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E‘i’ Cooperative Master Agreement

-~ Services FieldTurf
Sourcing, Strategy. Savings. Tarf Surfaces — Syrithetic, Natural, Installation and Sérvices
Master Agreerient Number GNR01447
December 1, 2017

This Master Agreement {the “Agreement”) is effective.as of December 1, 2017 by and between FieldTurf USA, Inc.,, a
corporation with offices located at:7445 Cote-de-Liesse Road, Suite 200 - Montreal, QC HAT 1G2 (hereinafter refmenceé as
the “Supplier™), and Educational and Institutional Cooperative Services, Inc., a New York not for Profit:Corporation with
offices located al 2 Jericho Plaza, Suite 309, Fericho, NY 11753 (hereinafler referenced a3 “B&I).

This Agree_ment has been established based on-the REP#683392 for Turf Surfaces — Synthetic, Natural, Installation and
Services. All terms, conditions and priority order of alt-addenda, claritications, BAFO, negotiations and supplier response
are part of this Master Agreement.

1. Scope
This National agresment shall apply to ali E&I Member Institutions (as listed in the Official Member List, as updated
from time-to-time, to be provided to the Supplier), their divisions, subsidiaries and affiliates. In addition, if E&I or any
of its affiliates elect to participate-in the Agreement, they shall be considered Member Institutions.

This Agreement does not constitute a purchase order or a commitment to purchase products and/or services by B&I or its
Member Institutions. Any purchases made-under this Agreement shall be made by the individual participating Member
Institutions and any resulting contract shall be between the Member Institutions and the Supplier.

IL Term of Agreement
The Agreement term will be:for 5 years efféctive December 1, 2017 through November 30, 2022 with the option of one
5 year reniewal, Prior to.the end of the initial § year term, and for each successive term, the program will be evaluated in
overall context and performance. Exercise of any renewal ophon will require formal written notification to B&I from
Supply Partuers at least one (1) yeat prior to Agreement expiration. The awarded Supplier(s} mast then return formal
written acknowledgement of the renewal option within 30 days.

1. Pri¢ing
The pricing/disconnt percentage for the goods and/or services as listed on Attachment A shall be applicable to all
putchases made under this Agreement, Price changes are allowed once per year with 30 days advanced notice, as
identifled in Attachment A,

=

Report of Sales

The Supplier will be required to file amonithly report of sales (in U.S. Dollars) to E&I by Member institution (the
“Report of Sales”). The Report of Sales shall include, but not be limited to, date of sale, member name, city, state,
amount of sale and Confract Administrative Fee to be paid to E&IL The report from the Supplier shall include all sales
for which the Supplier Invoice has been created for the Member, ‘Some Member sales activity may fall in the - month
following the actual sale due to this method of invoicing. The Report of Sales is due no later than ten (10) business days
following the end of the month. "Failure to report monthly sales may be grounds for termination of contract. Allreports
shall be sent to B&T in Microsoft Excel, format by the due date to the following email address vrfi@eandi.org.

A sample report of sales shall be provided:to E&I to assure that the Supplier can meet the reporting requirement of the:
Cooperative. The B&I Accounting Department will determine if the report submitted meets the E&I requirement and if
so-the Supplier shall report sales according to this Master Agreement. If the sample report is deficient, The E&I
Accounting Depattment will notify the Supplicr of the deficiencies and the Suppher shall remedy the deficiencies within
10 working days until the.report is acceptable to E&I Accounting,

V. Contract Administrative Fee (CAF)
The Supplier will provide to E&I a Contract Administrative Fee (CAF) of  of'total invoice Price for orders placed fo
Higher Ed Institutions using the B&I confract, existing customers if they switch fo the E&I contract, as well as K-12
school districts that choose to utilize the E&I contract. CAF for projects that go through a general confractor will be
discussed on a case by case basis. Supplier will make every effort to promote and utilize the E&I contract ouiside of
these markets. Additional CAF revenue may apply. The CAF shall be calculated monthly and include all orders
invoiced to E&I Membets during the ptior monfh, The CAF should be transmitted via EFT to B&I on a menthly basis
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1o Jater than ten (10) days-following the end of the month. Failure to submit the CAF and supporting Repout of Sales as
specified shall incur an interest charge of 1%% pet month until amouait is paid in full

YL Agreement Audit
E&I may, at any time during the Term of the Agreement and for a period of three (3) years after the receipt of the last
Report of Sales and payment of CAF covering the period through the date of termination, audit the SuppHer’s records
pertaining to its comphance with the tertns of this Apreement. An audit may be scheduled or announced by providing
the Supplier a minimum of five (5) bustness days advance written notice. Every effort will be made to-arrange a mutually
convenient time for the audit but in no event shall an audit be defayed more than twenty (20) business days from the date
of notice, unless agreed to by E&I in its sole discretion. The audit will be conducted by E&I and/or its designee,
Supplier will provide E&I with access torecords, sufficient wor kspace and staff support to facilitate-an audit. Our andit
‘mayinctude, but is not limited to, preduet comphance Mernber pricing; order processing, order fulfillment, delivery
terms and conditions, involcing, rebate calculations where applicable, acewsicy and timeliness of submitted Reporis of
Sales and the related CAF and any other reports or payments required under the terms of this Agreement. Any’
deficiencics or errors shall be corrected within ten. (10) business days of E&I notification to the Suppher If the
discrepancy is greater than 5% from ainounts repotted, the cost of the audit shall be paid by the Supptier,

VILTerms and Conditions
Unless otherwise superseded by the tetms and conditions of the contracting Member Institution, the terms and conditions
contained in the RFP, and the negotsatcd changes as identifi ed (Attachment B) shall apply to all purchases ntade under
this Agreement. Any terms and conditions of any Supplier ivoice or acknowledgment foiin which are inconsistent with
the terins and corditions of this Agreement shall have nio effect, See Attachment C for E&D’s Genéral Terms and
Conditions,

YL, Member List
The Official list of E&I Member institutions will be sent to the Supplier via an electronic file from F&T Member
Relations once this Agreement is signed.

IX. Signatures
In witnéss whergof, the parties have executed this Agréement and do hereby warrant and represent that théir respective
sigriatories whose signatures appear below have been and 4re on the date of this Agresment duly authotized to execute

thig Agreciment. -
FieldTurf USA, In/ >f/ E&] Cooperative Services, Inc
' {/

Supplier

Signature f v Signature:
Dyarran Col Gary D. Link; C.EM,
Printed Name- Printed Name

UP H( Lfic'l‘:{ (a8 Tnreveh e & Cosloemes™ 8 Vies President, Consulting Group & Contracts

Title O s Title
/70 /2017 [[- 20-]17
Date ! Date
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Attachment A

The final financials for any Member specific proposal is always based on the size.of the opportuniity,
scope of work, complexity and timing and firm commitment on the part of the Member to diive tobust
adoption and wfilization at theit institution(s). The final proposal is customized by the Suppliet to meet
the Member specific opportunity; the financial provisions included in any proposed agreement between
Supplier and Member institution shall be spesified in the agreement between the Supplier and the
Member Institution, specifically negotiated between Supplier and the Member Institution,”

‘General Pricing Notes:

1.

Shipping & Freight to Canada, Hawali, Alaska or other areas outside of the continental US is not
included in'standard Primary pricing and will be an additional cost based on sité location.
Additional shipping costs will be based on the cost to transport.equipment and materials from the
closest US port to job site. Additional costs may also be added for erew transportation and
accommodations to any site outside of the continental US.

FieldTuzf offers financing options through PNC Bank for customers who qualify.

OPTIONAL Pricing (Hot List Pricing): Volume Discounts ate available on supply and
installation of turf surfacing and related site work on a case-by-case basis and will be discussed
with owner and E&I {0 determine an acceptable discount based on the applicable velume.

Pricing accounts for domestic shipping use tax, state, specific and wage ates (Davis Bacon, non-
prevailing wages, prevailing wages).

FieldTurf works with E&I to track sales by sending E&I copies of sales reports on status of CAF
remiftance,

If site work is required: RS MEANS will be used if Alternative Method of Costing is not
acceptable for the base construction, RS MEANS is self-contained and consists of a tarn-key
solution that includes a complete line-item listing of all the products, supplies, material,
equipnient, services, accessories and options with their description, specification, terms,
conditions and associated pricing foi each item, sub-assémblies and/or assemblies. FieldTuef
reserves the right to offer a discount or “adjustment down™fo the RS MEANS calculation to
account for volume discounts or to stay within standard market pricing.

FieldTurf maintains the right to add Administrative and or Construction Management fees to
projects that include site work.

Pricing and warranty applies to turf fields that are 40,000s{ or more. For projects less than
40,000 sf, owner; E&I and FieldTurtf can discuss a-possible adjustment to pricing that all agree

Eé&I1 Cooperative Services, Inc. Pape 3 of 9
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upon if necessary. EasyTuif sq. foot pucmg applies for a minimum purchase of 4000 sf. For
projects that do not meet the minimum requirement, owner, B&I and FieldTutf can discuss a
possible adjustment to pricing that all agree upon. Pricing is for track projects over 3500 sy and
applies to only standard black orred colors. Custom color track surfacing is available at an
increased price per square yard. Pricing is for oitdoor turf/track/ court projects. Indoor projects
may include additional mobilization and masking costs.

9. New Construction — Sq. foot/yard pricing is for supply and installation of sports sytfacing only.
FieldTurf is prepared to offer turn key solutions for the construction of running tracks, courts and
fields through use of RS Means. The best value pricing for base ot civil work s obtained
‘through these costing methods,

10. Warranty: Field Turf's Standard 8 year, 3 Party Insured Warranty. Special Conditions may
apply.

“Not to Fxceed Pricing submitted with the RFP on following 9 pages.

Details on terms and conditions can be found in Attachment B and Field TurPs RFP Resporise.
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Attachment B

E&I General Terms and Conditions
1. Interpretation; Enforcement and Forum of Laws _
For disputes between the Member arid Supplier, this Agreément shall be poverned by, construed, interpreted, and enforced

solely in accordance with thie laws of the state in which-the Member resides and the venue of any action shall lie in such
state,

For disputes between E&I and. Supplier; this Agreement shall be governed by, construed, intetpreted, and enforced solely
in accordance. with the laws and within the Couits of the State of New York.

2. Complianee with Law _ _

Supplier warrants and certifies that in the performance of this Apreement, it has complied with or will comply with all
applicable statutes, rules, regulations and orders of the United States, and any siate or political subdivision thereof,
including but not limited to; laws and regulations pertainiag to labor, wages, hours and other conditions of employment.

‘3. Funding Provided by Federal Contracts or Grants

Where Fedetal Contracts or Grants provide funding to Membes, it is the responsibility of the Supplier and the Member to
comply with all FAR. (Federal Acquisition Regulations) applicable laws and regulations by completing any certifications and
disclosutes and any other requirements, When Federal Contract or Grant funds.are used on participating Member purchases

under this Agréement,-which exceed $25,000, cerfification must be provided in writing that the Supplier isnot debarred,
suspended, orproposed for debarment by the Federal Government.

4. Insolvency

In the event of any proceedings in bankruptey orinsolvency by or against Suppler,-of in the event of the appointment (with
orwithout its consent) of an dssignee for the benefit of creditors; or ateceiver, E&I may cance] this Agreement without prior
notice and without incutring any liability whatsoever to Supplier. ’

5. Assignments 4 _
Supplier shall not assign this agreement or any of Supplier’s rights or obligations hereurider, without E&I’s prior written
consent. Any purported assignment made without E&I's prior written consent shall be void and of no effect.

‘6. Resale _ .
If B&I, and/or Member purchase any goods for resale, the customer shall have the benefit of every right, warranty, and
interest enjoyed by Bl and/or Member:

7. Patent Trademark and Copyright Infringement

The Supplicr waitants that the products/services hereby sold, either slone or in coribination with other miaterials, do fiot
infringe upon ot violate any patent, copyright; trademark, trade secret, application or any other propristary right of any third
paity existing imder laws of the United States or any foreign country, The Supplier agrees, atit's own expense, to defend any
and all actions or suits alleging such infringements and will hold E&I, its officers, agenfs, servants, employees and Members
harmless from any and all losses, expenses, claims; (including reasonable attorney’s fees), or judgments arising out of cases

of such infringement,

8. Use of Name, Logos, ete, in Advertising o
Supplier agrees not to make reférence to this Agreement or use the logo of B&T or any.of its Members in any advertising
‘material of any kind without the expressed written permission of the party involved. E&Lagrees not to make reference to this.

Agreement or use the logo of Supplierin any advertising and marketing materials of any kind without the exprossed written
petrmission of the Supplier:

9, Trinsactions between Supplier and E&T Member

E&I Cooperative Services, Tno. Page 5 of 9
Master Agreement Number. CNR01447
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The purchase of producis and/of services by a Member fiom Supplier is a transdetion solely between Mernber and Supplier.
1t #s understoad and agreed that if gny litigation atises between Suppler and any E&I Member, Supplier shall not make E&I
a party to that litigation. A violation of this provision shall be deerhed a material breach of this Agreement wattanting
texmination by E&I, and Supphet agrees to indemnify B&T against arid hold it harmless fiom all costs associated with such
litigation, m_c_ludmg reasonable attorriey's fées.

10. Indemnification of E&I and Member

Suppliet agrees to indemaify and hold harmless E&I and its Members from and against all liability, losses, damages, claims,
liens, and expenses (including reasonable legal fees) arising out 6f ot connected with the products pur chased, worl or
services performed, or resulting froin, damages or injuries incutred by or to the Member by reason of any defect in
manufacture, construction, inspection, delivery, material, workroanship, and/or design of any goods and services furdished
hereunder, excepting only snch liability as may result solely from the acts of negligence of the Member, &I or its
employees. Suppliet, at the request of the Member and E&I shall undertake to defend any and all suits and to investigate and
deferid any and all claims whether justified or not, if such clatm or suit is commienced against Member or E&I, or their
respective officers, agents, servants, and employees

11. Insurance

If fabrication, construction, mstaﬂatmn, service or ather work is specified to be condiicted on Member’s premises, Supplier
shall fmaintain in force during the period of such work the following coverage’s: (a) worker's compensat;cm, as required by
the Taws of the State of Member, (b) ecommercial general liabiliy for bodily injury and/or plopelty damage ih an amouit 6f
not Tess than $1,000,000 single limit, per ocawrrence; () automobile liability for bodily injury and/or property damage in an
amount of not less than $1,000,000 singleé limif, per oeecurience, Supphier shall provide a terlificate of insurance naming
B&I and Member as additional insured. Supplier shall firnish to H&l satisfagtory proot of such misurange coverage
included with Supplier’s proposal.

Todividual Members may require coverage in addition to the above limits. If the need for-additiorial coverage develops, it
will be the responsibility of the Meniber to arrange for such coverage with the Supplier. Supplier shall furnish to
Member satisfactory proof of such insurance coverage pricr to commencesnent of the worl

12. Licenses/Permits/T'axes and Tax Exempt Status

Supplier shall be responsible for obtaining all petmits, licenses and bonding, to comply with the rules and regulations of
any state, federal, municipal or county laws or any city govertunent, bureau or department applicable and assume:all
Tiability for ali applicable taxes.

All prices listed and discounts offered are exclusive of all faxes. ‘Supplier has the duty to collect all taxes in connection with
the sale, delivery or-use of any items, products or services inchuded herein from Member.or from E&I (if for the purpose of
resale), at the taxable rate in effect at the time of invoicing. Supplier shall comply with the state sales tax requirements of
each Member, If sales to Member are exernpt from such taxes, Member shall furnish to Supplier a certificate of exemption in
form and timeliness acceptable to the applicable taxing authority.

13. Americans With Disabilities Aet
‘Supplier shalf comply with all applicable provisions of the Americans with Disabilities Act and applicable federal
regulations under the Act..

14. Alechal, Tobacco & Drug Rules and Regulatious

Employees.of the Supplier and its subcontractots shall comply with all instructions, pertaining to-conduct and building
regulations of the Mémbers. The Member réserves the right to request the removal or teplacement of any undesirable
employee at.any time.

All buildings or the Meinber’s grounds are tobaceo-free, Use of tobacco products is not permitted in any area inside
Member’s builditigs, The Supplier is expected to respect this tobacco-fres policy and fully comply with it, The Supplier
agrees that in the performiance of this Agreement, neither the Supplier nor any of its employees shall engage in the unlawiul

E&I Cooperative Services, Inc.. Page 6 of 9
Master Agreement Number CNR01447
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‘manufacture, distribution, dispensing, possession, or use of a controlled substance, including alcohol, in conducting any
activity covered by this Agreement. The E&I afid the Member ieserve the right to.request a copy of the Drug Free
Workplace Policy. The Supplier further agices to insert a provision similar to this statement in all subcotracts for setvices
required, :

15. Equal Opportunity o

The provisions of Section 202 of Executive Order 1124641 C.F.R. Sec. 60-1.1 C.F.R. Sec, 60-250.4 and 41 C.F.R. Sec.
60-741.4 aie incorporated hereiri by refereiice and shall be applicable fo this Agrecment unless this Apreement is
exetupted urider the riles; regulations, or Grders of the U.S, Sectetary of Labar.

16, Non-Diserimination _ _ _
The parties agree to comply with applicable state and federal rules governing Equal Employment Opportunity and
Non-Diserinination,

17. ‘Sexual Harassment

TFederal Taw and the policies of E&I prohibit sexual harassment. Supplier is required to exercise control over its employees
0 as to prohibit acts of sexual barassment, If a Member in its reasonable judgment determines that any employee of Snpplier
has committed an act of sexual harassment, Supplier agrees as a texm and condition of this Agreement to cause such person to
be removed from Member’s facility and to take such other action as may be reasonably necessary o cause the sexnal

harassment to cease.

18. Compliance with Specifications

The Supplier warrants that all goods, services, or wotk supplied under this Agresment shall conform to- specifications,
drawings, samples, or other descriptions contained or referenced herein and shall be merchantable, of good quality and
workinanship and free from defect. The Supplier also warrants that all goods covered by this Agresment which are the
product of the Supplier or are in accordance with it’s specifications, will be fit and subject fo the Membet’s inspection before
acceptance, and also to later rejection if use reveals defects not apparent upon receipt; and if rejected will be held-at
Supplier’s risk and expense for storage and other charges after 60 days of storage, goods may be disposed of without cost to
Member. Neither receipt of goods nor payment therefore shall constitute a waiver of this provision.

19, Gratuities

E&T may, by written niotice to Supplier, cancel the Agreement 1T it diseovers that gr_atuiﬁes,_-in the form of entertainment,
gifts or the like, were offered or given by Supplier to any officer or employee of B&I or any Member with a view toward
secuting an agreement or securing favorable treatment with respact to the awarding of this Agreement.

20, Covenant Against Contingency Fees
‘SuppHier certifies that it has neither offered nor paid a contingency fee to any indiv idual, agent, employee of E&I, or
employee of ary Member to secure or influence the decision to award this Agreement to Supplier:

21. Suspension, Debarment, and Terrorism

Vendors certifies that the vendors and their principals are eligible fo participate in this transaction and have:not been
subjected to suspension, debarment, or simifar ineligibility determined by any federal, state or local governments] entity and
that Vendors ate in compliance with all applicable State statutes and rules relating to-procurement and that Vendors are not
listed on the federal government's terrorism watch list as-described in Execufive Order 13224,

2. Conf{lict of Interest

Tnorder to avoid even the appeatance of any conflict of interest, neither E&l nar Supplier shall employ any officer or
employee of the other parly for a period of one year from the date hereof,

23, Strikes or Lockouts

In the event Supplier should become involved in a labor dispute, strike or lockout, Supplier will be required to make
whatever arrangements that may be necessaty to insure that the conditions of this Agreement are ntef in their entirety,
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Should the Supplier be ynable to fulfill its obligations under this Agreement, E&I and/or Member shall have the right to
make alfernative artangeinients to insure the satisfactory peiformance of the Agreeient during the time Supplier is uhable
to perforsm the required duties. Any costs inctred by E&l and/ot any Member, as a result of such job action, shall be
reimbussed By the Supplier,

24. Foree Majeare

Neither party shall be held responsible for any lossés resulting if the fulfillment of any ters or plowsmns of this
Agreement are delayed or prevented by any cause nat within the control of the party whose performance is interfered with,
atid which by the exercise of réasonable diligence, said patty is rinable to preveit.

25, Modification of Terms
No waiver or modification of any of the provisions hereof shall be binding unless mutually agreed upon by B&I and the
‘Supplier, in writing, with signatures of authorized representatives of all parties-authorizing said modification.

26, Termination for Convenience
E&1may terminate this Agreement for any reason. (convenience) by delivering not less than one hundred eighty (180)
calendar days prior written notice thereof to the Supplier. -

27. Termination and Termination for Default

E&I will notify the Supplier upon discovery of a breach of this Agreement. Ed&lnay terminate this Agreement immediately
upon the breach of this Agrestnent by Siipplier by delivering written notice to Supplier, or if such breach is cdpible of belng
cured, E&I shall notify the Supplier in writing of such breach and demand that the sanie be cured within foluteen (14)
ealendar days. Should the Supplier fail to cire the same within said period, E&! shall then have the rightto terminate this
Apreement at the end of the fourteenth (14%) day. .A hotice will be sent to the Supplier to confirm the termination,

The failuie of E&L on belialf of it§ Metibers to exercise-its rights of tefmination for cause due to Supplier’s failufe to perform
as fequired in any instance shall not cosistitute a watver of termination rights in any dther instance. An order by a member
may be cancelled due to non-appropriation of funds. This funding out clause is required by several states and can be for non-
approprfation of State and Federal funds.

28. Continunation of Performance Through Termindtion
Supplier shall continue to-perform, in accordance with the requirements of this Agreemerit, up to the date. of termination,
as directed In the termination notice.

29. Open Records.

E&1 considers all information, documentation and other materials requested to be submitted in response to this solicitation
to'be of a non-confidential and/or non-proprietary nature and therefore may be subject to public disclosire after an
agreement is awarded. Suppliers are hersby notified that E&T adheres to all statates, court decisions and the opinions of the
member’s states regarding the disclosure ofproposal information.

30. Proprietary/Confidential Information

Supplier must clearly mark “Confidential” on any portion of your response, which you consider to contain confidential or
proprietary Information. -All information, documentation, and other materials submitted by Supplier in response fo this
solicitation or under any resulting contract may be subject to public disclosure under the Fr cedom of Information Act
and/or Open Records laws of the meinbers,

‘31, Strict Compliance
“The parties may at ahy time insist upon strict compliance with these terms and conditions, notwithstanding any previous
scustom, practice or course of dealing to the contrary.
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321. Entire Agreement

This Agreement togetheL with the Exhibils annexed hereto constitntes the entire agreement between the parties and
supersedes all prior agreements whether written or oral between the parties. Documents subjeet to Freedom of Information
Act will only be released after award.

33. Notices

Any notice to be given by any party hereunder shall be in writing, mailed by certified mail, retusn receipt requested, or by
delivery to a reputable overnight courier and shall be effective the earlier of (a) actual receipt or (b) five days after mailing or
ane day after delivery to overnight courier and shall be addressed as follows:

Ifto E&I; Gary D. Link, CPM
St. Viee Presidetit, Consulting Group & Contracts
EB&I Cooperative Services, Ine.
2 Jericho Plaza, Suite 309
Jeticho, NY 11753

If to FleldTurf USA, Inc.: Erle Fisher, Director of Sales- SmartBuy
FieldTw{ USA, Tne.
19600 SW 129th Ave
Tualatin, OR 97062
Tel: 1-503-563-6395
Other: 1-888-209-0065
Mobile: 1-503-708-6548
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