall be delivered free of liens and encumbrances and that the same do not infringe any third
party patent. Upon breach of warranty, Contractor will repair or replace (at no charge to
Purchaser) any Lubricants and Diesel Exhaust Fluid whose nonconformance is discovered and
made known to the Contractor. If, in Purchaser’s judgment, repair or replacement is
inadequate, or fails of its essential purpose, Contractor will refund the full amount of any
payments that have been made. The rights and remedies of the parties under this warranty
are in addition to any other rights and remedies of the parties provided by law or equity,
including, without limitation, actual damages, and, as applicable and awarded under the law,
to a prevailing party, reasonable attorneys’ fees and costs.

PROCUREMENT ETHICS & PROHIBITION ON GIFTS. Contractor represents and warrants that it
complies fully with all applicable procurement ethics restrictions including, but not limited to,
restrictions against Contractor providing gifts or anything of economic value, directly or
indirectly, to Purchasers’ employees.

WASHINGTON'S ELECTRONIC BUSINESS SOLUTION (WEBS). Contractor represents and warrants that
it is registered in Washington’s Electronic Business Solution (WEBS), Washington’s contract
registration system and that, all of its information therein is current and accurate and that
throughout the term of this Master Contract, Contractor shall maintain an accurate profile in
WEBS.

STATEWIDE PAYEE DEsK. Contractor represents and warrants that it is registered with the
Statewide Payee Desk, which registration is a condition to payment.

MASTER CONTRACT PROMOTION; ADVERTISING AND ENDORSEMENT. Contractor represents and
warrants that it shall use commercially reasonable efforts both to promote and market the
use of this Master Contract with eligible Purchasers and to ensure that those entities that
utilize this Master Contract are eligible Purchasers. Contractor understands and
acknowledges that neither Enterprise Services nor Purchasers are endorsing Contractor’s
Lubricants and Diesel Exhaust Fluid or suggesting that such Lubricants and Diesel Exhaust Fluid
are the best or only solution to their needs. Accordingly, Contractor represents and warrants
that it shall make no reference to Enterprise Services, any Purchaser, or the State of
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4.8.

Washington in any promotional material without the prior written consent of Enterprise
Services.

MASTER CONTRACT TRANSITION. Contractor represents and warrants that, in the event this
Master Contract or a similar contract, is transitioned or assigned by Contractor to another
contractor (e.g., Master Contract expiration or termination), Contractor shall use
commercially reasonable efforts to assist Enterprise Services for a period of sixty (60) days to
effectuate a smooth transition to another contractor to minimize disruption of service and/or
costs to the State of Washington.

5. USING THE MASTER CONTRACT — PURCHASES.

5.1.

5.2.

5.3.

ORDERING REQUIREMENTS. Eligible Purchasers shall order Lubricants and Diesel Exhaust Fluid
from this Master Contract, consistent with the terms hereof and by using any ordering
mechanism agreeable both to Contractor and Purchaser but, at a minimum, including the use
of a purchase order. When practicable, Contractor and Purchaser also shall use telephone
orders, email orders, web-based orders, and similar procurement methods (collectively
“Purchaser Order”). All order documents must reference the Master Contract number.

DELIVERY REQUIREMENTS. Contractor must ensure that delivery of Lubricants and Diesel Exhaust
Fluid will be made as required by this Master Contract, the Purchase Order used by
Purchasers, or as otherwise mutually agreed in writing between the Purchaser and
Contractor. The following apply to all deliveries:

(a)  Contractor shall make all deliveries to the applicable delivery location specified in
the Purchase Order. Such delivers shall occur during Purchaser’s normal work
hours and within the time period mutually agreed in writing between Purchaser
and Contractor at the time of order placement.

{b)  Contractor shall ship all Lubricants and Diesel Exhaust Fluid purchased pursuant
to this Master Contract, freight charges prepaid by Contractor, FOB Purchaser’s
specified destination with all transportation and handling charges included.
Contractor shall bear ali risk of loss, damage, or destruction of the Lubricants and
Diesel Exhaust Fluid ordered hereunder that occurs prior to delivery, except loss
or damage attributable to Purchaser’s fault or negligence.

(¢} All packing lists, packages, instruction manuals, correspondence, shipping
notices, shipping containers, and other written materials associated with this
Master Contract shall be identified by the Master Contract number set forth on
the cover of this Master Contract and the applicable Purchaser’s Purchase Order
number. Packing lists shall be enclosed with each shipment and clearly identify
all contents and any backorders.

RECEIPT AND INSPECTION OF LUBRICANTS AND DigSEL EXHAUST FLUID. Lubricants and Diesel Exhaust
Fluid purchased under this Master Contract are subject to Purchaser’s reasonable inspection,
testing, and approval at Purchaser’s destination. Purchaser reserves the right to reject and
refuse acceptance of Lubricants and Diesel Exhaust Fluid that are not in accordance with this
Master Contract and Purchaser’s Purchase Order. Purchaser may charge Contractor for the
cost of inspecting rejected goods. If there are any apparent defects in the Lubricants and
Diesel Exhaust Fluid at the time of delivery, Purchaser promptly will notify Contractor. At
Purchaser’s option, and without limiting any other rights, Purchaser may require Contractor
to repair or replace, at Contractor’s expense, any or all of the damaged Lubricants and Diesel
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5.4.

6. INVOICIN
6.1.

6.2.

6.3.

6.4,

6.5.

6.6.

Exhaust Fluid or, at Purchaser’s option, Purchaser may note any damage to the Lubricants and
Diesel Exhaust Fluid on the receiving report, decline acceptance, and deduct the cost of
rejected Lubricants and Diesel Exhaust Fluid from final payment. Payment for any goods
under such Purchase Order shall not be deemed acceptance of the goods.

ON SITE REQUIREMENTS., While on Purchaser’s premises, Contractor, its agents, employees, or
subcontractors shall comply, in all respects, with Purchaser’s physical, fire, access, or other
security requirements.

G & PAYMENT.

CONTRACTOR INVOICE. Contractor shall submit to Purchaser’s designated invoicing contact
properly itemized invoices. Such invoices shall itemize the following:

(a)  Master Contract No. 02418

(b)  Contractor name, address, telephone number, and email address for billing issues
(i.e., Contractor Customer Service Representative)

(c)  Contractor’s Federal Tax Identification Number

(d)  Date(s) of delivery

(e)  Invoice amount; and

(f) Payment terms, including any available prompt payment discounts.

Contractor's invoices for payment shall reflect accurate Master Contract prices. Invoices will
not be processed for payment until receipt of a complete invoice as specified herein.

PAYMENT. Payment is the sole responsibility of, and will be made by, the Purchaser. Payment
made by ACH, Wire, or Direct Debit is due within thirty (30) days of invoice. If Purchaser fails
to make timely payments, or if reasonable grounds for insecurity arise with respect to
Purchaser’s performance, Contractor may defer shipments until payment is made, require
cash payment, change Purchaser’s credit terms, or require other assurance of performance.
If Purchaser fails to make timely payment(s), Contractor may invoice Purchaser in the amount
of one percent (1%) per month on the amount overdue or a minimum of $1. Payment will
not be considered late if a check or warrant is mailed within the time specified.

OVERPAYMENTS.  Contractor promptly shall refund to Purchaser the full amount of any
erroneous payment or overpayment. Such refunds shall occur within thirty (30) days of
written notice to Contractor; Provided, however, that Purchaser shall have the right to elect
to have either direct payments or written credit memos issued. If Contractor fails to make
timely payment(s) or issuance of such credit memos, Purchaser may impose a one percent
(1%) per month on the amount overdue thirty (30} days after notice to the Contractor.

NO ADVANCE PAYMENT. No advance payments shall be made for any products or services
furnished by Contractor pursuant to this Master Contract.

No ADDITIONAL CHARGES. Unless otherwise specified herein, Contractor shall not include or
impose any additional charges including, but not limited to, charges for shipping, handling, or
payment processing.

Taxes/Fees. Contractor promptly shall pay all applicable taxes on its operations and activities
pertaining to this Master Contract. Failure to do so shall constitute breach of this Master
Contract. Unless otherwise agreed, Purchaser shall pay applicable sales tax, Petroleum
Property Tax (PPT), and the Hazardous Substance Tax (HST) imposed by the State of
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Washington on purchased Lubricants and Diesel Exhaust Fluid as a separate line item.
Contractor, however, shall not make any charge for federal excise taxes and Purchaser agrees
to furnish Contractor with an exemption certificate where appropriate.

7. CONTRACT MANAGEMENT.

7.1. CONTRACT ADMINISTRATION & NOTICES. Except for legal notices, the parties hereby designate the
following contract administrators as the respective single points of contact for purposes of
this Master Contract. Enterprise Services’ contract administrator shall provide Master
Contract oversight. Contractor’s contract administrator shall be Contractor’s principal
contact for business activities under this Master Contract. The parties may change contractor
administrators by written notice as set forth below.

Any notices required or desired shall be in writing and sent by U.S. mail, postage prepaid, or
sent via email, and shall be sent to the respective addressee at the respective address or email
address set forth below or to such other address or email address as the parties may specify
in writing:

Enterprise Services Contractor

Attn: Keith Farley Attn: Dennis Hammons

Washington Dept. of Enterprise Services Phillips 66 Company

E)(I) BO)f 4:tll\]rllAl 98504-1411 MSISINESS " Wiag

ympia, - Redmond, WA 98053

Tel: .(360)‘407—9419 Tel: (425) 868-3739

Email: Kejth.Fariey@deswa.g00 Email: duck.d.hammons@p66.com
Notices shall be deemed effective upon the earlier of receipt, if mailed, or, if emailed, upon
transmission to the designated email address of said addressee.

7.2. CONTRACTOR CUSTOMER SERVICE REPRESENTATIVE. Contractor shall designate a customer service
representative (and inform Enterprise Services of the same) who shall be responsible for
addressing Purchaser issues pertaining to this Master Contract.

7.3. LEGAL NOTICES. Any legal notices required or desired shall be in writing and delivered by U.S.
certified mail, return receipt requested, postage prepaid, or sent via email, and shall be sent
to the respective addressee at the respective address or email address set forth below or to
such other address or email address as the parties may specify in writing:

Enterprise Services Contractor

Attn: Legal Services Manager Attn: Dennis Hammons

Washington Dept. of Enterprise Phillips 66 Company’

Services 22515 NE 39" Way

PO Box 41411
Redmond, WA 98053

Olympia, WA 98504-1411

, Tel: (425) 868-3739

Email: greg.tolbert@des.wa.gov )
Email: duck.d.hammons@p66.com
With copy to:
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Phillips 66 Company

Lubricants Contract Administration

2331 CityWest Boulevard

Houston, TX 77042
LubricantsContractAdministration@P66.com

Notices shall be deemed effective upon the earlier of receipt when delivered, or, if mailed,
upon return receipt, or, if emailed, upon transmission to the designated email address of said
addressee.

8. CONTRACTOR SALES REPORTING; VENDOR MANAGEMENT FEE; & CONTRACTOR REPORTS.

8.1. MASTER CONTRACT SALES REPORTING. Contractor shall report total Master Contract sales
quarterly to Enterprise Services, as set forth below.

(a)  Master Contract Sales Reporting System. Contractor shall report quarterly
Master Contract sales in Enterprise Services’ Master Contract Sales Reporting
System. Enterprise Services will provide Contractor with a login password and a
vendor number. The password and vendor nhumber will be provided to the Sales
Reporting Representative(s) listed on Contractor’s Bidder Profile.

(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 the
Master Contract. If there are no Master Contract sales during the reporting
period, Contractor must report zero sales.

(c) Due dates for Master Contract Sales Reporting. Quarterly Master Contract Sales
Reports must be submitted electronically by the following deadlines for all sales
invoiced during the applicable calendar quarter:

MASTER CONTRACT

FOR CALENDAR QUARTER ENDING
Q SALES REPORT DUE

March 31: | April 30

June 30: | July 31

September 30: | October 31

December 31: | January 31

8.2. VENDOR MANAGEMENT FEE. Contractor shall pay to Enterprise Services a vendor management
fee (“VMF”) of 1.50 percent on the purchase price for all Master Contract sales (the purchase
price is the total invoice price less applicable sales tax).

(a)  The sum owed by Contractor to Enterprise Services as a result of the VMF is
calculated as follows:
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8.3.

8.4.

Amount owed to Enterprise Services = Total Master 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 Master Contract
sales reported by Contractor. Contractors are not to remit payment until they
receive an invoice from Enterprise Services. Contractor's VMF payment to
Enterprise Services must reference this Master Contract number, work request
number (if applicable), the year and quarter for which the VMF is being remitted,
and the Contractor’'s name as set forth in this Master Contract, if not already
included on the face of the check.

(d)  Failure to accurately report total net sales, to submit a timely usage report, or
remit timely payment of the VMF, may be cause for Master Contract termination
or the exercise of other remedies provided by law. Without limiting any other
available remedies, the Parties agree that Contractor’'s failure to remit to
Enterprise Services timely payment of the VMF shall obligate Contractor to pay
to Enterprise Services, to offset the administrative and transaction costs incurred
by the State to identify, process, and collect such sums. The sum of $200.00 or
twenty-five percent (25%) of the outstanding amount, whichever is greater, or
the maximum allowed by law, if less.

(e)  Enterprise Services reserves the right, upon sixty (60) days advance written
notice, to increase, reduce, or eliminate the VMF for subsequent purchases, and
reserves the right to renegotiate Master Contract pricing with Contractor when
any subsequent adjustment of the VMF might justify a change in pricing.

ANNUAL MASTER CONTRACT SALES REPORT. Contractor shall provide to Enterprise Services a
detailed annual Master Contract sales report. Such report shall include, at a minimum:
Product description, part number or other Product identifier, per unit quantities sold, and
Master Contract price. This report must be provided in an electronic format that can be read
by MS Excel.

SMALL BUSINESS INCLUSION. Upon Request by Enterprise Services, Contractor shall provide,
within thirty (30) days, an Affidavit of Amounts Paid. Such Affidavit of Amounts Paid either
shall state, if applicable, that Contractor still maintains its MWBE certification or state that its
subcontractor(s) still maintain(s) its/their MWBE certification(s) and specify the amounts paid
to each certified MWBE subcontractor under this Master Contract. Contractor shall maintain
records supporting the Affidavit of Amounts Paid in accordance with this Master Contract’s
records retention requirements.

9. RECORDS RETENTION & AUDITS.

9.1.

RECORDS RETENTION. Contractor shall maintain books, records, documents, and other evidence
pertaining to this Master Contract and orders placed by Purchasers under it to the extent and
in such detail as shall adequately reflect performance and administration of payments and
fees. Contractor shall retain such records for a period of six (6) years following expiration or
termination of this Master Contract or final payment for any order placed by a Purchaser
against this Master Contract, whichever is later; Provided, however, that if any litigation,
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9.2.

9.3.

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.

AUDIT. Enterprise Services reserves the right to audit, or have a designated third party audit,
applicable records to ensure that Contractor has properly invoiced Purchasers and that
Contractor has paid all applicable contract management fees. Accordingly, Contractor shall
’permit Enterprise Services, any Purchaser, and any other duly authorized agent of a
governmental agency, to audit, inspect, examine, copy and/or transcribe Contractor’s books,
documents, papers and records directly pertinent to this Master Contract or orders placed by
a Purchaser under it for the purpose of making audits, examinations, excerpts, and
transcriptions. This right shall survive for a period of six (6) years following expiration or
termination of this Master Contract or final payment for any order placed by a Purchaser
against this Master Contract, 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.

OVERPAYMENT OF PURCHASES OR UNDERPAYMENT OF FEES. Without limiting any other remedy
available to any Purchaser, Contractor shall (a) reimburse Purchasers for any overpayments
inconsistent with the terms of this Master Contract or orders, at a rate of 125% of such
overpayments, found as a result of the examination of the Contractor’s records; and
{(b) reimburse Enterprise Services for any underpayment of fees, at a rate of 125% of such fees
found as a result of the examination of the Contractor’s records (e.g., if Contractor underpays
the Vendor Management Fee by $500, Contractor would be required to pay to Enterprise
Services $500 x 1.25 = $625).

10. INSURANCE.

10.1.

10.2.

10.3.

11. CLAIVS.
11.1.

REQUIRED INSURANCE. During the Term of this Master Contract, Contractor, at its expense, shall
maintain in full force and effect the insurance coverages set forth in Exhibit C — Insurance
Requirements.

WORKERS COMPENSATION. Contractor shall comply with applicable workers compensation
statutes and regulations (e.g., RCW Title 51, Industrial Insurance). [f Contractor fails to
provide industrial insurance coverage or fails to pay premiums or penalties on behalf of its
employees as may be required by law, Enterprise Services may terminate this Master
Contract. This provision does not waive any of the Washington State Department of Labor
and Industries (L&I) rights to collect from Contractor. In addition, Contractor waives its
immunity under RCW Title 51 to the extent it is required to indemnify, defend, and hold
harmless the State of Washington and its agencies, officials, agents, or employees.

SELE INSURANCE. In lieu of any insurances required under the Master Contract, and
notwithstanding anything to the contrary contained herein, Contractor may self-insure
against the risks for which Contractor is obligated, at levels that meet coverages and limits set
forth in Exhibit C, and satisfy any requirement for such evidence of such writing with a self-
administered claims letter to the State of Washington.

ASSUMPTION OF Risks; CLAIMS BETWEEN THE PARTIES. Contractor assumes sole responsibility

. and all risks of personal injury or property damage to itself and its employees, agents, and

contractors in connection with Contractor’s operations under this Master Contract, except to
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12

13.

11.2.

the extent that the loss, damage, death, or injury was caused by the negligence or willful .
misconduct of the Purchaser. Enterprise Services has made no representations regarding any
factor affecting Contractor’s risks. Contractor shall pay for all damage to any Purchaser’s
property resulting directly or indirectly from its acts or omissions under this Master Contract, to
the extent caused by the negligence or willful misconduct by Contractor or its agents.

THIRD-PARTY CLAIMS; INDEMNITY. To the extent of Contractor’s negligence, Contractor shall
defend, indemnify, and hold harmless Enterprise Services and any Purchaser and their employees
and agents from and against all claims, demands, judgments, assessments, damages, penalties,
fines, costs, liabilities or losses including, without limitation, sums paid in settlement of claims,
attorneys’ fees, consultant fees, and expert fees (collectively “claims”) arising from any act or
omission of Contractor or its successors, agents, and subcontractors under this Master Contract.
Contractor shall take all steps needed to keep Purchaser’s property free of liens arising from
Contractor’s activities, and promptly obtain or bond the release of any such liens that may be
filed. To the extent of Enterprise Services’ negligence, Enterprise Services shall defend,
indemnify, and hold harmless Contractor and their employees and agents from and against all
claims, demands, judgments, assessments, damages, penalties, fines, costs, liabilities or losses
including, without limitation, sums paid in settlement of claims, attorneys’ fees, consuliant fees,
and expert fees (collectively “claims”) arising from any act or omission of Enterprise Services, any
Purchaser or its successors, agents, and subcontractors under this Master Contract.

. DISPUTE RESOLUTION. The parties shall cooperate to resolve any dispute pertaining to this Master
Contract efficiently, as timely as practicable, and at the lowest possible level with authority to resolve
such dispute. If, however, a dispute persists and cannot be resolved, it may be escalated within each
organization. In such situation, upon notice by either party, each party, within five (5) business days
shall reduce its description of the dispute to writing and deliver it to the other party. The receiving
party then shall have ten (10) business days to review and respond in writing. In the event that the
parties cannot then agree on a resolution of the dispute, the parties shall schedule a conference
between the respective senior manager of each organization to attempt to resolve the dispute. In
the event the parties cannot agree, either party may resort to court to resolve the dispute.

13.1

13.2.

SUSPENSION & TERMINATION; REMEDIES.

. SUSPENSION & TERMINATION FOR DEFAULT. Enterprise Services may suspend Contractor’s

operations under this Master Contract immediately by written cure notice of any default.
Suspension shall continue until the default is remedied to Enterprise Services’ reasonable
satisfaction; Provided, however, that, if after thirty (30) days from such a suspension notice,
Contractor remains in default, Enterprise Services may terminate Contractor’s rights under
this Master Contract. All of Contractor’s obligations to Enterprise Services and Purchasers
survive termination of Contractor’s rights under this Master Contract, until such obligations
have been fulfilled.

DerFaULT. Each of the following events shall constitute default of this Master Contract by
Contractor:

(a) Contractor fails to perform or comply with any of the terms or conditions of this
Master Contract including, but not limited to, Contractor’s obligation to pay contract
management fees when due;

(b) Contractor breaches any representation or warranty provided herein; or
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13.3.

13.4.

13.5.

13.6.

(c)

Contractor enters into proceedings relating to bankruptcy, whether voluntary or
involuntary.

REMEDIES FOR DEFAULT.

(a)

(b)

Enterprise Services’ rights to suspend and terminate Contractor’s rights under this
Master Contract are in addition to all other available remedies.

In the event of termination for default, Enterprise Services may exercise any remedy
provided by law including, without limitation, the right to procure for all Purchasers
replacement Lubricants and Diesel Exhaust Fluid. In such event, Contractor shall be
liable to Enterprise Services for damages as authorized by law including, but not
limited to, any price difference between the Master Contract price and the
replacement or cover price as well as any administrative and/or transaction costs
directly related to such replacement procurement — e.g., the cost of the competitive
procurement.

LIMITATION ON DAMAGES. Notwithstanding any provision to the contrary, the parties agree that
in no event shall any party, including Contractor, Enterprise Services or Purchaser be liable to
the other for lost profit, consequential, indirect, goodwill, exemplary or punitive damages.

GOVERNMENTAL TERMINATION.

(a)

Termination for Withdrawal of Authority. Enterprise Services may suspend or
terminate this Master Contract if, during the term hereof, Enterprise Services’
procurement authority is withdrawn, reduced, or limited such that Enterprise
Services, in its judgment, would lack authority to enter into this Master Contract;
Provided, however, that such suspension or termination for withdrawal of authority
shall only be effective upon twenty (20) days prior written notice; and Provided
further, that such suspension or termination for withdrawal of authority shall not
relieve any Purchaser from payment for Lubricants and Diesel Exhaust Fluid already
ordered as of the effective date of such notice. Except as stated in this provision, in
the event of such suspension or termination for withdrawal of authority, neither
Enterprise Services nor any Purchaser shall have any obligation or liability to
Contractor.

Termination for Convenience. Enterprise Services, for convenience, may terminate
this Master Contract; Provided, however, that such termination for convenience
must, in Enterprise Services’ judgment, be in the best interest of the State of
Washington; and Provided further, that such termination for convenience shall only
be effective upon sixty (60) days prior written notice; and Provided further, that such
termination for convenience shall not relieve any Purchaser from payment for
Lubricants and Diesel Exhaust Fluid already ordered as of the effective date of such
notice. Except as stated in this provision, in the event of such termination for
convenience, neither Enterprise Services nor any Purchaser shall have any obligation
or liability to Contractor.

TERMINATION PROCEDURE. Regardless of basis, in the event of suspension or termination (in full
or in part), the parties shall cooperate to ensure an orderly and efficient suspension or
termination. Accordingly, Contractor shall deliver to Purchasers all Lubricants and Diesel
Exhaust Fluid that are complete (or with approval from Enterprise Services, substantially
complete) and Purchasers shall inspect, accept, and pay for the same in accordance with this
Master Contract and the applicable Purchase Order. Unless directed by Enterprise Services
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to the contrary, Contractor shall not process any orders after notice of suspension or
termination inconsistent therewith.

14. GENERAL PROVISIONS.

14.1.

14.2.
14.3.

14.4.

14.5.

14.6.

14.7.

TIME Is OF THE ESSENCE. Time is of the essence for each and every provision of this Master
Contract.

COMPLIANCE WITH LAW. Contractor shall comply with all applicable law.

INTEGRATED AGREEMENT. This Master Contract constitutes the entire agreement and
understanding of the parties with respect to the subject matter and supersedes all prior
negotiations, representations, and understandings between them. There are no
representations or understandings of any kind not set forth herein.

AMENDMENT OR MODIFICATION. Except as set forth herein, this Master Contract may not be
amended or modified except in writing and signed by a duly authorized representative of each
party hereto.

AUTHORITY. Each party to this Master Contract, 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 Master Contract and that its execution, delivery, and performance of this
Master Contract 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 Master Contract. Neither party is an agent of
the other party nor authorized to obligate it.

ASSIGNMENTS. This Master Contract is not transferable or assignable without prior written

consent of both parties.

14.8.

14.9.

14.10.

14.11.

14.12.

BINDING EFFECT; SUCCESSORS & ASSIGNS. This Master Contract shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and assigns.

PUBLIC INFORMATION. This Master Contract and all related documents are subject to public
disclosure as required by Washington’s Public Records Act, RCW chapter 42.56.

ASSIGNMENT OF ANTITRUST RIGHTS REGARDING PURCHASED GOODS/SERVICES. Contractor irrevocably
assigns to Enterprise Services, on behalf of the State of Washington, any claim for relief or
cause of action which the Contractor now has or which may accrue to the Contractor in the
future by reason of any violation of state or federal antitrust laws in connection with any
Lubricants and Diesel Exhaust Fluid provided in Washington for the purpose of carrying out
the Contractor’s obligations under this Master Contract, including, at Enterprise Services'
option, the right to control any such litigation on such claim for relief or cause of action.

FeneErRAL FUNDS. To the extent that any Purchaser uses federal funds to purchase Lubricants
and Diesel Exhaust Fluid pursuant to this Master Contract, such Purchaser shall specify, with
its arder, any applicable requirement or certification that must be satisfied by Contractor at
the time the order is placed or upon delivery. '

SEVERABILITY. |f any provision of this Master Contract is held to be invalid or unenforceable,
such provision shall not affect or invalidate the remainder of this Master Contract, and to this
end the provisions of this Master Contract are declared to be severable. If such invalidity
becomes known or apparent to the parties, the parties agree to negotiate promptly in good
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14.13.

14.14.

14.15.

14.16.

14.17.

14.18.

faith in an attempt to amend such provision as nearly as possible to be consistent with the
intent of this Master Contract.

WAIVER. Failure of either party to insist upon the strict performance of any of the terms and
conditions hereof, or failure to exercise any rights or remedies provided herein or by law, or
to notify the other party in the event of breach, shall not release the other party of any of its
obligations under this Master Contract, nor shall any purported oral modification or rescission
of this Master Contract by either party operate as a waiver of any of the terms hereof. No
waiver by either party of any breach, default, or violation of any term, warranty,
representation, contract, covenant, right, condition, or provision hereof shall constitute
waiver of any subsequent breach, default, or violation of the same or other term, warranty,
representation, contract, covenant, right, condition, or provision.

FORCE MAIEURE. If either party is rendered unable, wholly or in part, to perform its
obligations under this Master Contract (other than to make payment for the Lubricants and
Diesel Exhaust Fluid and Diesel Exhaust Fluid sold hereunder) due to acts of God, floods, fires,
explosions or storm, transportation difficulties, strikes, lockouts, or other industrial
disturbances; wars; embargoes or other import or export restrictions; or any law, rule, order
or action of any court or instrumentality of the federal or of any state government;
exhaustion, reduction or unavailability of the Lubricants and Diesel Exhaust Fluid and Diesel
Exhaust Fluid at the source of supply from which deliveries are normally made hereunder, or
exhaustion or unavailability or delay in delivery of any material or product necessary in the
manufacture of the Lubricants and Diesel Exhaust Fluid and Diesel Exhaust Fluid deliverable
hereunder; or any other cause or causes beyond its control, performance under this Master
Contract shall be suspended. It is agreed that on such party’s giving notice and full particulars
of such force majeure to the other party, then the obligations of the party giving such notice
will be suspended from the date of receipt of such notice and for the continuance of any
inability so caused but for no longer period, and such cause will, so far as possible, be
remedied with all reasonable dispatch. Contractor shall not be obligated to sell or deliver,

‘and Enterprise Services shall not be obligated to purchase or accept any Lubricants and Diesel

Exhaust Fluid and Diesel Exhaust Fluid withheld by Contractor during a period of force
majeure or at any time following the force majeure.

SURVIVAL. All representations, warranties, covenants, agreements, and indemnities set forth
in or otherwise made pursuant to this Master Contract shall survive and remain in effect
following the expiration or termination of this Master Contract, Provided, however, that
nothing herein is intended to extend the survival beyond any applicable statute of limitations
periods.

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

JURISDICTION & VENUE. In the event that any action is brought to enforce any provision of this
Master Contract, the parties agree to submit to exclusive in personam jurisdiction in Thurston
County Superior Court for the State of Washington and agree that in any such action venue
shall lie exclusively at Olympia, Washington.

ATTORNEYS’ FEES. Should any legal action or proceeding be commenced by either party in order
to enforce this Master Contract or any provision hereof, or in connection with any alleged
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14.19.

14.20.

14.21.

14.22.

14.23.

14.24.

EXECUTED as

dispute, breach, default, or misrepresentation in connection with any provision herein
contained, the prevailing party shall be entitled to recover reasonable attorneys’ fees and
costs incurred in connection with such action or proceeding, including costs of pursuing or
defending any legal action, including, without limitation, any appeal, discovery, or negotiation
and preparation of settlement arrangements, in addition to such other relief as may be
granted.

FAIR CONSTRUCTION & INTERPRETATION. The provisions of this Master Contract shall be construed

as a whole according to their common meaning and not strictly for or against any party and
consistent with the provisions contained herein in order to achieve the objectives and
purposes of this Master Contract. Each party hereto and its counsel has reviewed and revised
this Master Contract and agrees that the normal rules of construction to the effect that any
ambiguities are to be resolved against the drafting party shall not be construed in the
interpretation of this Master Contract. Each term and provision of this Master Contract to be
performed by either party shall be construed to be both a covenant and a condition.

FURTHER ASSURANCES. In addition to the actions specifically mentioned in this Master Contract,
the parties shall each do whatever may reasonably be necessary to accomplish the
transactions contemplated in this Master Contract including, without limitation, executing
any additional documents reasonably necessary to effectuate the provisions and purposes of
this Master Contract.

ExHIBITS. All exhibits referred to herein are deemed to be incorporated in this Master Contract
in their entirety.

CAPTIONS & HEADINGS. The captions and headings in this Master Contract 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 Master Contract nor the meaning of any provisions hereof.

ELECTRONIC SIGNATURES. A signed copy of this Master Contract 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 Master Contract or
such other ancillary agreement for all purposes.

COUNTERPARTS. This Master Contract may be executed in any number of 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
Master Contract 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 Master Contract.

of the date and year first above written.

STATE OF WASHINGTON PHILLIPS 66 COMPANY, A TEXAS CORPORATION
DEPARTMENT OF ENTERPRISE SERVICES

By:
osh Klika EEPEARERAY -
Its: Procurement Supervisor Its: Phillips 66 General Manager
(DS
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INCLUDED GOODS/SERVICES

EXHIBIT A

CATEGORY | CATEGORY MANUFACTURER AWARDED CATALOG
No.
1 Lubricating Oils Phillips 66 State of Washington
Price Schedule
2 Grease/Gear Oil Phillips 66 State of Washington
Price Schedule
3 Lubricating Qil for Rail | No Award
Engines - Marine,
Power, and Drilling Rig
(EMD & GE)
4 Diesel Exhaust Fluid No Award
5 Re-Refined Lubricants Phillips 66 State of Washington
Price Schedule
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Exhibit B
PRICES FOR GOODS/SERVICES
CATEGORY | CATEGORY MANUFACTURER AWARDED DISCOUNT
No.
1 Lubricating Oils . Phillips 66 20%
2 Grease/Gear Oil Phillips 66 20%
3 Lubricating Oil for Rail | No Award -
Engines - Marine,
Power, and Drilling Rig
(EMD & GE)
4 Diesel Exhaust Fluid No Award -
5 Re-Refined Lubricants Phillips 66 20%
17
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Exhibit C

INSURANCE REQUIREMENTS

1. INSURANCE OBLIGATION. During the Term of this Master Contract, Contractor obtain and maintain
in full force and effect, at Contractor’s sole expense, the following insurance coverages:

a. COMMERCIAL GENERAL LIABILITY INSURANCE. Commercial General Liability Insurance (and, if
necessary, commercial umbrella liability insurance) covering Bodily Injury and Property
Damage on an ‘occurrence form’ in the amount of not less than $1,000,000 per
occurrence and 52,000,000 general aggregate. This coverage shall include Contractual
Liability insurance for the indemnity provided under this Master Contract.

b. Commercial Automobile Liability Insurance. ‘Symbol 1’ Commercial Automobile Liability
coverage {and, if necessary, commercial umbrella liability insurance) including coverage
for all owned, hired, and non-owned vehicles. The combined single limit per occurrence
shall not be less than $5,000,000 and shall include a rider evidencing pollution liability
broadened coverage for covered autos and broadened coverage for pollution conditions
occurring while loading and unloading.

c. Transportation Pollution Liability Coverage. Contractor shall provide transportation
pollution liability insurance in an amount not less than $10,000,000 per occurrence and
$20,000,000 aggregate.

d. Contractor’s Pollution Liability Insurance. Pollution Liability Insurance coverage (to
include, without limitation, loading and unloading of all Fuel Products) with a combined
single limit per occurrence of not less than $5,000,000, or the equivalent. Such insurance
shall provide coverage for bodily injury, including death; loss or damage to property,
including loss of use of damaged property or of property that has not been physically
injured; cleanup costs; and costs and expenses incurred in the investigation, defense or
settlement of claims. Such coverage shall provide coverage for both on-site and off-site
clean-up costs and cover gradual and sudden pollution.

The limits of all insurance required to be provided by Contractor shall be no less than the minimum
amounts specified. Coverage in the amounts of these minimum limits, however, shall not be
construed to relieve Contractor from liability in excess of such limits.

A cross-liability clause or separation of insured condition shall be included in the general liability
and the pollution liability policies required by this Master Contract.

2. INSURANCE CARRIER RATING. Coverages provided by the Contractor must be underwritten by an
insurance company deemed acceptable to the State of Washington’s Office of Risk Management.
Insurance coverage shall be provided by companies authorized to do business within the State of
Washington and rated A- Class VIl or better in the most recently published edition of Best’s
Insurance Rating. Enterprise Services reserves the right to reject all or any insurance carrier(s)
with an unacceptable financial rating.

3. ADDITIONALINSURED. Except for Works’ Compensation, Professional Liability, Personal Automobile
Liability, and Pollution Liability Insurance, all required insurance shall include the State of
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Washington and all authorized Purchasers (and their agents, officers, and employees) as an
Additional Insureds evidenced by copy of the Additional Insured Endorsement attached to the
Certificate of Insurance on such insurance policies.

CERTIFICATE OF INSURANCE. Upon request by Enterprise Services, Contractor shall furnish to
Enterprise Services, as evidence of the insurance coverage required by this Master Contract, a
certificate of insurance satisfactory to Enterprise Services that insurance, in the above-stated
kinds and minimum amounts, has been secured. A renewal certificate shall be delivered to
Enterprise Services no less than ten (10) days prior to coverage expiration. Failure to provide
proof of insurance, as required, will result in contract cancellation. All policies and certificates of
insurance shall include the Master Contract number stated on the cover of this Master Contract.

PRIMARY COVERAGE. Contractor’s insurance shall apply as primary and shall not seek contribution
from any insurance or self-insurance maintained by, or provided to, the additional insureds listed
above including, at a minimum, the State of Washington and/or any Purchaser. All insurance or
self-insurance of the State of Washington and/or Purchasers shall be excess of any insurance
provided by Contractor or subcontractors.

SUBCONTRACTORS. Contractor shall include all subcontractors as insureds under all required
insurance policies, or shall furnish separate Certificates of Insurance and endorsements for each
subcontractor. Each subcontractor must comply fully with all insurance requirements stated
herein. Failure of any subcontractor to comply with insurance requirements does not limit
Contractor’s liability or responsibility.

WAIVER OF SUBROGATION. Contractor waives all rights of subrogation against the State of
Washington and any Purchaser for the recovery of damages to the extent such damages are or
would be covered by the insurance specified herein.

NOTICE OF CHANGE OR CANCELLATION. There shall be no cancellation, material change, exhaustion of
aggregate limits, or intent not to renew insurance coverage, either in whole or in part, without at
least sixty (60) days prior written Legal Notice by Contractor to Enterprise Services. Failure to
provide such notice, as required, shall constitute default by Contractor. Any such written notice
shall include the Master Contract number stated on the cover of this Master Contract.
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Exhibit D

FTA CLAUSES FOR LUBRICANTS AND DIESEL EXHAUST FLUID

1. NO FEDERAL"GOVERNMENT OBLIGATIONS TO THIRD PARTIES.

(a)

Purchaser and Contractor acknowledge and agree that, notwithstanding any concurrence by
the Federal Government in or approval of the solicitation or award of the underlying Contract,
absent the express written consent by the Federal Government, the Federal Government is
not a party to this Contract and shall not be subject to any obligations or liabilities to the
Purchaser, Contractor, or any other party (whether or not a party to that contract) pertaining
to any matter resulting from the underlying Contract.

Contractor agrees to include the above clause in each subcontract financed in whole or in part
with Federal assistance provided by FTA. It is further agreed that the clause shall not be
maodified, except to identify the subcontractor who will be subject to its provisions.

2. FALSE STATEMENTS OR CLAIMS CIViL AND CRIMINAL FRAUD.

(a)

(b)

Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1986,
as amended, 31 U.S.C. § 3801 et seq. and U.S. DOT regulations, "Program Fraud Civil
Remedies," 49 C.F.R. Part 31, apply to its actions pertaining to this Project. Upon execution
of the underlying contract, Contractor certifies or affirms the truthfulness and accuracy of any
statement it has made, it makes, it may make, or causes to be made, pertaining to the
underlying contract or the FTA assisted project for which this contract work is being
performed. In addition to other penalties that may be applicable, Contractor further
acknowledges that if it makes, or causes to be made, a false, fictitious, or fraudulent claim,
statement, submission, or certification, the Federal Government reserves the right to impose
the penalties of the Program Fraud Civil Remedies Act of 1986 on Contractor to the extent
the Federal Government deems appropriate.

Contractor also acknowledges that if it makes, or causes to be made, a false, fictitious, or
fraudulent claim, statement, submission, or certification to the Federal Government under a
contract connected with a project that is financed in whole or in part with Federal assistance
originally awarded by FTA under the authority of 49 U.S.C. § 5307, the Government reserves
the right to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1) on Contractor,
to the extent the Federal Government deems appropriate.

Contractor agrees to include the above two clauses in each subcontract financed in whole or

_ in part with Federal assistance provided by FTA. It is further agreed that the clauses shall not

be modified, except to identify the subcontractor who will be subject to the provisions.

3. ACCESS TO THIRD PARTY CONTRACT RECORDS.

(a)

Where the Purchaser is not a State but a local government and is the FTA Recipient or a
subgrantee of the FTA Recipient in accordance with 49 C.F.R. 18.36(i), the Contractor agrees
to provide the Purchaser, the FTA Administrator, the Comptroller General of the United States
or any of their authorized representatives access to any books, documents, papers and
records of the Contractor which are directly pertinent to this contract for the purposes of
making audits, examinations, excerpts and transcriptions. Contractor also agrees, pursuant
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(c)

(8)

to 49 C.F.R. 633.17 to provide the FTA Administrator or his authorized representatives
including any PMO Contractor access to Contractor's records and construction sites pertaining
to a major capital project, defined at 49 U.S.C. 5302(a)1, which is receiving federal financial
assistance through the programs described at 49 U.S.C. 5307, 5309 or 5311.

Where the Purchaser is a State and is the FTA Recipient or a subgrantee of the FTA Recipient
in accordance with 49 C.F.R. 633.17, Contractor agrees to provide the Purchaser, the FTA
Administrator or his authorized representatives, including any PMO Contractor, access to the
Contractor's records and construction sites pertaining to a major capital project, defined at
49 U.S.C. 5302(a)1, which is receiving federal financial assistance through the programs
described at 49 U.S.C. 5307, 5309 or 5311. By definition, a major capital project excludes
contracts of less than the simplified acquisition threshold currently set at $100,000.

Where the Purchaser enters into a negotiated contract for other than a small purchase or
under the simplified acquisition threshold and is an institution of higher education, a hospital
or other non-profit organization and is the FTA Recipient or a subgrantee of the FTA Recipient
in accordance with 49 C.F.R. 19.48, Contractor agrees to provide the Purchaser, FTA
Administrator, the Comptroller General of the United States or any of their duly authorized
representatives with access to any books, documents, papers and record of the Contractor
which are directly pertinent to this contract for the purposes of making audits, examinations,
excerpts and transcriptions.

Where any Purchaser which is the FTA Recipient or a subgrantee of the FTA Recipient in
accordance with 49 U.S.C. 5325(a) enters into a contract for a capital project or improvement
(defined at 49 U.S.C. 5302(a)1) through other than competitive bidding, the Contractor shall
make available records related to the contract to the Purchaser, the Secretary of
Transportation and the Comptroller General or any authorized officer or employee of any of
them for the purposes of conducting an audit and inspection.

Contractor agrees to permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed.

Contractor agrees to maintain all books, records, accounts and reports required under this
contract for a period of not less than three years after the date of termination or expiration
of this contract, except in the event of litigation or settlement of claims arising from the
performance of this contract, in which case Contractor agrees to maintain same until the
Purchaser, the FTA Administrator, the Comptroller General, or any of their duly authorized
representatives, have disposed of all such litigation, appeals, claims or exceptions related
thereto. Reference 49 CFR 18.39(i){11).

FTA doesnot require the inclusion of these requirements in subcontracts.

4, CHANGES TO FEDERAL REQUIREMENTS. Contractor shall at all times comply with all applicable FTA
regulations, policies, procedures and directives, including without limitation those listed directly or by
reference in the Master Agreement between Purchaser and FTA, as they may be amended or
promulgated from time to time during the term of this contract. Contractor's failure to so comply
shall constitute a material breach of this Contract.

5. TERMINATION.

(a)

Termination for Convenience. The (Recipient) may terminate this Contract, in whole or in
part, at any time by written notice to Contractor when it is in the Government's best interest.
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Contractor shall be paid its costs, including contract close-out costs, and profit on work
performed up to the time of termination. Contractor shall promptly submit its termination
claim to (Recipient) to be paid the Contractor. If Contractor has any property in its possession
belonging to the (Recipient), Contractor will account for the same, and dispose of it in the
manner the (Recipient) directs.

Termination for Default. If Contractor does not deliver supplies in accordance with the
contract delivery schedule, or, if the contract is for services, the Contractor fails to perform in
the manner called for in the contract, or if the Contractor fails to comply with any other
provisions of the contract, the (Recipient} may terminate this contract for default.
Termination shall be effected by serving a notice of termination on Contractor setting forth
the manner in which the Contractor is in default. Contractor will only be paid the contract
price for supplies delivered and accepted, or services performed in accordance with the
manner of performance set forth in the contract. If it is later determined by the (Recipient)
that the Contractor had an excusable reason for not performing, such as a strike, fire, or flood,
events which are not the fault of or are beyond the control of the Contractor, the (Recipient),
after setting up a new delivery of performance schedule, may allow the Contractor to
continue work, or treat the termination as a termination for convenience. ‘

Opportunity to Cure. The (Recipient) in its sole discretion may, in the case of a termination
for breach or default, allow the Contractor ten (10) days in which to cure the defect. In such
case, the notice of termination will state the time period in which cure is permitted and other
appropriate conditions. If Contractor fails to remedy to (Recipient)'s satisfaction the breach
or default of any of the terms, covenants, or conditions of this Contract within ten (10) days
after receipt by Contractor of written notice from (Recipient) setting forth the nature of said
breach or default, (Recipient) shall have the right to terminate the Contract without any
further obligation to Contractor. Any such termination for default shall not in any way
operate to preclude (Recipient) from also pursuing all available remedies against Contractor
and its sureties for said breach or default.

Waiver of Remedies for any Breach. In the event that (Recipient) elects to waive its remedies
for any breach by Contractor of any covenant, term or condition of this Contract, such waiver
by (Recipient) shall not limit {(Recipient)'s remedies for any succeeding breach of that or of
any other term, covenant, or condition of this Contract.

6. CIVIL RIGHTS.

(a)

Nondiscrimination. In accordance with Title VI of the Civil Rights Act, as amended, 42 U.S.C.
§ 2000d, section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 102,
section 202 of the Americans with Disabilities Act {ADA) of 1990, 42 U.S.C. § 2132, and Federal
transit law at 49 U.S.C. § 5332, Contractor agrees that it will not discriminate against any
employee or applicant for employment because of race, color, creed, national origin, sex, age,
or disability. In addition, Contractor agrees to comply with applicable Federal implementing
regulations and ather implementing requirements FTA may issue.

Equal Employment Opportunity. The following equal employment opportunity requirements
apply to the underlying contract:

i. Race, Color, Creed, National Origin, Sex. In accordance with Title VIl of the Civil Rights

Act, as amended, 42 U.5.C. § 2000e, and Federal transit laws at 49 U.S.C. § 5332, the

Contractor agrees to comply with all applicable equal employment opportunity
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requirements of U.S. Department of Labor (U.S. DOL) regulations, "Office of Federal
Contract Compliance Programs, Equal Employment Opportunity, Department of
Labor," 41 C.F.R. Parts 60 et seq., (which implement Executive Order No. 11246,
"Equal Employment Opportunity," as amended by Executive Order No. 11375,
"Amending Executive Order 11246 Relating to Equal Employment Opportunity," 42
U.S.C. § 2000e note), and with any applicable Federal statutes, executive orders,
regulations, and Federal policies that may in the future affect construction activities
undertaken in the course of the Project. Contractor agrees to take affirmative action
to ensure that applicants are employed, and that employees are treated during
employment, without regard to their race, color, creed, national origin, sex, or age.
| Such action shall include, but not be limited to, the following: employment,
é upgrading, demotion or transfer, recruitment or recruitment advertising, layoff or
| termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship. In addition, Contractor agrees to comply with any
implementing requirements FTA may issue.

ii. Age. In accordance with section 4 of the Age Discrimination in Employment Act of
1967, as amended, 29 U.S.C. §§ 623 and Federal transit law at 49 U.S.C. § 5332,
Contractor agrees to refrain from discrimination against present and prospective
employees for reason of age. In addition, Contractor agrees to comply with any
implementing requirements FTA may issue.

iii. Disabilities. In accordance with section 102 of the Americans with Disabilities Act, as
amended, 42 U.S.C. §12112, Contractor agrees that it will comply with the
requirements of U.S. Equal Employment Opportunity Commission, "Regulations to
Implement the Equal Employment Provisions of the Americans with Disabilities Act,"
29 C.F.R. Part 1630, pertaining to employment of persons with disabilities. In
addition, Contractor agrees to comply with any implementing requirements FTA may
issue.

(c) Contractor also agrees to include these requirements in each subcontract financed in whole
or in part with Federal assistance provided by FTA, modified only if necessary to identify the
affected parties.

7. DISADVANTAGED BUSINESS ENTERPRISES. The Disadvantaged Business Enterprise (DBE) requirements of 49
CFR Part 26 and USDOT’s official interpretations (i.e., Questions & Answers} apply to this Contract. As
such, the requirements of this Contract are to make affirmative efforts to solicit DBEs, provide
information on who submitted a Bid or quote and to report DBE participation. No preference will be
included in the evaluation of Bids/Proposals, no minimum level of DBE participation shall be required
as a Condition of Award and Bids/Proposals may not be rejected or considered non-responsive on
that basis.

8. ADA Access. Contractor shall comply with the requirements of 49 CFR FTA C 4710.1 as applicable to
this Contract. Equal access and the opportunity should be given to individuals with disabilities to fully
participate in or benefit from the goods, services, facilities, privileges, advantages, or
accommodations.

9. INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) TERMS. The preceding provisions include, in
part, certain Standard Terms and Conditions required by DOT, whether or not expressly set forth in
the preceding Contract provisions. All contractual provisions required by DOT, as set forth in FTA
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10.

11.

12.

Circular 4220.1E, are hereby incorporated by reference. Anything to the contrary herein
notwithstanding, all FTA mandated terms shall be deemed to control in the event of a conflict with
other provisions contained in this Agreement. Contractor shall not perform any act, fail to perform
any act, or refuse to comply with any (name of grantee) requests which would cause (name of grantee)
to be in violation of the FTA terms and conditions.

DEBARMENT AND SUSPENSION. This Contract is a covered transaction for purposes of 49 CFR Part 29. As
such, the contractor is required to verify that none of the contractor, its principals, as defined at 49
CFR 29.995, or affiliates, as defined at 49 CFR 29.905, are excluded or disqualified as defined at 49 CFR
29.940 and 29.945. Contractor is required to comply with 49 CFR 29, Subpart C and must include the
requirement to comply with 49 CFR 29, Subpart C in any lower tier covered transaction it enters into.
By signing and submitting its bid or proposal, the bidder or proposer certifies as follows:

The certification in this clause is a material representation of fact relied upon by Enterprise Services.
If it is later determined that the bidder or proposer knowingly rendered an erroneous certification, in
addition to remedies available to Enterprise Services, the Federal Government may pursue available
remedies, including but not limited to suspension and/or debarment. The bidder or proposer agrees
to comply with the requirements of 49 CFR 29, Subpart C while this offer is valid and throughout the
period of any contract that may arise from this offer. The bidder or proposer further agrees to include
a provision requiring such compliance in its lower tier covered transactions.

BuY AMERICA. Contractor agrees to comply with 49 U.S.C. 5323(j) and 49 C.F.R. Part 661, which provide
that Federal funds may not be obligated unless steel, iron, and manufactured products used in FTA-
funded projects are produced in the United States, unless a waiver has been granted by FTA or the
product is subject to a general waiver. General waivers are listed in 49 C.F.R. 661.7.

RESOLUTION OF DISPUTES, BREACHES, OR OTHER LITIGATION.

(a) Disputes - Disputes arising in the performance of this Contract which are not resolved by
agreement of the parties shall be decided in writing by the authorized representative of
(Recipient)'s [title of employee]. This decision shall be final and conclusive unless within [ten
(10)] days from the date of receipt of its copy, the Contractor mails or otherwise furnishes a
written appeal to the [title of employee]. In connection with any such appeal, the Contractor
shall be afforded an opportunity to be heard and to offer evidence in support of its position.
The decision of the [title of employee] shall be binding upon the Contractor and the
Contractor shall abide be the decision.

(b) Performance During Dispute. Unless otherwise directed by (Recipient), Contractor shall
continue performance under this Contract while matters in dispute are being resolved.

{c) Claims for Damages. Should either party to the Contract suffer injury or damage to person or
property because of any act or omission of the party or of any of his employees, agents or
others for whose acts he is legally liable, a claim for damages therefor shall be made in writing
to such other party within a reasonable time after the first observance of such injury of
damage.

(d) Remedies. Unless this contract provides otherwise, all claims, counterclaims, disputes and
other matters in question between the (Recipient) and the Contractor arising out of or relating
to this agreement or its breach will be decided by arbitration if the parties mutually agree, or
in a court of competent jurisdiction within the State in which the (Recipient) is located.
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(e) Rights and Remedies. The duties and obligations imposed by the Contract Documents and
the rights and remedies available thereunder shall be in addition to and not a limitation of
any duties, obligations, rights and remedies otherwise imposed or available by law. No action
or failure to act by the (Recipient), (Architect) or Contractor shall constitute a waiver of any
right or duty afforded any of them under the Contract, nor shall any such action or failure to
act constitute an approval of or acquiescence in any breach thereunder, except as may be
specifically agreed in writing.

13. LoBBYING. Byrd Anti-Lobbying Amendment, 31 U.S.C. 1352, as amended by the Lobbying Disclosure
Act of 1995, P.L. 104-65 [to be codified at 2 U.S.C. § 1601, et seq.]. Contractors who apply or bid for
an award of $100,000 or more shall file the certification required by 49 CFR part 20, "New Restrictions
on Lobbying." Each tier certifies to the tier above that it will not and has not used Federal appropriated
funds to pay any person or organization for influencing or attempting to influence an officer or
employee of any agency, a member of Congress, officer or employee of Congress, or an employee of
a member of Congress in connection with obtaining any Federal contract, grant or any other award
covered by 31 U.S.C. 1352. Each tier shall also disclose the name of any registrant under the Lobbying
Disclosure Act of 1995 who has made lobbying contacts on its behalf with non-Federal funds with
respect to that Federal contract, grant or award covered by 31 U.S.C. 1352. Such disclosures are
forwarded from tier to tier up to the recipient.

APPENDIX A, 49 CFR PART 20--CERTIFICATION REGARDING LOBBYING
Certification for Contracts, Grants, Loans, and Cooperative Agreements

The undersigned Contractor certifies, to the best of his or her knowledge and belief, that:

(a) No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee
of an agency, a Member of Congress, an officer or employee of Congress, or an employee of
a Member of Congress in connection with the awarding of any Federal contract, the making
of any Federal grant, the making of any Federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or modification of any
Federal contract, grant, loan, or cooperative agreement.

(b) If any funds other than Federal appropriated funds have been paid or will be paid to any
person for making lobbying contacts to an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with this Federal contract, grant, loan, or cooperative agreement, the undersigned
shall complete and submit Standard Form--LLL, "Disclosure Form to Report Lobbying," in
accordance with its instructions [as amended by "Government wide Guidance for New
Restrictions on Lobbying," 61 Fed. Reg. 1413 (1/19/96). Note: Language in paragraph (2)
herein has been modified in accordance with Section 10 of the Lobbying Disclosure Act of
1995 (P.L. 104-65, to be codified at 2 U.S.C. 1601, et seq.})]

(c) The undersigned shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts
under grants, loans, and cooperative agreements) and that all subrecipients shall certify and
disclose accordingly.
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This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making
or entering into this transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying
Disclosure Act of 1995). Any person who fails to file the required certification shall be subject to
a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

[Note: Pursuant to 31 U.S.C. § 1352(c)(1)-(2)(A), any person who makes a prohibited expenditure
or fails to file or amend a required certification or disclosure form shall be subject to a civil penalty
of not less than $10,000 and not more than $100,000 for each such expenditure or failure.]

The Contractor, REILLIRS 66 , certifies or affirms the truthfulness and accuracy of each
statement of its certification and disclosure, if any. In addition, the Contractor understands and
agrees that the provisions of 31 U.S.C. A 3801, et seq., apply to this certification and disclosure, if
any

D;cumgned by:
@'m"‘? M M‘? Signature of Contractor's Authorized Official

1DADCD175A314D8...
Jeffrey M. Reamy

Name and Title of Contractor's Authorized Official

october 23, 2018
Date

14. CLEAN AIR.

(a) Contractor agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. Contractor agrees to
report each violation to the Purchaser and understands and agrees that the Purchaser will, in
turn, report each violation as required to assure notification to FTA and the appropriate EPA
Regional Office.

(b) Contractor also agrees to include these requirements in each subcontract exceeding $100,000
financed in whole or in part with Federal assistance provided by FTA.

15. CLEAN WATER.

(a) The Contractor agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq.
Contractor agrees to report each violation to the Purchaser and understands and agrees that
the Purchaser will, in turn, report each violation as required to assure notification to FTA and
the appropriate EPA Regional Office.

(b) Contractor also agrees to include these requirements in each subcontract exceeding $100,000
financed in whole or in part with Federal assistance provided by FTA.

16. CARGO PREFERENCE - USE OF UNITED STATES-FLAG VESSELS. Contractor agrees to:

(a) Use privately owned United States-Flag commercial vessels to ship at least 50 percent of the
gross tonnage (computed separately for dry bulk carriers, dry cargo liners, and tankers)
involved, whenever shipping any equipment, material, or commodities pursuant to the
underlying contract to the extent such vessels are available at fair and reasonable rates for
United States-Flag commercial vessels;
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17.

18.

19.

{(b) Furnish within 20 working days following the date of loading for shipments originating within
the United States or within 30 working days following the date of leading for shipments
originating outside the United States, a legible copy of a rated, "on-board" commercial ocean
bill-of -lading in English for each shipment of cargo described in the preceding paragraph to
the Division of National Cargo, Office of Market Development, Maritime Administration,
Washington, DC 20590 and to the FTA recipient (through the contractor in the case of a
subcontractor's bill-of-lading.)

(€) Include these requirements in all subcontracts issued pursuant to this Contract when the
subcontract may involve the transport of equipment, material, or commodities by ocean
vessel.

FLY AMERICA REQUIREMENTS. Contractor agrees to comply with 49 U.S.C. 40118 (the “Fly America” Act)
in accordance with the General Services Administration’s regulations at 41 CFR Part 301-10, which
provide that recipients and subrecipients of Federal funds and their contractors are required to use
U.S. Flag air carriers for U.S Government-financed international air travel and transportation of their
personal effects or property, to the extent such service is available, unless travel by foreign air carrier
is @ matter of necessity, as defined by the Fly America Act. Contractor shall submit, if a foreign air
carrier was used, an appropriate certification or memorandum adequately explaining why service by
a U.S. flag air carrier was not available or why it was necessary to use a foreign air carrier and shall, in
any event, provide a certificate of compliance with the Fly America requirements. Contractor agrees
to include the requirements of this section in all subcontracts that may involve international air
transportation.

ENERGY CONSERVATION. Contractor agrees to comply with mandatory standards and policies relating to
energy efficiency which are contained in the state energy conservation plan issued in compliance with
the Energy Policy and Conservation Act.

RECYCLED PRODUCTS. Contractor shall comply with the requirements of 40 CFR part 247 comprehensive
procurement guideline for products containing recovered material.
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