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HILLSBOROUGH COUNTY AVIATION AUTHORITY
SOFTWARE PRODUCTS AND SERVICES

This Supplemental Contract for Software Products and Services (hereinafter referred to
as Supplemental Contract) is made and entered into this __ day of August 2019 between the
Hillsborough County Aviation Authority, a public body corporate under the laws of the State of
Florida whose post office address is Post Office Box 22287, Tampa, Florida 33622 (hereinafter
referred to as Authority), and Carahsoft Technology Corporation, a Maryland company,
authorized to do business in the State of Florida, (hereinafter referred to as Company),
(collectively hereinafter referred to as the Parties).

The following terms and conditions contained in this Supplemental Contract are hereby
incorporated in and made a part of NCPA Contract 01-86 (hereinafter referred to as NCPA
Contract), which is attached hereto as Exhibit A. In the event of any conflict(s) among the terms
and conditions contained in this Supplemental Contract and the NCPA Contract, this
Supplemental Contract shall control.

For and in consideration of the mutual covenants hereof, the Parties do hereby agree as follows:

ARTICLE 1
CONTRACT

1.01 Definitions
The following terms will have the meanings as set forth below:

A. Accounts Payable: The unit within Authority Finance Department that deals with
accounts payable.

B. Airport: Tampa International Airport.

C. Authority Business Days: 8:00 a.m. to 5:00 p.m., Eastern Time Zone, Monday
through Friday, with the exception of Authority holidays.

D. Board: The Hillsborough County Aviation Authority Board of Directors.
E. CEO: The Hillsborough County Aviation Authority Chief Executive Officer.

F. FAA: The U.S. Department of Transportation Federal Aviation Administration or any
successor thereto.

G. NCPA: National Cooperative Purchasing Alliance.
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H. ITS: Authority Information Technology Services Department.
I. Service: Resale of software products and services.
J. Term: August 1, 2019 through November 30, 2021.

K. TSA:The U.S. Department of Homeland Security Transportation Security
Administration or any successor thereto.

1.02  Exhibits
The following Exhibits are attached hereto and are hereby incorporated and made a part
of this Supplemental Contract. Based on the needs of Authority, the Exhibits may be
modified from time to time by letter to Company without formal amendment to this
Supplemental Contract.
A. Exhibit A, NCPA Contract 01-86
B. Exhibit B, Work Plan

C. Exhibit C, Authority Policy P412, Travel and Business Development Expenses

D. Exhibit D, Scrutinized Company Certification

ARTICLE 2
SCOPE OF WORK

Work Plan

A. Priortothe onset of any Services to be performed, Company and Authority will outline
each task involved, establish a schedule for completing each task, detail the
associated costs, and include the names, titles, responsibilities, and resumes of
Company’s Personnel that will be assigned to the task in a work plan as shown in
Exhibit B, Work Plan. The Work Plan schedule may go beyond the termination date of
this Supplemental Contract if necessary to complete the Work Plan tasks. Company
will use its best efforts to ensure that each task in the Work Plan is completed on
budget and on time according to the agreed upon work schedule.

B. Company will only begin Services upon execution of the Work Plan by Company and
Authority. All such Services will be executed under the applicable conditions of this
Supplemental Contract. No Services will be paid for unless authorized by written
Work Plan prior to the performance of such Services.
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C. Upon execution of the Work Plan, the Authority will issue a Purchase Order to
Company to perform the specific items agreed to in the Work Plan. The Authority Vice
President of Information Technology Services or designee will have the authority to
execute any Work Plan on behalf of the Authority consistent with the terms of this
Supplemental Contract. No Services will be initiated by Company until Company
receives the Purchase Order which will include the final agreed upon Work Plan.

ARTICLE 3
TERM
3.01 Effective Date
This Supplemental Contract will become effective upon execution by Company and
approval and execution by Authority. This Supplemental Contract may be executed in one
or more counterparts, each of which will be deemed an original and all of which will be
taken together and deemed to be one instrument.
3.02 Term
The Term of this Supplemental Contract commences on August 1, 2019 and will continue
through November 30, 2021 unless terminated earlier as provided herein.
3.03 Renewal Option
This Supplemental Contract may be renewed at the same terms and conditions hereunder
for two (2) discrete, one-year periods at the discretion of the CEOQ. Such renewal will be
effective by issuance of a written letter to Company by CEO, contingent upon approval of
similar renewal options exercised by NCPA. If all such renewals are exercised, this
Supplemental Contract will have a final termination date of November 30, 2023.
3.04 Early Termination
Either Party may terminate this Supplemental Contract, without cause, by giving thirty
(30) days written notice to the other Party. However, Company may not cancel this
Supplemental Contract, without Authority approval, until all existing projects are
completed, unless required by legal or ethical rules. Authority does not guarantee work
or any amount of work to Company during the Term of this Supplemental Contract.
ARTICLE 4
PAYMENTS
4.01 Invoices
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Software Products and Services Issued: 7/12/2019
NCPA Contact 01-86 Page 6 of 26

Carahsoft Technology Corporation SUPPLEMENTAL CONTRACT



4.02

4.03

4.04

Any invoices required by this Supplemental Contract will be created and submitted by
Company to Authority Finance Department via Oracle iSupplier® Portal Full Access in a
form acceptable to Authority and will include at a minimum the invoice date, invoice
amount, dates of Services, and purchase order number. Rates shall be based on rates
labor rates and categories listed in NCPA Contract.

Payment Method

Company will receive electronic payments via Automated Clearing House (ACH) — VIP
Supplier, ACH — Standard, ePayables, or Purchasing Card (PCard). Information regarding
the electronic payment methods and processes including net terms is available on
Authority website at www.TampaAirport.com > Learn about TPA > Airport Business >
Procurement > More Information — Electronic Payment Methods. Authority reserves the
right to modify the electronic payment methods and processes at any time. Company may
change its selected electronic payment method during the Term of this Supplemental
Contract in coordination with Accounts Payable.

Payment When Services Are Terminated at the Convenience of Authority

In the event of termination of this Supplemental Contract for the convenience of
Authority, Authority will compensate Company in accordance with Section 52.212-4 of
the NCPA Contract; however, in no event shall Company be entitled to any damages or
remedies for wrongful termination.

Prompt Payment

Company must pay any of its subcontractor(s) who have submitted verified invoices for
work already performed within ten (10) calendar days of being paid by Authority. Any
exception to this prompt payment provision will only be for good cause with prior written
approval of Authority. Failure of Company to pay any of its subcontractor(s) accordingly
will be a material breach of this Supplemental Contract.

ARTICLE 5
TAXES

All taxes of any kind and character payable on account of the Services furnished and work done
under this Supplemental Contract will be paid by Company. The laws of the State of Florida provide
that sales tax and use taxes are payable by Company upon the tangible personal property
incorporated in the work and such taxes will be paid by Company. Authority is exempt from all State
and federal sales, use and transportation taxes.
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ARTICLE 6
NON-EXCLUSIVE

Company acknowledges that Authority has, or may hire, others to perform Services similar to or
the same as that which is within Company's Scope of Work under this Supplemental Contract.
Company further acknowledges that this Supplemental Contract is not a guarantee of the
assignment of any work and that the assignment of work to others is solely within Authority
discretion.

7.01

7.02

7.03

ARTICLE 7
ACCOUNTING RECORDS AND AUDIT REQUIREMENTS

Books and Records

In connection with payments to Company under this Supplemental Contract, it is agreed
Company will maintain full and accurate books of account and records customarily used
in this type of business operation, in conformity with Generally Accepted Accounting
Principles (GAAP). Company will maintain such books and records for five years after the
end of the Term of this Supplemental Contract. Records include, but are not limited to,
books, documents, papers, and records of Company directly pertinent to this
Supplemental Contract. Company will not destroy any records related to this
Supplemental Contract without the express written permission of Authority.

Financial Reports
Company will submit all financial reports required by Authority, in the form and within
the time period required by Authority.

Authority Right to Perform Audits, Inspections, or Attestation Engagements

At any time or times during the Term of this Supplemental Contract or within three years
after the end of this Supplemental Contract, Authority, or its duly authorized
representative, will be permitted to initiate and perform audits, inspections or attestation
engagements over Company’s records for the purpose of determining payment eligibility
under this Supplemental Contract or over selected operations performed by Company
under this Supplemental Contract for the purpose of determining compliance with this
Supplemental Contract.

Free and unrestricted access will be granted to all of Company’s records directly pertinent
to this Supplemental Contract or any work order, as well as records of parent, affiliate
and subsidiary companies and any subconsultants or subcontractors. If the records are
kept at locations other than the Airport, Company will arrange for said records to be
brought to a location convenient to Authority auditors to conduct the engagement as set
forth in this Article. Or, Company may transport Authority team to Company
headquarters for purposes of undertaking said engagement. In such event, Company will
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8.01

8.02

pay reasonable costs of transportation, food and lodging for Authority team. In the event
Company maintains its accounting or Contract information in electronic format, upon
request by Authority auditors, Company will provide a download or extract of data files
in a computer readable format acceptable to Authority at no additional cost. Authority
has the right during the engagement to interview Company’s employees, subconsultants,
and subcontractors, and to make photocopies of records as needed.

Company agrees to deliver or provide access to all records requested by Authority
auditors within fourteen (14) calendar days of the request at the initiation of the
engagement and to deliver or provide access to all other records requested during the
engagement within seven (7) calendar days of each request. The Parties recognize that
Authority will incur additional costs if records requested by Authority auditors are not
provided in a timely manner and that the amount of those costs is difficult to determine
with certainty. Consequently, the Parties agree Authority may assess liquidated damages
in the amount of one hundred dollars (5100.00) per day, for each requested record not
received. Such damages may be assessed beginning on the eighth (8™) day following the
date the request was made. Accrual of such fee will continue until specific performance
is accomplished.

Company will include a provision providing Authority the same access to business records
at the subconsultant and subcontractor level in all of its subconsultant and subcontractor
agreements executed related to this Supplemental Contract.

ARTICLE 8
INSURANCE

Insurance

Company must maintain the following limits and coverages uninterrupted or amended
through the Term of this Supplemental Contract. In the event Company becomes in
default of the following requirements Authority reserves the right to take whatever
actions deemed necessary to protect its interests. Required liability policies other than
Workers’” Compensation/Employer’s Liability and Professional Liability, will provide that
Authority, members of the Authority’s governing body, and Authority officers, volunteers
and employees are included as additional insured.

Required Coverage — Minimum Limits

A. Commercial General Liability Insurance
The minimum limits of insurance (inclusive of any amounts provided by an umbrella
or excess policy) covering the Services performed pursuant to this Supplemental
Contract will be the amounts specified herein. Coverage will be provided for liability
resulting out of, or in connection with, ongoing operations performed by, or on behalf
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of, Company under this Supplemental Contract or the use or occupancy of Authority
premises by, or on behalf of, Company in connection with this Supplemental Contract.
Coverage shall be provided on a form no more restrictive than ISO Form CG 00 01.
Additional insurance coverage shall be provided on a form no more restrictive than
ISO Form CG 20 10 10 01 and CG 20 37 10 01.

Contract Specific

Each Occurrence $1,000,000
Personal and Advertising Injury Each Occurrence $1,000,000
Products and Completed Operations Aggregate $1,000,000

B. Workers’ Compensation and Employer’s Liability Insurance
The minimum limits insurance (inclusive of any amount provided by an umbrella or
excess policy) are:

Part One: “Statutory”
Part Two:

Each Accident $1,000,000
Disease — Policy Limit $1,000,000
Disease — Each Employee $1,000,000

C. Business Automobile Liability Insurance
Coverage will be provided for all owned, hired and non-owned vehicles. Coverage
shall be provided on a form no more restrictive than ISO Form CA 00 01.

The minimum limits of insurance (inclusive of any amounts provided by an umbrella
or excess policy) covering the work performed pursuant to this Supplemental Contract
will be:

Each Occurrence — Bodily Injury and Property
Damage combined $1,000,000

D. Professional Liability Insurance
Such insurance will be provided on a form acceptable to Authority and maintained
throughout this Supplemental Contract and for three years following completion of this
Supplemental Contract. Coverage will include all work of Company without exclusions
unless approved in writing by Authority. The limits of coverage will not be less than:

Each Occurrence $5,000,000
Annual Aggregate $5,000,000

E. Cyber Liability & Data Storage
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8.03

Company shall purchase and maintain, throughout the life of this Supplemental
Contract, Cyber Liability Insurance which will be used for damages resulting from any
claim arising out of network security breaches and unauthorized disclosure or use of
information. Such Cyber Liability coverage shall also include coverage for “Event
Management,” including, but not limited to, costs and expenses relating to notifying
effected customers/users of security breach, providing credit monitoring services,
computer forensics costs, and public relations expenses, resulting from a breach of
security or other compromising release of private data.

The minimum limits of liability shall be:

Each Occurrence $5,000,000
Annual Aggregate $5,000,000
Event Management Expenses $5,000,000

Such Cyber Liability coverage must be provided on an Occurrence Form or, if on a
Claims Made Form, the retroactive date must be no later than the first date of Services
provided and such claims-made coverage must respond to all claims reported within
three years following the period for which coverage is required and which would have
been covered had the coverage been on an occurrence basis.

Waiver of Subrogation

Company, for itself and on behalf of its insurers, to the full extent permitted by law
without voiding the insurance required by this Supplemental Contract, waives all rights
against Authority, members of Authority’s governing body and Authority officers,
volunteers and employees, for damages or loss to the extent covered and paid for by
any insurance maintained by Company.

Conditions of Acceptance

The insurance maintained by Company must conform at all times with the Authority’s
Standard Procedure S250.06, Contractual Insurance Terms and Conditions, which may be
amended from time to time, and is posted on the Authority website at
www.TampaAirport.com > Learn about TPA > Airport Business > Procurement > Additional

Supplier Resources — Contractual Insurance Terms and Conditions.

ARTICLE 9
NON-DISCRIMINATION

During the performance of this Supplemental Contract, Company, for itself, its assignees and
successors in interest, agrees as follows:

9.01

Company will comply with the regulations relative to non-discrimination in federally assisted
programs of the Department of Transportation (DOT) Title 49, Code of Federal Regulations,
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9.02

Part 21, as amended from time to time (hereinafter referred to as the Regulations), which
are incorporated herein by reference and made a part of this Supplemental Contract.

Civil Rights. Company, with regard to the work performed by it under this Supplemental
Contract, will not discriminate on the grounds of race, color, or national origin in the
selection and retention of subcontractors, including procurements of materials and leases
of equipment. Company will not participate directly or indirectly in the discrimination
prohibited by the Acts and the Regulations, including employment practices when the
Supplemental Contract covers any activity, project, or program set forth in Appendix B of 49
CFR Part 21. During the performance of this Supplemental Contract, Company, for itself, its
assignees, and successors in interest agrees to comply with the following non-discrimination
statutes and authorities, including but not limited
to:

A. Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252), (prohibits
discrimination on the basis of race, color, national origin);

B. 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of The Department
of Transportation—Effectuation of Title VI of The Civil Rights Act of 1964);

C. The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970,
(42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose property
has been acquired because of Federal or Federal-aid programs and projects);

D. Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as amended,
(prohibits discrimination on the basis of disability); and 49 CFR  part 27;

E. The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.), (prohibits
discrimination on the basis of age);

F. Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123), as
amended, (prohibits discrimination based on race, creed, color, national origin, or sex);

G. The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage
and applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of
1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of
the terms “programs or activities” to include all of the programs or activities of the
Federal-aid recipients, sub-recipients and contractors, whether such programs or
activities are Federally funded or not);

H. Titles Il and Il of the Americans with Disabilities Act of 1990, which prohibit
discrimination on the basis of disability in the operation of public entities, public and
private transportation systems, places of public accommodation, and certain testing
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9.03

9.04

9.05

entities (42 U.S.C. §§ 12131 — 12189) as implemented by Department of Transportation
regulations at 49 CFR parts 37 and 38;

I. The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C. § 47123)
(prohibits discrimination on the basis of race, color, national origin, and sex);

J.  Executive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures nondiscrimination against
minority populations by discouraging programs, policies, and activities with
disproportionately high and adverse human health or environmental effects on minority
and low-income populations;

K. Executive Order 13166, Improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin discrimination includes
discrimination because of limited English proficiency (LEP). To ensure compliance with
Title VI, Company must take reasonable steps to ensure that LEP persons have
meaningful access to Company’s programs (70 Fed. Reg. at 74087 to 74100); and

L. Title IX of the Education Amendments of 1972, as amended, which prohibits Company
from discriminating because of sex in education programs or activities (20 U.S.C. 1681 et

seq).

In all solicitations either by competitive bidding or negotiation made by the Company for
work to be performed under a subcontract, including procurement of materials or leases of
equipment, each potential subcontractor or supplier must be notified by Company of
Company’s obligations under this Contract and the Regulations relative to nondiscrimination
on the grounds of race, color or national origin.

Company will provide all information and reports required by the Regulations or directives
issued pursuant thereto and must permit access to its books, records, accounts, other
sources of information and its facilities as may be determined by Authority or the FAA to be
pertinent to ascertain compliance with such Regulations, orders and instructions. Where any
information required of Company is in the exclusive possession of another who fails or
refuses to furnish this information, Company will so certify to Authority or the FAA, as
appropriate, and will set forth what efforts it has made to obtain the information.

In the event of Company’s non-compliance with the non-discrimination provisions of this
Supplemental Contract, Authority will impose such contractual sanctions as it or the FAA
may determine to be appropriate, including, but not limited to, withholding of payments to
Company under this Supplemental Contract until Company complies, and/or cancellation,
termination or suspension of this Supplemental Contract, in whole or in part.
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9.06 Company will include the provisions of Paragraphs 9.01 through 9.05 in every subcontract
and subconsultant contract, including procurement of materials and leases of equipment,
unless exempt by the Regulations or directives issued thereto. Company will take such action
with respect to any subcontract or procurement as Authority or the FAA may direct as a
means of enforcing such provisions, including sanctions for non-compliance. Provided,
however, that in the event Company becomes involved in or is threatened with litigation
with a subcontractor or supplier as a result of such direction, Company may request
Authority to enter into such litigation to protect the interests of Authority and, in addition,
Company may request the United States to enter into such litigation to protect the interests
of the United States.

9.07 Company assures that, in the performance of its obligations under this Supplemental
Contract, it will fully comply with the requirements of 14 CFR Part 152, Subpart E (Non-
Discrimination in Airport Aid Program), as amended from time to time, to the extent
applicable to Company, to ensure, among other things, that no person will be excluded from
participating in any activities covered by such requirements on the grounds of race, creed,
color, national origin, or sex. Company, if required by such requirements, will provide
assurances to Authority that Company will undertake an affirmative action program and will
require the same of its subconsultants.

ARTICLE 10
AUTHORITY APPROVALS

Except as otherwise specifically indicated elsewhere in this Supplemental Contract, wherever in
this Supplemental Contract approvals are required to be given or received by Authority, it is
understood that the CEO, or designee, is hereby empowered to act on behalf of Authority.

ARTICLE 11
DATA SECURITY

Company will establish and maintain safeguards against the destruction, loss or alteration of
Authority data or third party data that Company may gain access to or be in possession of in
providing the Services of this Supplemental Contract. Company will not attempt to access, and
will not allow its personnel access to, Authority data or third party data that is not required for
the performance of the Services of this Supplemental Contract by such personnel.

Company and its employees, vendors, subcontractors, and sub-consultants will adhere to and
abide by the security measures and procedures established by Authority and any terms of service
agreed to by Authority with regards to data security. In the event Company or Company’s
subcontractor (if any) discovers or is notified of a breach or potential breach of security relating
to Authority data or third party data, Company will promptly:
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A. Notify Authority of such breach or potential breach; and

B. If the applicable Authority data or third party data was in the possession of Company
at the time of such breach or potential breach, Company will investigate and cure the
breach or potential breach.

ARTICLE 12
COMPLIANCE WITH LAWS, REGULATIONS, ORDINANCES, RULES

Company, its officers, employees, agents, subcontractors, or those under its control, will at all
times comply with applicable federal, state, and local laws and regulations, Authority Rules and
Regulations, Policies, Standard Procedures, and Operating Directives as are now or may
hereinafter be prescribed by Authority, all applicable health rules and regulations and other
mandates whether existing or as promulgated from time to time by the federal, state, or local
government, or Authority including, but not limited to, permitted and restricted activities,
security matters, parking, ingress and egress, environmental and storm water regulations and
any other operational matters related to the operation of Airport. Company, its officers,
employees, agents, subcontractors, and those under its control, will comply with safety,
operational, or security measures required of Company or Authority by the Federal Government
including but not limited to FAA or TSA. If Company, its officers, employees, agents,
subcontractors or those under its control will fail or refuse to comply with said measures and
such non-compliance results in a monetary penalty being assessed against Authority, then, in
addition to any other remedies available to Authority, Company will be responsible and will
reimburse Authority in the full amount of any such monetary penalty or other damages. This
amount must be paid by Company within 15 days from the date of written notice.

ARTICLE 13
COMPLIANCE WITH CHAPTER 119, FLORIDA STATUTES PUBLIC RECORDS LAW

IF COMPANY HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119,
FLORIDA STATUTES, TO THE COMPANY’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS SUPPLEMENTAL CONTRACT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT (813) 870-8721,
ADMCENTRALRECORDS@TAMPAAIRPORT.COM,  HILLSBOROUGH COUNTY
AVIATION AUTHORITY, P.O. BOX 22287, TAMPA FL 33622.

Company agrees in accordance with Florida Statute Section 119.0701 to comply with public
records laws including the following:
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A. Keep and maintain public records required by Authority in order to perform the Services
contemplated by this Supplemental Contract.

B. Upon request from Authority custodian of public records, provide Authority with a copy of
the requested records or allow the records to be inspected or copied within a reasonable
time at a cost that does not exceed the cost provided in Chapter 119, Fla. Stat. or as otherwise
provided by law.

C. Ensure that public records that are exempt or confidential and exempt from public records
disclosure requirements are not disclosed except as authorized by law for the duration of this
Supplemental Contract term and following completion of this Supplemental Contract.

D. Upon completion of this Supplemental Contract, keep and maintain public records required
by Authority to perform the Services. Company shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to Authority, upon
request from Authority custodian of public records, in a format that is compatible with the
information technology systems of Authority.

ARTICLE 14
NOTICES AND COMMUNICATIONS

All notices or communications whether to Authority or to Company pursuant hereto will be
deemed validly given, served, or delivered, upon receipt by the Party by hand delivery, or three
(3) days after depositing such notice or communication in a postal receptacle, or one (1) day after
depositing such notice or communication with a reputable overnight courier service, and
addressed as follows:

TO AUTHORITY: TO COMPANY:

(MAIL DELIVERY) (MAIL DELIVERY)

HILLSBOROUGH COUNTY AVIATION AUTHORITY CARAHSOFT TECHNOLOGY CORPORATION

TAMPA INTERNATIONAL AIRPORT 1860 MICHAEL FARADAY DRIVE

P.O.Box 22287 SuITeE 100

TAMPA, FLORIDA 33622-2287 RestoN, VA 20190

ATTN: CHIEF EXECUTIVE OFFICER ATTN: KRISTINA SMITH

OR

(HAND DELIVERY) (HAND DELIVERY)

HILLSBOROUGH COUNTY AVIATION AUTHORITY

TAMPA INTERNATIONAL AIRPORT CARAHSOFT TECHNOLOGY CORPORATION

4160 GEORGE J. BEAN PARKWAY 1860 MICHAEL FARADAY DRIVE
Hillsborough County Aviation Authority
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SuUITE 2400, ADMINISTRATION BUILDING SuITe 100
TAMPA, FLORIDA 33607-1470 RestoN, VA 20190
ATTN: CHIEF EXECUTIVE OFFICER ATTN: KRISTINA SMITH

or to such other address as either Party may designate in writing by notice to the other Party
delivered in accordance with the provisions of this Article.
If notice is sent through a mail system, a verifiable tracking documentation such as a certified

return receipt or overnight mail tracking receipt is required.

ARTICLE 15
SUBORDINATION OF AGREEMENT

It is mutually understood and agreed that this Supplemental Contract will be subordinate to the
provisions of any existing or future agreement between Authority and the United States of
America, its Boards, Agencies, Commissions, and others, relative to the operation or maintenance
of the Airport, the execution of which has been or may be required as a condition precedent to
the expenditure of federal funds for the development of the Airport, and this Supplemental
Contract will be subordinate to the license or permit of entry which may be granted by the
Secretary of Defense.

ARTICLE 16
SUBORDINATION TO TRUST AGREEMENT

This Supplemental Contract and all rights of Company hereunder are expressly subject and
subordinate to the terms, covenants, conditions and provisions of any Trust Agreements or other
debt instruments executed by Authority to secure bonds issued by, or other obligations of,
Authority. The obligations of Company hereunder may be pledged, transferred, hypothecated,
or assigned at any time by Authority to secure such obligations. Conflicts between the terms of
this Contract and the provisions, covenants and requirements of the debt instruments mentioned
above will be resolved in favor of the provisions, covenants and requirements of such debt
instruments.

ARTICLE 17
SECURITY BADGING

Any employee of Company, or any employee of its subcontractors or agents that require
unescorted access to the Security Identification Display Area (SIDA) to perform work under this
Supplemental Contract will be badged with an Airport identification badge (Badge) provided by
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Authority ID Badging Department and will be subject to an FBI fingerprint-based criminal history
records check (CHRC) and an annual Security Threat Assessment (STA). A Badge will not be issued
to an individual until the results of the CHRC and the STA are completed and indicate that the
applicant has not been convicted of a disqualifying criminal offense. If the CHRC or STA discloses
a disqualifying criminal offense, the individual's badge application will be rejected. The costs of
the CHRC and the annual STA will be paid by Company. These costs are subject to change without
notice, and Company will be responsible for paying any increase in the costs. All badged
employees of Company and its contractors or agents will comply with Authority regulations
regarding the use and display of Badges.

For each Badge that is lost, stolen, unaccounted for, or not returned to Authority at the time of
Badge expiration, employee termination, termination of this Supplemental Contract, or upon
written request by Authority, Company will be assessed a liquidated damage fee, not as a penalty
but as liquidation of a reasonable portion of damages that will be incurred by Authority by failure
of Company to notify Authority of each Badge that is lost, stolen, unaccounted for, or not
returned to Authority. This liquidated damage fee will be paid by Company within ten (10) days
from the date of invoice. The liquidated damage fee is subject to change without notice, and
Company will be responsible for paying any increase in the liquidated damage fee. It is mutually
agreed between the Parties that the assessment of the liquidated damage fee is reasonable. The
Parties agree that the liquidated damages described in this paragraph are solely for the
administrative burden of failure to return the Badge.

If any employee of Company is terminated or leaves Company's employment, Authority must be
notified immediately, and the Badge must be returned to Authority promptly.

ARTICLE 18
VENUE

Venue for any action brought pursuant to this Supplemental Contract will be the County or
Circuit Court in Hillsborough County, Florida, or in the Tampa Division of the U.S. District Court
for the Middle District of Florida.

ARTICLE 19
PROHIBITION AGAINST CONTRACTING WITH SCRUTINIZED COMPANIES

Company is required to complete Exhibit D, Scrutinized Company Certification, at the time this
Supplemental Contract is executed and to complete a new Exhibit D for each renewal option
period, if any.

This Supplemental Contract will be terminated in accordance with Florida Statute Section
287.135 if it is found that Company submitted a false Scrutinized Company Certification as
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provided in Florida Statute Section 287.135(5) or has been placed on the Scrutinized Companies
with Activities in Sudan List, the Scrutinized Companies with Activities in the Iran Petroleum
Energy Sector List, the Scrutinized Companies that Boycott Israel List, is engaged in a boycott of
Israel, or is engaged in business operations in Cuba or Syria. The termination will be subject to
the dollar amount limitations included in the respective Florida Statute.

ARTICLE 20
RELATIONSHIP OF THE PARTIES

Company is and will be deemed to be an independent contractor and operator responsible to all
parties for its respective acts or omissions, and Authority will in no way be responsible therefore.

ARTICLE 21
RIGHT TO AMEND

In the event that the United States Government including but not limited to the FAA and TSA, or
its successors, Florida Department of Transportation, or its successors, or any other
governmental agency requires modifications or changes in this Supplemental Contract as a
condition precedent to the granting of funds for the improvement of the Airport, Company
agrees to consent to such amendments, modifications, revisions, supplements, or deletions of
any of the terms, conditions, or requirements of this Supplemental Contract as may be
reasonably required to obtain such funds; provided, however, that in no event will Company be
required, pursuant to this paragraph, to agree to an increase in the charges provided for
hereunder.

ARTICLE 22
FAA APPROVAL

This Supplemental Contract may be subject to approval of the FAA. If the FAA disapproves this
Supplemental Contract, it will become null and void, and both Parties will bear their own
expenses relative to this Supplemental Contract.

ARTICLE 23
AGENT FOR SERVICE OF PROCESS

It is expressly agreed and understood that if Company is not a resident of the State of Florida, or
is an association or partnership without a member or partner resident of said State, or is a foreign
corporation, then in any such event Company does designate the Secretary of State, State of
Florida, as its agent for the purpose of service of process in any court action between it and

Hillsborough County Aviation Authority

Software Products and Services Issued: 7/12/2019
NCPA Contact 01-86 Page 19 of 26
Carahsoft Technology Corporation SUPPLEMENTAL CONTRACT



Authority arising out of or based upon this Supplemental Contract, and the service will be made
as provided by the laws of the State of Florida, for service upon a non-resident. It is further
expressly agreed, covenanted, and stipulated that if for any reason service of such process is not
possible, and Company does not have a duly noted resident agent for service of process, as an
alternative method of service of process, Company may be personally served with such process
out of this State, by the certified return receipt mailing of such complaint and process or other
documents to Company at the address set out hereinafter in this Supplemental Contract or in the
event of a foreign address, deliver by Federal Express and that such service will constitute valid
service upon Company as of the date of mailing and Company will have thirty (30) days from date
of mailing to respond thereto. It is further expressly understood that Company hereby agrees to
the process so served, submits to the jurisdiction of the state or federal courts located in
Hillsborough County, Florida, and waives any and all obligation and protest thereto, any laws to
the contrary notwithstanding.

ARTICLE 24
INVALIDITY OF CLAUSES

The invalidity of any part, portion, sentence, article, paragraph, provision, or clause of this
Supplemental Contract will not have the effect of invalidating any other part, portion, sentence,
article, paragraph, provision, or clause of this Supplemental Contract, and the remainder of this
Supplemental Contract will be valid and enforced to the fullest extent permitted by law.

ARTICLE 25
SEVERABILITY

If any provision in this Supplemental Contract is held by a court of competent jurisdiction to be
invalid, the validity of the other provisions of this Supplemental Contract which are severable
shall be unaffected.

ARTICLE 26
HEADINGS

The headings contained herein, including the Table of Contents, are for convenience in reference
and are not intended to define or limit the scope of any provisions of this Supplemental Contract.
If for any reason there is a conflict between content and headings, the content will control.
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ARTICLE 27
COMPLETE CONTRACT

This Supplemental Contract represents the complete understanding between the Parties, and
any prior contracts, agreements or representations, whether written or verbal, are hereby
superseded. This Supplemental Contract may subsequently be amended only by written
instrument signed by the Parties hereto, unless provided otherwise within the terms and
conditions of this Supplemental Contract.

ARTICLE 28
MISCELLANEOUS

Wherever used, the singular will include the plural, the plural the singular, and the use of any
gender will include both genders.

ARTICLE 29
ORGANIZATION AND AUTHORITY TO ENTER INTO CONTRACT

The undersigned representative of Company hereby warrants and certifies to Authority that
Company is an organization in good standing in its state of registration, that it is authorized to do
business in the State of Florida, and that the undersigned officer is authorized and empowered
to bind the organization to the terms of this Supplemental Contract by his or her signature
thereto and neither Company, its officers or any holders of more than five percent (5%) of the
voting stock of Company have been found in violation of Florida Statute Section 287.133,
concerning Criminal Activity on Supplemental Contracts with Public Entities. If Company is a
corporation whose shares are not regularly and publicly traded on a recognized stock exchange,
Company represents that the ownership and power to vote the majority of its outstanding capital
stock belongs to and is vested in the officer or officers executing this Supplemental Contract.

ARTICLE 30
OWNERSHIP OF DOCUMENTS

All documents, papers, letters, maps, books, tapes, photographs, films, sound recordings, data
processing software, or other material, regardless of the physical form or characteristics made
by Company or its employees incident to, or in the course of, Services to Authority, will be and
remain the property of Authority.
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ARTICLE 31
INDEMNIFICATION

A. To the maximum extent permitted by Florida law, in addition to Company's obligation
to provide, pay for and maintain insurance as set forth elsewhere in this Supplemental
Contract, Company will indemnify and hold harmless Authority, its members, officers,
agents, employees, and volunteers from any and all liabilities, suits, claims, expenses,
losses, costs, royalties, fines and damages (including but not limited to claims for
attorney's fees and court costs) caused in whole or in part by the:

1. Presence on, use or occupancy of Authority property;

2. Acts, omissions, negligence (including professional negligence and malpractice),
recklessness, intentional wrongful conduct, activities, or operations;

3. Any breach of the terms of this Supplemental Contract;

4. Performance, non-performance or purported performance of this Supplemental
Contract;

5. Violation of any law, regulation, rule or ordinance;

6. Infringement of any patent, copyright, trademark, trade dress or trade secret
rights; and/or

7. Contamination of the soil, groundwater, surface water, storm water, air or the
environment by fuel, gas, chemicals or any other substance deemed by the
Environmental Protection Agency or other regulatory agency to be an
environmental contaminant;

of or by Company or Company's officers, employees, agents, volunteers,
subcontractors, invitees, or any other person whether the liability, suit, claim,
expense, loss, cost, fine or damages is caused in part by an indemnified party.

B. In addition to the duty to indemnify and hold harmless, Company will have the
separate and independent duty to defend Authority, its members, officers, agents,
employees, and volunteers from all suits, claims or actions of any nature seeking
damages, equitable or injunctive relief expenses, losses, costs, royalties, fines or
attorney's fees in the event the suit, claim, or action of any nature arises in whole or
in part from the:

1. Presence on, use or occupancy of Authority property;

2. Acts, omissions, negligence (including professional negligence and malpractice),
recklessness, intentional wrongful conduct, activities, or operations;

3. Any breach of the terms of this Supplemental Contract;

4. Performance, non-performance or purported performance of this Supplemental
Contract;

5. Violation of any law, regulation, rule or ordinance;
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6. Infringement of any patent, copyright, trademark, trade dress or trade secret
rights;

7. Contamination of the soil, groundwater, surface water, stormwater, air or the
environment by fuel, gas, chemicals or any other substance deemed by the
Environmental Protection agency or other regulatory agency to be an
environmental contaminant;

of or by Company or Company's officers, employees, agents, volunteers,
subcontractors, invitees, or any other person directly or indirectly employed or
utilized by Company regardless of whether it is caused in part by Authority, its
members, officers, agents, employees, or volunteers. This duty to defend exists
immediately upon presentation of written notice of a suit, claim or action of any
nature to Company by a party entitled to a defense hereunder.

C. If the above indemnity or defense provisions or any part of the above indemnity or
defense provisions are limited by Fla. Stat. § 725.06(2)-(3) or Fla. Stat. § 725.08, then
with respect to the part so limited, Company agrees to the following: To the maximum
extent permitted by Florida law, Company will indemnify and hold harmless Authority,
its members, officers, agents, employees, and volunteers from any and all liabilities,
damages, losses, and costs, including, but not limited to, reasonable attorneys’ fee, to
the extent caused by the negligence, recklessness, or intentional wrongful conduct of
Company and persons employed or utilized by Company in the performance of this
Supplemental Contract.

D. If the above indemnity or defense provisions or any part of the above indemnity or
defense provisions are limited by Florida Statute § 725.06 (1) or any other applicable
law, then with respect to the part so limited the monetary limitation on the extent of
the indemnification shall be the greater of the (i) monetary value of this Supplemental
Contract, (ii) coverage amount of Commercial General Liability Insurance required
under this Supplemental Contract or (iii) $1,000,000.00. Otherwise, the obligations of
this Article will not be limited by the amount of any insurance required to be obtained
or maintained under this Supplemental Contract.

E. Company's obligations to defend and indemnify as described in this Article will survive
the expiration or earlier termination of this Supplemental Contract until it is
determined by final judgment that any suit, claim or other action against Authority,
its members, officers, agents, employees, and volunteers its fully and finally barred by
the applicable statute of limitations or repose.

F. Nothingin this Article will be construed as a waiver of any immunity from or limitation
of liability Authority, or its members, officers, agents, employees, and volunteers may
have under the doctrine of sovereign immunity under common law or statute.
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G. Authority and its members, officers, agents, employees, and volunteers reserve the
right, at their option, to participate in the defense of any suit, without relieving
Company of any of its obligations under this Article.

H. If the above Articles A - G or any part of Articles A — G are deemed to conflict in any

way with any law, the Article or part of the Article will be considered modified by such
law to remedy the conflict.

[The remainder of this page was intentionally left blank]

Hillsborough County Aviation Authority

Software Products and Services Issued: 7/12/2019
NCPA Contact 01-86 Page 24 of 26
Carahsoft Technology Corporation SUPPLEMENTAL CONTRACT



IN WITNESS WHEREOF, the Parties hereto have set their hands and corporate seals on this

day of August 2019.
HILLSBOROUGH COUNTY AVIATION AUTHORITY
BY:
Robert I. Watkins, Chairman
Address: PO Box 22287 Address: PO Box 22287
Tampa FL Tampa FL
WITNESS:
Signature

Printed Name

Approved as to form for legal sufficiency:

BY:
Elita McMillon, Assistant General Counsel
HILLSBOROUGH COUNTY AVIATION AUTHORITY
STATE OF FLORIDA
COUNTY OF HILLSBOROUGH
The foregoing instrument was acknowledged before me this day of August, 2019, by Robert I. Watkins, in the

capacity of Chairman of the Board of Directors, and Lesley Miller, Jr., in the capacity of Secretary of the Board of
Directors, HILLSBOROUGH COUNTY AVIATION AUTHORITY, a public body corporate under the laws of the State of
Florida, on its behalf. They are personally known to me and they did not take an oath.

Stamp or Seal of Notary

Signature of Notary

Printed Name

Date Notary Commission Expires (if not on stamp or seal)
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CARAHSOFT TECHNOLOGY CORPORATION

Signed in the Presence of: BY:
Signature
Witness Title
Printed Name Printed Name
Printed Address
Witness City/State/Zip
Printed Name
CARAHSOFT TECHNOLOGY CORPORATION
STATE OF
COUNTY OF
The foregoing instrument was acknowledge before me this _day of ,20,
by in the capacity of ,
(Individual’s Name) (Individual’s Title)
at ,a , on its behalf
(Company Name) (type of company) (He is / She is)

known to me and has produced

(Personally / Not Personally)

Stamp or Seal of Notary

Hillsborough County Aviation Authority
Software Products and Services

NCPA Contact 01-86

Carahsoft Technology Corporation

(Form of Identification)

Signature of Notary

Printed Name

Date Notary Commission Expires (if not on stamp or seal)

Issued: 7/12/2019
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CARAHSOFT’S RESPONSE TO THE

Region 14 Education Service Center
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CARAHSOFT TECHNOLOGY CORP.
1860 MICHAEL FARADAY DRIVE, SUITE 100
RESTON, VA 20190

888.66.CARAH | WWW.CARAHSOFT.COM



carahsoft

November 13, 2018

Region 14 ESC
1850 Highway 351
Abilene, Texas 79601

Re:  Carahsoft’s Response to the Region 14 ESC’s Request for Proposal for Software Products and
Services, Solicitation # 26-18

Dear Region 14 ESC and NCPA Team,

Carahsoft Technology Corp. appreciates the opportunity to respond to the Region 14 ESC’s Request for
Proposals for Software Products and Services. Carahsoft is proposing a number of our software products
and services solution providers which fully meets the Region 14 ESC’s requirements. Our team has fully
considered the Region 14 ESC’s requirements outlined in the Request for Proposals, and has carefully put
together a solution that will best meet your needs.

Carahsoft is submitting as a current Region 14 ESC and NCPA contract holder and reseller for a number of
its software products and services solution providers. Carahsoft has sold multiple different software and
hardware solutions to varying agencies through its current NCPA contract.

Please feel free to contact me directly at 703.581.6727/Delaney.Jones@carahsoft.com or Robert Moore at
703.871.8504/Rabert.Moore@carahsoft.com with any questions or communications that will assist Region
14 in the evaluation of our response. This proposal is valid for 120 days from the date of submission.

Thank you for your time and consideration.

Sincerely,

Delaney Jones
Contract Specialist

1860 MICHAEL FARADAY DRIVE | SUITE 100 | RESTON, VA 20190 | TEL 703 871 8500 | FAX 703 871 8505 | WWW.CARAHSOFT.COM
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SOLICITATION # 28-18

EXECUTIVE SUMMARY

Solution Overview

Carahsoft Technology Corporation understands that Region 14 ESC is seeking Software Products and
Services. As the Prime Contractor, Carahsoft has assembled a team for the initiative that includes our
various software and solution providers as the best solution to meet Region 14 ESC'’s requirements.

Prime Contractor: Carahsoft Technology Corp.

Carahsoft Technology Corp. is an IT solutions provider delivering best-of-breed hardware, software, and
support solutions to federal, state and local government agencies since 2004. Carahsoft has built a
reputation as a customer-centric real-time organization with unparalleled experience and depth in
government sales, marketing, and contract program management. This experience has enabled Carahsoft
to achieve the top spot in leading public sector software license resellers.

VENDOR RELATIONSHIPS - Carahsoft has a unique business model focusing on providing superior
sales and marketing execution, a track record of success, high integrity, and a focus on strategic vendor
relationships.

PROVEN EXECUTION - Carahsoft has leveraged its vast contracting experience and extended it to
quoting and order management. Carahsoft seamlessly generates quotes within 30 minutes or less and
processed over 85,000 orders in 2017 that were each completed the same day received.

CONTRACT VEHICLES - Over the past 14 years Carahsoft has acquired and maintained a wide variety of
purchasing contract vehicles for agencies at the state, local, and federal levels. Associated with all
contracts are dedicated and experienced contract management resources. A list of available contracts can
be found at www.carahsoft.com/contracts/index.php.

GROWTH & STABILITY - Carahsoft has continued to show impressive growth year after year, with annual
revenue of $3.4 million in our first year in 2004 to $4.4 billion in 2017. In September of 2017, 10,705 orders
were processed worth over $1 billion. We are a stable, conservative, and profitable company and have
received numerous accolades, as detailed on our awards page: http://www.carahsoft.com/awards.



http://www.carahsoft.com/contracts/index.php
http://www.carahsoft.com/awards

SOLICITATION # 28-18

TAB 1 — SIGNATURE FORM

Please find Carahsoft's completed Signature Form beginning on the following page.



Tab 1 - Master Agreement
General Terms and Conditions

¢ Customer Support
» The vendor shall provide timely and accurate technical advice and sales support. The
vendor shall respond to such requests within one (1) working day after receipt of the
request.

¢ Disclosures

» Respondent affirms that he/she has not given, offered to give, nor intends to give at any
time hereafter any economic opportunity, future employment, gift, loan, gratuity, special
discount, trip, favor or service to a public servant in connection with this contract.

» The respondent affirms that, to the best of his/her knowledge, the offer has been arrived at
independently, and is submitted without collusion with anyone to obtain information or
gain any favoritism that would in any way limit competition or give an unfair advantage
over other vendors in the award of this contract.

4 Renewal of Contract
» Unless otherwise stated, all contracts are for a period of three (3) years with an option to
renew for up to two (2) additional one-year terms or any combination of time equally not
more than 2 years if agreed to by Region 14 ESC and the vendor.

4 Funding Out Clause

» Any/all contracts exceeding one (1) year shall include a standard “funding out” clause. A
contract for the acquisition, including lease, of real or personal property is a commitment
of the entity’s current revenue only, provided the contract contains either or both of the
following provisions:

» Retains to the entity the continuing right to terminate the contract at the expiration of each
budget period during the term of the contract and is conditioned on a best efforts attempt
by the entity to obtain appropriate funds for payment of the contract.

4 Shipments (if applicable)

» The awarded vendor shall ship ordered products within seven (7) working days for goods
available and within four (4) to six (6) weeks for specialty items after the receipt of the
order unless modified. If a product cannot be shipped within that time, the awarded
vendor shall notify the entity placing the order as to why the product has not shipped and
shall provide an estimated shipping date. At this point the participating entity may cancel
the order if estimated shipping time is not acceptable.

¢ Tax Exempt Status

» Since this is a national contract, knowing the tax laws in each state is the sole responsibility

of the vendor.



¢ Payments
» The entity using the contract will make payments directly to the awarded vendor or their
affiliates (distributors/business partners/resellers) as long as written request and
approval by NCPA is provided to the awarded vendor.

4 Adding authorized distributors/dealers

» Awarded vendors may submit a list of distributors/partners/resellers to sell under their
contract throughout the life of the contract. Vendor must receive written approval from
NCPA before such distributors/partners/resellers considered authorized.

» Purchase orders and payment can only be made to awarded vendor or
distributors/business partners/resellers previously approved by NCPA.

» Pricing provided to members by added distributors or dealers must also be less than or
equal to the pricing offered by the awarded contract holder.

» All distributors/partners/resellers are required to abide by the Terms and Conditions of
the vendor's agreement with NCPA.

¢ Pricing

» All pricing submitted shall include the administrative fee to be remitted to NCPA by the
awarded vendor. It is the awarded vendor’s responsibility to keep all pricing up to date
and on file with NCPA.

» All deliveries shall be freight prepaid, F.0.B. destination and shall be included in all pricing
offered unless otherwise clearly stated in writing

¢ Warranty
» Proposals should address each of the following:

= Applicable warranty and/or guarantees of equipment and installations including
any conditions and response time for repair and/or replacement of any components
during the warranty period.
= Availability of replacement parts
= Life expectancy of equipment under normal use
* Detailed information as to proposed return policy on all equipment
4 I[ndemnity

» The awarded vendor shall protect, indemnify, and hold harmless Region 14 ESC and its
participants, administrators, employees and agents against all claims, damages, losses and
expenses arising out of or resulting from the actions of the vendor, vendor employees or
vendor subcontractors in the preparation of the solicitation and the later execution of the
contract.

¢ Franchise Tax
» The respondent hereby certifies that he/she is not currently delinquent in the payment of
any franchise taxes.



¢ Supplemental Agreements
» The entity participating in this contract and awarded vendor may enter into a separate
supplemental agreement to further define the level of service requirements over and above
the minimum defined in this contract i.e. invoice requirements, ordering requirements,
specialized delivery, etc. Any supplemental agreement developed as a result of this contract
is exclusively between the participating entity and awarded vendor.

¢ Certificates of Insurance

» Certificates of insurance shall be delivered to the Public Agency prior to commencement of
work. The insurance company shall be licensed in the applicable state in which work is
being conducted. The awarded vendor shall give the participating entity a minimum of ten
(10) days notice prior to any modifications or cancellation of policies. The awarded vendor
shall require all subcontractors performing any work to maintain coverage as specified.

4 Legal Obligations
» Itis the Respondent’s responsibility to be aware of and comply with all local, state, and
federal laws governing the sale of products/services identified in this RFP and any
awarded contract and shall comply with all while fulfilling the RFP. Applicable laws and
regulation must be followed even if not specifically identified herein.
¢ Protest

» A protest of an award or proposed award must be filed in writing within ten (10) days from
the date of the official award notification and must be received by 5:00 pm CST. Protests
shall be filed with Region 14 ESC and shall include the following:

= Name, address and telephone number of protester
= Original signature of protester or its representative
= Identification of the solicitation by RFP number
» Detailed statement of legal and factual grounds including copies of relevant
documents and the form of relief requested
» Any protest review and action shall be considered final with no further formalities being
considered.

¢ Force Majeure

» If by reason of Force Majeure, either party hereto shall be rendered unable wholly or in
part to carry out its obligations under this Agreement then such party shall give notice and
full particulars of Force Majeure in writing to the other party within a reasonable time after
occurrence of the event or cause relied upon, and the obligation of the party giving such
notice, so far as it is affected by such Force Majeure, shall be suspended during the
continuance of the inability then claimed, except as hereinafter provided, but for no longer
period, and such party shall endeavor to remove or overcome such inability with all
reasonable dispatch.

» The term Force Majeure as employed herein, shall mean acts of God, strikes, lockouts, or
other industrial disturbances, act of public enemy, orders of any kind of government of the



United States or any civil or military authority; insurrections; riots; epidemics; landslides;
lighting; earthquake; fires; hurricanes; storms; floods; washouts; droughts; arrests;
restraint of government and people; civil disturbances; explosions, breakage or accidents
to machinery, pipelines or canals, or other causes not reasonably within the control of the
party claiming such inability. It is understood and agreed that the settlement of strikes and
lockouts shall be entirely within the discretion of the party having the difficulty, and that
the above requirement that any Force Majeure shall be remedied with all reasonable
dispatch shall not require the settlement of strikes and lockouts by acceding to the
demands of the opposing party or parties when such settlement is unfavorable in the
judgment of the party having the difficulty

¢ Prevailing Wage

» It shall be the responsibility of the Vendor to comply, when applicable, with the prevailing
wage legislation in effect in the jurisdiction of the purchaser. It shall further be the
responsibility of the Vendor to monitor the prevailing wage rates as established by the
appropriate department of labor for any increase in rates during the term of this contract
and adjust wage rates accordingly.

¢ Miscellaneous

» Either party may cancel this contract in whole or in part by providing written notice. The
cancellation will take effect 30 business days after the other party receives the notice of
cancellation. After the 30th business day all work will cease following completion of final
purchase order.

4 Open Records Policy

» Because Region 14 ESC is a governmental entity responses submitted are subject to release
as public information after contracts are executed. If a vendor believes that its response, or
parts of its response, may be exempted from disclosure, the vendor must specify page-by-
page and line-by-line the parts of the response, which it believes, are exempt. In addition,
the respondent must specify which exception(s) are applicable and provide detailed
reasons to substantiate the exception(s).

» The determination of whether information is confidential and not subject to disclosure is
the duty of the Office of Attorney General (OAG). Region 14 ESC must provide the OAG
sufficient information to render an opinion and therefore, vague and general claims to
confidentiality by the respondent are not acceptable. Region 14 ESC must comply with the
opinions of the OAG. Region14 ESC assumes no responsibility for asserting legal
arguments on behalf of any vendor. Respondent are advised to consult with their legal
counsel concerning disclosure issues resulting from this procurement process and to take
precautions to safeguard trade secrets and other proprietary information.



Process

Region 14 ESC will evaluate proposals in accordance with, and subject to, the relevant statutes,
ordinances, rules, and regulations that govern its procurement practices. NCPA will assist Region 14 ESC
in evaluating proposals. Award(s) will be made to the prospective vendor whose response is determined
to be the most advantageous to Region 14 ESC, NCPA, and its participating agencies. To qualify for
evaluation, response must have been submitted on time, and satisfy all mandatory requirements
identified in this document.

¢ Contract Administration

» The contract will be administered by Region 14 ESC. The National Program will be
administered by NCPA on behalf of Region 14 ESC.

¢ Contract Term

» The contract term will be for three (3) year starting from the date of the award. The
contract may be renewed for up to two (2) additional one-year terms or any combination
of time equally not more than 2 years.

» It should be noted that maintenance/service agreements may be issued for up to (5) years
under this contract even if the contract only lasts for the initial term of the contract. NCPA
will monitor any maintenance agreements for the term of the agreement provided they are
signed prior to the termination or expiration of this contract.

¢ Contract Waiver
» Any waiver of any provision of this contract shall be in writing and shall be signed by the
duly authorized agent of Region 14 ESC. The waiver by either party of any term or
condition of this contract shall not be deemed to constitute waiver thereof nor a waiver of
any further or additional right that such party may hold under this contract.
¢ Products and Services additions
» Products and Services may be added to the resulting contract during the term of the
contract by written amendment, to the extent that those products and services are within
the scope of this RFP.
¢ Competitive Range
» It may be necessary for Region 14 ESC to establish a competitive range. Responses notin
the competitive range are unacceptable and do not receive further award consideration.
4 Deviations and Exceptions
» Deviations or exceptions stipulated in response may result in disqualification. Itis the
intent of Region 14 ESC to award a vendor’s complete line of products and/or services,
when possible.
4 Estimated Quantities
» The estimated dollar volume of Products and Services purchased under the proposed
Master Agreement is $10 - $20 million dollars annually. This estimate is based on the
anticipated volume of Region 14 ESC and current sales within the NCPA program. There is
no guarantee or commitment of any kind regarding usage of any contracts resulting from
this solicitation



¢ Evaluation
» Region 14 ESC will review and evaluate all responses in accordance with, and subject to,
the relevant statutes, ordinances, rules and regulations that govern its procurement
practices. NCPA will assist the lead agency in evaluating proposals. Recommendations for
contract awards will be based on multiple factors, each factor being assigned a point value
based on its importance.
4 Formation of Contract
» Aresponse to this solicitation is an offer to contract with Region 14 ESC based upon the
terms, conditions, scope of work, and specifications contained in this request. A solicitation
does not become a contract until it is accepted by Region 14 ESC. The prospective vendor
must submit a signed Signature Form with the response thus, eliminating the need for a
formal signing process.
4 NCPA Administrative Agreement
» The vendor will be required to enter and execute the National Cooperative Purchasing
Alliance Administration Agreement with NCPA upon award with Region 14 ESC. The
agreement establishes the requirements of the vendor with respect to a nationwide
contract effort.
¢ (larifications / Discussions

» Region 14 ESC may request additional information or clarification from any of the
respondents after review of the proposals received for the sole purpose of elimination
minor irregularities, informalities, or apparent clerical mistakes in the proposal.
Clarification does not give respondent an opportunity to revise or modify its proposal,
except to the extent that correction of apparent clerical mistakes results in a revision. After
the initial receipt of proposals, Region 14 ESC reserves the right to conduct discussions
with those respondent’s whose proposals are determined to be reasonably susceptible of
being selected for award. Discussions occur when oral or written communications
between Region 14 ESC and respondent’s are conducted for the purpose clarifications
involving information essential for determining the acceptability of a proposal or that
provides respondent an opportunity to revise or modify its proposal. Region 14 ESC will
not assist respondent bring its proposal up to the level of other proposals through
discussions. Region 14 ESC will not indicate to respondent a cost or price that it must meet
to neither obtain further consideration nor will it provide any information about other
respondents’ proposals or prices.

4 Multiple Awards

» Multiple Contracts may be awarded as a result of the solicitation. Multiple Awards will
ensure that any ensuing contracts fulfill current and future requirements of the diverse and
large number of participating public agencies.

¢ Past Performance
» Past performance is relevant information regarding a vendor’s actions under previously
awarded contracts; including the administrative aspects of performance; the vendor’s
history of reasonable and cooperative behavior and commitment to customer satisfaction;
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Evaluation Criteria

4 Pricing (40 points)
» Electronic Price Lists
* Products, Services, Warranties, etc. price list
= Prices listed will be used to establish both the extent of a vendor’s product lines,
services, warranties, etc. available from a particular bidder and the pricing per item.

4 Ability to Provide and Perform the Required Services for the Contract (25 points)
» Product Delivery within participating entities specified parameters
» Number of line items delivered complete within the normal delivery time as a percentage
of line items ordered.
Vendor’s ability to perform towards above requirements and desired specifications.
Past Cooperative Program Performance
Quantity of line items available that are commonly purchased by the entity.
Quality of line items available compared to normal participating entity standards.

VV VY

4 References (15 points)
» A minimum of ten (10) customer references for product and/or services of similar scope
dating within past 3 years

4 Technology for Supporting the Program (10 points)
» Electronic on-line catalog, order entry use by and suitability for the entity’s needs
» Quality of vendor’s on-line resources for NCPA members.
» Specifications and features offered by respondent’s products and/or services

4 Value Added Services Description, Products and/or Services (10 points)
» Marketing and Training
» Minority and Women Business Enterprise (MWBE) and (HUB) Participation
» Customer Service



Signature Form

The undersigned hereby proposes and agrees to furnish goods and/or services in strict compliance with
the terms, specifications and conditions at the prices proposed within response unless noted in writing.
The undersigned further certifies that he/she is an officer of the company and has authority to negotiate
and bind the company named below and has not prepared this bid in collusion with any other Respondent
and that the contents of this proposal as to prices, terms or conditions of said bid have not been
communicated by the undersigned nor by any employee or agent to any person engaged in this type of
business prior to the official opening of this proposal.

Prices are guaranteed: 120 days

Company name  Carahsoft Technology Corporation

Address 1860 Michael Faraday Drive, Suite 100

City/State/Zip  Reston, VA 20190
Telephone No.  703.871.8500

Fax No. 703.871.8505

Email address Kristina.Smith@Carahsoft.com

Printed name  Kristina Smith

Position with company  Djrector of Contracts

Authorized signature




SOLICITATION # 28-18

TAB 2 — NCPA ADMINISTRATION AGREEMENT

Please find Carahsoft's completed NCPA Administration Agreement beginning on the following page.



Tab 2 - NCPA Administration Agreement

This Administration Agreement is made as of December 3, 2018 _, by and between National
Cooperative Purchasing Alliance (“NCPA”) and __Carahsoft Technology Corp (“Vendor”).

Recitals

WHEREAS, Region 14 ESC has entered into a certain Master Agreement dated _December 3, 2018,
referenced as Contract Number 01-86 , by and between Region 14 ESC and Vendor, as may
be amended from time to time in accordance with the terms thereof (the “Master Agreement”), for the
purchase of Software Products and Services;

WHEREAS, said Master Agreement provides that any state, city, special district, local government,
school district, private K-12 school, technical or vocational school, higher education institution, other
government agency or nonprofit organization (hereinafter referred to as “public agency” or collectively,
“public agencies”) may purchase products and services at the prices indicated in the Master Agreement;

WHEREAS, NCPA has the administrative and legal capacity to administer purchases under the
Master Agreement to public agencies;

WHEREAS, NCPA serves as the administrative agent for Region 14 ESC in connection with other
master agreements offered by NCPA

WHEREAS, Region 14 ESC desires NCPA to proceed with administration of the Master Agreement;

WHEREAS, NCPA and Vendor desire to enter into this Agreement to make available the Master
Agreement to public agencies on a national basis;

NOW, THEREFORE, in consideration of the payments to be made hereunder and the mutual
covenants contained in this Agreement, NCPA and Vendor hereby agree as follows:

¢ General Terms and Conditions

» The Master Agreement, attached hereto as Tab 1 and incorporated herein by reference as
though fully set forth herein, and the terms and conditions contained therein shall apply to
this Agreement except as expressly changed or modified by this Agreement.

» NCPA shall be afforded all of the rights, privileges and indemnifications afforded to Region
14 ESC under the Master Agreement, and such rights, privileges and indemnifications shall
accrue and apply with equal effect to NCPA under this Agreement including, but not limited
to, the Vendor’s obligation to provide appropriate insurance and certain indemnifications
to Region 14 ESC.

» Vendor shall perform all duties, responsibilities and obligations required under the Master
Agreement in the time and manner specified by the Master Agreement.

» NCPA shall perform all of its duties, responsibilities, and obligations as administrator of
purchases under the Master Agreement as set forth herein, and Vendor acknowledges that
NCPA shall act in the capacity of administrator of purchases under the Master Agreement.

» With respect to any purchases made by Region 14 ESC or any Public Agency pursuant to
the Master Agreement, NCPA (a) shall not be construed as a dealer, re-marketer,
representative, partner, or agent of any type of Vendor, Region 14 ESC, or such Public
Agency, (b) shall not be obligated, liable or responsible (i) for any orders made by Region


December 3, 2018

December 3, 2018

Carahsoft Technology Corp

01-86


14 ESC, any Public Agency or any employee of Region 14 ESC or Public Agency under the
Master Agreement, or (ii) for any payments required to be made with respect to such
order, and (c) shall not be obligated, liable or responsible for any failure by the Public
Agency to (i) comply with procedures or requirements of applicable law, or (ii) obtain the
due authorization and approval necessary to purchase under the Master Agreement. NCPA
makes no representations or guaranties with respect to any minimum purchases required
to be made by Region 14 ESC, any Public Agency, or any employee of Region 14 ESC or
Public Agency under this Agreement or the Master Agreement.

The Public Agency participating in the NCPA contract and Vendor may enter into a separate
supplemental agreement to further define the level of service requirements over and above
the minimum defined in this contract i.e. invoice requirements, ordering requirements,
specialized delivery, etc. Any supplemental agreement developed as a result of this contract
is exclusively between the Public Agency and Vendor. NCPA, its agents, members and
employees shall not be made party to any claim for breach of such agreement.

4 Term of Agreement
» This Agreement shall be in effect so long as the Master Agreement remains in effect,

provided, however, that the obligation to pay all amounts owed by Vendor to NCPA through
the termination of this Agreement and all indemnifications afforded by Vendor to NCPA
shall survive the term of this Agreement.

4 Fees and Reporting
» The awarded vendor shall electronically provide NCPA with a detailed monthly or

quarterly report showing the dollar volume of all sales under the contract for the previous
month or quarter. Reports shall be sent via e-mail to NCPA offices at reporting@ncpa.us.
Reports are due on the fifteenth (15%) day after the close of the previous month or quarter.
It is the responsibility of the awarded vendor to collect and compile all sales under the
contract from participating members and submit one (1) report. The report shall include
at least the following information as listed in the example below:

Entity Name Zip Code State PO or Job # Sale Amount

Total

Each quarter NCPA will invoice the vendor based on the total of sale amount(s) reported.
From the invoice the vendor shall pay to NCPA an administrative fee based upon the tiered
fee schedule below. Vendor’s annual sales shall be measured on a calendar year basis.
Deadline for term of payment will be included in the invoice NCPA provides.

Annual Sales Through Contract Administrative Fee
0-$30,000,000 2%
$30,000,001 - $50,000,000 1.5%

$50,000,001+ 1%




» Supplier shall maintain an accounting of all purchases made by Public Agencies under the
Master Agreement. NCPA and Region 14 ESC reserve the right to audit the accounting for a
period of four (4) years from the date NCPA receives the accounting. In the event of such
an audit, the requested materials shall be provided at the location designated by Region 14
ESC or NCPA. In the event such audit reveals an underreporting of Contract Sales and a
resulting underpayment of administrative fees, Vendor shall promptly pay NCPA the
amount of such underpayment, together with interest on such amount and shall be
obligated to reimburse NCPA’s costs and expenses for such audit.

¢ General Provisions

» This Agreement supersedes any and all other agreements, either oral or in writing,
between the parties hereto with respect to the subject matter hereof, and no other
agreement, statement, or promise relating to the subject matter of this Agreement which is
not contained herein shall be valid or binding.

» Awarded vendor agrees to allow NCPA to use their name and logo within website,
marketing materials and advertisement. Any use of NCPA name and logo or any form of
publicity regarding this contract by awarded vendor must have prior approval from NCPA.

» If any action at law or in equity is brought to enforce or interpret the provisions of this
Agreement or to recover any administrative fee and accrued interest, the prevailing party
shall be entitled to reasonable attorney’s fees and costs in addition to any other relief to
which such party may be entitled.

» Neither this Agreement nor any rights or obligations hereunder shall be assignable by
Vendor without prior written consent of NCPA, provided, however, that the Vendor may,
without such written consent, assign this Agreement and its rights and delegate its
obligations hereunder in connection with the transfer or sale of all or substantially all of its
assets or business related to this Agreement, or in the event of its merger, consolidation,
change in control or similar transaction. Any permitted assignee shall assume all assigned
obligations of its assignor under this Agreement.

» This Agreement and NCPA’s rights and obligations hereunder may be assigned at NCPA's
sole discretion, to an existing or newly established legal entity that has the authority and
capacity to perform NCPA'’s obligations hereunder

» All written communications given hereunder shall be delivered to the addresses as set

forth below.
National Cooperative Purchasing Alliance: Vendor: Carahsoft Technology Corporation
Name: Matthew Mackel Name: Kristina Smith
Title: Director. Business Development Title: Director of Contracts
Address: PO Box 701273 Address: 1860 Michael Faraday Drive, Suite 100
Houston, TX 77270 Reston, VA 20190

Signature: Signature:

Date: December 3, 2018 Date: 11/09/18



Matthew Mackel

Director, Business Development

PO Box 701273

Houston, TX 77270

December 3, 2018


SOLICITATION # 28-18

TAB 3 — VENDOR QUESTIONNAIRE

Please find Carahsoft's completed Vendor Questionnaire beginning on the following page.



Tab 3 - Vendor Questionnaire

Please provide responses to the following questions that address your company’s operations,
organization, structure, and processes for providing products and services.

¢ States Covered
» Bidder must indicate any and all states where products and services can be offered.
» Please indicate the price co-efficient for each state if it varies.

50 States & District of Columbia (Selecting this box is equal to checking all boxes below)

[ ] Alabama

[ ] Alaska

|:| Arizona

[ ] Arkansas

[ ] california

[ ] Colorado
|:| Connecticut
|:| Delaware
[] District of Columbia
[ ] Florida

] Georgia

|:| Hawaii

|:| Idaho

[ ] llinois

[ ] Indiana

|:| Iowa

|:| Kansas

[ ] Kentucky
|:| Louisiana

|:| Maine

[ ] Maryland

[ ] Massachusetts
[ ] Michigan

|:| Minnesota

] Mississippi

|:| Missouri

|:| Montana

[ ] Nebraska

[ ] Nevada

[[] New Hampshire
[ ] New Jersey

|:| New Mexico

[ ] New York

[ ] North Carolina
[ ] North Dakota
[] Ohio

[ ] Oklahoma

] Oregon

[] Pennsylvania

[ ] Rhode Island

[ ] South Carolina
[ ] South Dakota
|:| Tennessee

|:| Texas

[ ] Utah

|:| Vermont

] Virginia

[] Washington
[ ] West Virginia
|:| Wisconsin

] Wyoming



All US Territories and Outlying Areas (Selecting this box is equal to checking all boxes below)

|:| American Somoa |:| Northern Marina Islands
|:| Federated States of Micronesia |:| Puerto Rico
|:| Guam |:| U.S. Virgin Islands

|:| Midway Islands
4 Minority and Women
Business Enterprise (MWBE) and (HUB) Participation
» Itis the policy of some entities participating in NCPA to involve minority and women
business enterprises (MWBE) and historically underutilized businesses (HUB) in the
purchase of goods and services. Respondents shall indicate below whether or not they are
an M/WBE or HUB certified.
= Minority / Women Business Enterprise

* Respondent Certifies that this firm is a M/WBE L]
= Historically Underutilized Business
* Respondent Certifies that this firm is a HUB []

4 Residency
> Responding Company’s principal place of business is in the city of Reston
State of _VA
4 Felony Conviction Notice
» Please Check Applicable Box;
] A publically held corporation; therefore, this reporting requirement is not applicable.

Is not owned or operated by anyone who has been convicted of a felony.
] Is owned or operated by the following individual(s) who has/have been convicted of
a felony
» Ifthe 3rdbox is checked, a detailed explanation of the names and convictions must be
attached.
¢ Distribution Channel
» Which best describes your company’s position in the distribution channel:
[] Manufacturer Direct [ ] Certified education/government reseller
[ ] Authorized Distributor ~ [_] Manufacturer marketing through reseller
Value-added reseller [ ] other:
4 Processing Information
» Provide company contact information for the following:
= Sales Reports / Accounts Payable

Contact Person: James Roman
Title: Contract Specialist

Company: _Carahsoft Technology Corporation

Address: 1860 Michael Faraday Drive, Suite 100
City: _Reston State: _Virginia Zip: 20190
Phone: 703.581.6731 Email: James.Roman@Carahsoft.com




=  Purchase Orders
Contact Person: Karina Woods

Title: Customer Operations
Company: Carahsoft Technology Corporation
Address: 1860 Michael Faraday Drive, Suite 100
City: Reston State: Virginia Zip: 20190
Phone: 703.871.8516 Email: Karina.Woods@Carahsoft.com
= Sales and Marketing
Contact Person: Katharine Awad
Title: Marketing Coordinator

Company: Carahsoft Technology Corporation

Address: 1860 Michael Faraday Drive, Suite 100

City: Reston State: Virginia Zip: 20190
Phone: _703.230.7599 Email: Katharine.Awad@Carahsoft.com

4 Pricing Information
» In addition to the current typical unit pricing furnished herein, the Vendor agrees to offer
all future product introductions at prices that are proportionate to Contract Pricing.
= Ifanswer is no, attach a statement detailing how pricing for NCPA participants
would be calculated for future product introductions.
Yes |:| No
» Pricing submitted includes the required NCPA administrative fee. The NCPA fee is
calculated based on the invoice price to the customer.
Yes |:| No
» Vendor will provide additional discounts for purchase of a guaranteed quantity.

Yes |:| No




SOLICITATION # 28-18

TAB 4 — VENDOR PROFILE

Company’s official registered name.

Carahsoft Technology Corporation.

Brief history of your company, including the year it was established.

Incorporated in 1999, Carahsoft Technology Corp. is an IT solutions provider delivering best-of-breed
hardware, software, and support solutions to federal, state and local government agencies since 2004.
Carahsoft has built a reputation as a customer-centric real-time organization with unparalleled experience
and depth in government sales, marketing, and contract program management. This experience has
enabled Carahsoft to achieve the top spot in leading software license GSA resellers.

Company’s Dun & Bradstreet (D&B) number.

088365767

Company’s organizational chart of those individuals that would be involved in the contract.

Corporate office location.

1860 Michael Faraday Drive, Suite 100
Reston, VA 20190

List the number of sales and services offices for states being bid in solicitation.

Carahsoft currently operates out of its corporate headquarters located in Reston, VA. As a nationally active
IT reseller, Carahsoft has multiple employees that work remotely and focus their attention on states outside
of Virginia. These states include, but are not limited to, Texas, Washington, North Carolina, and Louisiana.
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SOLICITATION # 28-18

| List the names of key contacts at each with title, address, phone and e-mail address.

James Roman - Contract Specialist
1860 Michael Faraday Drive, Suite 100
Reston, VA 20190

703.581.6731
James.Roman@Carahsoft.com

Robert R. Moore

Home Office

703.871.8504
Robert.Moore@Carahsoft.com

| Define your standard terms of payment. |
Carahsoft utilizes Net 30 payment terms.

| Who is your competition in the marketplace? |

As an IT reseller and distributor, Carahsoft works together with a number of other companies and strives to
maintain positive relationships in the IT industry. There are few companies that Carahsoft would label as a
direct competitor because the IT business requires cooperation on all levels.

Value Added Resellers distributing to State, Local and Federal agencies such as Immix would be
considered Carahsoft's competitors.

| What differentiates your company from competitors? |

Carahsoft has a unique business model focusing on providing superior sales and marketing execution, a
track record of success, high integrity, and a focus on strategic vendor relationships. Carahsoft offers a vast
portfolio and provides many value adds that other large reseller companies cannot attain.

13
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SOLICITATION # 28-18

| Describe how your company will market this contract if awarded.

Carahsoft offers deep experience in public sector marketing. Our dedicated team plans, promotes and
executes more than 2,000 public-sector marketing campaigns and events each year, including contract-
specific promotional activities. These include but are not limited to:
= News announcements
Social media promotion (Twitter, Linked In, Facebook, Carahsoft Community)
Website content/reciprocal links (Carahsoft website page; content for contract sponsor page)
Marketing materials (FAQs, contract overviews, solution spec sheets, powerpoint slides)
Training documents
Co-branded tradeshow graphics, giveaways, display materials
Tradeshow participation (national, state and local government and education shows)
Digital and print ads
Webinars
Email campaigns
Proactive marketing opportunity tar available through:
e National Coalition for Public Procurement (NCPP) — publicprocurementcoalition.org
Institute for Public Procurement (NIGP) — nigp.org
National Association of Counties (NACo) — naco.org
The United States Conference of Mayors — usmayors.org
National League of Cities — nic.org
National Governors Association — nga.org
Relevant State Associations

| Describe how you intend to introduce NCPA to your company.

As a current contract holder our salesforce is already accustomed to promoting and utilizing NCPA
contracts.

| Describe your firm’s capabilities and functionality of your on-line catalog / ordering website.

Carahsoft will publish the Region 14 ESC & NCPA catalog online upon contract award. Carahsoft is
committed to electronic order processing. In fact, one of the ways Carahsoft exchanges information is
through the use of the Electronic Data Interchange (EDI) standard. EDI is a document standard which acts
as common interface between two or more computer applications. Carahsoft has been using EDI for more
than five years and has it running with any of our vendors that have requested it. It takes approximately two
to eight weeks to set up a new EDI interface so that Carahsoft can perform strict quality testing to ensure
accuracy. The large vendors that we exchange orders with using EDI include VMware, Red Hat, Adobe,
and Symantec. Currently 70 - 90% of all Carahsoft orders are processed using EDI.

Describe your company’s Customer Service Department (hours of operation, number of service centers,
etc.)

Carahsoft’s standard business hours are 8:30 am - 5:30 pm EST Monday-Friday, with representatives
working outside of these hours to help cover different time zones. Carahsoft strives to have representatives
available for all customers during all business hours. If a customer contacts Carahsoft outside of these
hours, Carahsoft will respond to any missed calls, voicemails, or E-mails at the earliest appropriate time.

Green Initiatives

As our business grows, we want to make sure we minimize our impact on the Earth’s climate. We are
taking every step we can to implement innovative and responsible environmental practices throughout
NCPA to reduce our carbon footprint, reduce waste, energy conservation, ensure efficient computing, and
much more. To that effort we ask respondents to provide their companies environmental policy and/or
green initiative.
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SOLICITATION # 28-18

Environmental Strategy: Carahsoft measures the success of our recycle programs by tracking the
amount of recycle material that leaves the building. This amount should never go down, but only up. We
also carefully monitor our electricity bills to ensure there are no spikes in usage.

Initiatives:

1. Carahsoft has implemented VMware internally which moves our servers to a virtualized cloud
environment thus eliminated the need for physically servers as we've grown in size. This has drastically
reduced our server footprint allowing us to save thousands of dollars annually on heating and cooling of our
data center. If we do not use VMware, we would have over 20 servers instead of the two that we actually
have. This also allows us to reduce our energy consumption, minimize the amount of greenhouse gas
omitted into the atmosphere.

2. Carahsoft also uses only Energy Star compliant hardware which substantially uses less electricity when
items are not in use and protecting the climate. As shown in the EPA chart below, Energy Star compliance
has brought significant energy savings and emissions savings to businesses that use compliant products.

3. Carahsoft hosts hundreds of virtual events including webinars each year. By hosting so many virtual
events, Carahsoft is able to reduce the amount of in-person events and avoid their carbon impact.
Additionally, Carahsoft archives these events for viewing in the future as shown below:
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SOLICITATION # 28-18

4. Carahsoft utilizes email blasts instead of sending marketing material to cut down on the amount of paper
products and shipping that mailing would entail. For example, in January 2015, Carahsoft sent out 105
email blasts.

5. Carahsoft's Proposal Department promotes the recycling of paper, bottles and aluminum cans by
providing blue recycle bins in all common areas for each type of recycling material.

6. Carahsoft uses lights in the office on a timer to ensure that all lights are off in the building when
employees are not working. Additionally, the bathroom lights are motion detected so the lights are not on
when no one is using it, which reduces the use of electricity. On the newer side of the building, we utilize
paperless hand dryers to cut down on our use of paper products.

7. Carahsoft has created a Carpool Incentive program to encourage employees to carpool to cut down on
fuel consumption and emissions. Employees who carpool with at least two other Carahsoft employees are
issued carpool parking permits and may park in reserved preferential parking. Currently, a quarter of
Carahsoft’s staff carpools each day into the office.

8. Carahsoft enforces a non-smoking initiative both within our office and in the surrounding environment.
Carahsoft also encourages employees to engage in a smoke-free, healthy lifestyle.

Vendor Certifications (if applicable)

Provide a copy of all current licenses, registrations and certifications issued by federal, state and local
agencies, and any other licenses, registrations or certifications from any other governmental entity with
jurisdiction, allowing respondent to perform the covered services including, but not limited to, licenses,
registrations, or certifications. Certifications can include M/WBE, HUB, and manufacturer certifications for
sales and service.

Carahsoft is licensed to do business in all 50 states, as demonstrated in our performance on the current
Region 14 ESC & NCPA contract Carahsoft runs. Specific licenses for states can be provided upon
request.

In addition to Carahsoft’s extensive initial and ongoing training regimen, every Sales Person at Carahsoft
must complete their manufacture’s specialty program. Each manufacturer’s curriculum focuses primarily on
the technical and support issues around their particular technology. Like all of Carahsoft’s software sales
and customer service representatives, they are also required to achieve and maintain the latest sales
certifications within areas such as:

1. Virtualization (server/desktop/storage)
Desktop Publishing
Online/Web Collaboration
IT and Cyber Security
Information Resource Planning
IT Infrastructure and Support
Other areas of specialty

Nooakrkowbd

Please find below a chart indicating all the Carahsoft team members who have undergone specialized
training in addition to the items described above. This list is constantly being updated as more team
members complete additional training and receive certifications.
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Vendor Team Certified Professionals

Adobe 50
Akamai 8
Atlassian 7
AWS 7
Data Domain 13
Dell-EMC 13
DocuSign 4
F5 19
FireEye 10
Gigamon 6
Google 22
IBM 5
Imperva 3
Infoblox 3
MicroFocus 11
Nimble 12
Okta 3
OSlsoft 3
Palo Alto 21
Red Hat 59
SAP 3
ServiceNow 15
Splunk 47
Symantec 25
Tableau 42
Trend Micro 2

Veritas Technologies 22
VMware Inc 94
zScaler 1
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TAB 5 — PRODUCTS AND SERVICES SCOPE

Animation and Modeling
Adobe

Feature Labs Inc.

FM Systems

Map Anything
ThreatConnect Inc

K12
Salesforce
SAP

Operating Systems and Utilities

Accela
Apstra
Arbola
Autodesk

Compliance
Adobe

Forum Systems
OPSWAT, Inc
Qualys

RSA
Safebreach
Sailpoint Technologies
Splunk
Symantec
Tripwire
Virtustream

Software Asset Management
ServiceNow
Symantec

Programming
Redhat

Digital Publishing
Adobe

Health and Sciences
Accela

Alfresco

BlueData

CA Technologies
FeatureLabs, Inc
Redhat

Sailpoint Technologies
Salesforce

TIBCO

Portfolio Management
CA Technologies
InQuisient

Micro Focus
ServiceNow

Publishing
Adobe
Hootsuite

Training
Adobe

F5 Networks
Hootsuite
LinkedIn
Nvidia

SAP

Engineering and CAD
Autodesk

F5 Networks, Inc
Feature Labs, Inc
OPSWAT, Inc
Tempered Networks
Trimble

Tripwire

Waterfall Security

Security
Adobe
Akamai
Blackberry

Center for Internet Security

CyberArk
Cylance
Denodo Technologies
Exabeam

F5 Networks
FeatureLabs
FireEye

Forum Systems
Gigamon
Google

Imperva
Lookout

Okta, Inc
OPSWAT, Inc
Qualys

RSA
Safebreach
Sailpoint Technologies
Secureworks
Securonix
ServiceNow
Skybox Security
Sonatype
Splunk
Symantec
Thales e-Security Inc
TIBCO

Trend Micro
Trustwave
Valimail
VMware

Water Security
Zscaler
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SOLICITATION # 28-18

TAB 7 — PRICING

Carahsoft’s price lists have been included electronically as requested. The files containing the price lists
have been included with the electronic versions of Carahsoft’s proposal, as well as separately on USB’s
labelled “Carahsoft’s Price Lists.”
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SOLICITATION # 28-18

TAB 8 — VALUE ADDED PRODUCTS AND
SERVICES

All of the products and services being provided as part of this response fit within the scope of the RFP.
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SOLICITATION # 28-18

REQUIRED DOCUMENTS

Clean Air and Water Act / Debarment Notice
Please find the completed Clean Air and Water Act / Debarment Notice beginning on the following page.

24



Clean Air and Water Act & Debarment Notice

I, the Vendor, am in compliance with all applicable standards, orders or regulations issued pursuant to
the Clean Air Act of 1970, as Amended (42 U.S. C. 1857 (h), Section 508 of the Clean Water Act, as
amended (33 U.S.C. 1368), Executive Order 117389 and Environmental Protection Agency Regulation, 40
CFR Part 15 as required under OMB Circular A-102, Attachment O, Paragraph 14 (1) regarding reporting
violations to the grantor agency and to the United States Environment Protection Agency Assistant
Administrator for the Enforcement.

[ hereby further certify that my company has not been debarred, suspended or otherwise ineligible for
participation in Federal Assistance programs under Executive Order 12549, “Debarment and
Suspension”, as described in the Federal Register and Rules and Regulations

Potential Vendor Carahsoft Technology Corporation
Print Name Kristina Smith

Address 1860 Michael Faraday Drive, Suite 100
City, Sate, Zip Reston, VA 20190

Authorized signature

Date 11/10/18




SOLICITATION # 28-18

Contractors Requirements
Please find the signed Contractors Requirements beginning on the following page.
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Contractor Requirements

Contractor Certification
Contractor’s Employment Eligibility

By entering the contract, Contractor warrants compliance with the Federal Immigration and Nationality
Act (FINA), and all other federal and state immigration laws and regulations. The Contractor further
warrants that it is in compliance with the various state statues of the states it is will operate this contract
in.

Participating Government Entities including School Districts may request verification of compliance from
any Contractor or subcontractor performing work under this Contract. These Entities reserve the right to
confirm compliance in accordance with applicable laws.

Should the Participating Entities suspect or find that the Contractor or any of its subcontractors are not in
compliance, they may pursue any and all remedies allowed by law, including, but not limited to:
suspension of work, termination of the Contract for default, and suspension and/or debarment of the
Contractor. All costs necessary to verify compliance are the responsibility of the Contractor.

The offeror complies and maintains compliance with the appropriate statutes which requires compliance
with federal immigration laws by State employers, State contractors and State subcontractors in
accordance with the E-Verify Employee Eligibility Verification Program.

Contractor shall comply with governing board policy of the NCPA Participating entities in which work is being performed
Fingerprint & Background Checks

If required to provide services on school district property at least five (5) times during a month, contractor shall submit a
full set of fingerprints to the school district if requested of each person or employee who may provide such service.
Alternately, the school district may fingerprint those persons or employees. An exception to this requirement may be
made as authorized in Governing Board policy. The district shall conduct a fingerprint check in accordance with the
appropriate state and federal laws of all contractors, subcontractors or vendors and their employees for which
fingerprints are submitted to the district. Contractor, subcontractors, vendors and their employees shall not provide

services on school district properties until authorized by the District.

The offeror shall comply with fingerprinting requirements in accordance with appropriate statutes in the state in which
the work is being performed unless otherwise exempted.

Contractor shall comply with governing board policy in the school district or Participating Entity in which work is being
performed

Business Operations in Sudan, Iran
In accordance with A.R.S. 35-391 and A.R.S. 35-393, the Contractor hereby certifies that the contractor does not have
scrutinized business operations in Sudan and/or Iran.

Authorized signature

Date 11/10/18




SOLICITATION # 28-18

Antitrust Certification Statements
Please find the completed Antitrust Certification Statements beginning on the following page.
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Antitrust Certification Statements (Tex. Government Code § 2155.005)

| affirm under penalty of perjury of the laws of the State of Texas that:

(1) I'am duly authorized to execute this contract on my own behalf or on behalf of the company, corporation, firm,

partnership or individual (Company) listed below;

(2) In connection with this bid, neither | nor any representative of the Company has violated any provision of the Texas
Free Enterprise and Antitrust Act, Tex. Bus. & Comm. Code Chapter 15;

(3) In connection with this bid, neither | nor any representative of the Company has violated any federal antitrust law;

and

(4) Neither | nor any representative of the Company has directly or indirectly communicated any of the contents of this
bid to a competitor of the Company or any other company, corporation, firm, partnership or individual engaged in the

same line of business as the Company.

Company name  Carahsoft Technology Corporation

Address 1860 Michael Faraday Drive, Suite 100

City/State/Zip  Reston, VA 20190

Telephone No.  703.871.8500

Fax No. 703.871.8505

Email address  gristina Smith@Carahsoft.com

Printed name  Kristina Smith

Position with company  Djrector of Contracts

Authorized signature




SOLICITATION # 28-18

FEMA Standard Terms and Conditions Addendum for Contracts

and Grants

We have included the FEMA Standard Terms and Conditions Addendum for Contracts and Grants
beginning on the following page.
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FEMA Standard Terms and Conditions Addendum for Contracts and Grants

If any purchase made under the Master Agreement is funded in whole or in part by Federal Emergency Management
Agency (“FEMA”) grants, Contractor shall comply with all federal laws and regulations applicable to the receipt of FEMA
grants, including, but not limited to the contractual procedures set forth in Title 44 of the Code of Federal Regulations,
Part 13 (“44 CFR 13”).

In addition, Contractor agrees to the following specific provisions:

1) Pursuant to 44 CFR 13.36(i)(1), University is entitled to exercise all administrative, contractual, or other remedies
permitted by law to enforce Contractor’s compliance with the terms of this Master Agreement, including but not
limited to those remedies set forth at 44 CFR 13.43.

2) Pursuant to 44 CFR 13.36(i)(2), University may terminate the Master Agreement for cause or convenience in
accordance with the procedures set forth in the Master Agreement and those provided by 44 CFR 13.44.

3) Pursuant to 44 CFR 13.36(i)(3)-(6)(12), and (13), Contractor shall comply with the following federal laws:

a. Executive Order 11246 of September 24, 1965, entitled “Equal Employment Opportunity,” as amended
by Executive Order 11375 of October 13, 1967, and as supplemented in Department of Labor (“DOL”)
regulations (41 CFR Ch. 60);

b. Copeland “Anti-Kickback” Act (18 U.S.C. 874), as supplemented in DOL regulations (29 CFR Part 3);

Davis-Bacon Act (40 U.S.C. 276a-276a-7) as supplemented by DOL regulations (29 CFR Part 5);

d. Section 103 and 107 of the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-30) as
supplemented by DOL regulations (29 CFR Part 5);

e. Section 306 of the Clean Air Act (42 U.S.C. 1857(h), section 508 of the Clean Water Act (33 U.S.C. 1368),
Executive Order 11738, and Environmental Protection Agency regulations (40 CFR part 15); and

f. Mandatory standards and policies relating to energy efficiency which are contained in the state energy
conservation play issued in compliance with the Energy Policy and Conservation Act (Pub. L.94-163, 89
Stat. 871).

4) Pursuant to 44 CFR 13.36(i)(7), Contractor shall comply with FEMA requirements and regulations pertaining to
reporting, including but not limited to those set forth at 44 CFR 40 and 41.

5) Pursuant to 44 CFR 13.36(i)(8), Contractor agrees to the following provisions 72 regarding patents:

a. Allrights to inventions and/or discoveries that arise or are developed, in the course of or under this
Agreement, shall belong to the participating agency and be disposed of in accordance with the
participating agencies policy. The participating agency, at its own discretion, may file for patents in
connection with all rights to any such inventions and/or discoveries.

6) Pursuant to 44 CFR 13.36(i)(9), Contractor agrees to the following provisions, regarding copyrights:

a. If this Agreement results in any copyrightable material or inventions, in accordance with 44 CFR 13.34, FEMA
reserves a royalty-free, nonexclusive, and irrevocable license to reproduce, publish or otherwise use, for

Federal Government purposes:

1) The copyright in any work developed under a grant or contract; and

2) Any rights of copyright to which a grantee or a contactor purchases ownership with grant support.

7) Pursuant to 44 CFR 13.36(i)(10), Contractor shall maintain any books, documents, papers, and records of the
Contractor which are directly pertinent to this Master Agreement. At any time during normal business hours and as
often as the participating agency deems necessary, Contractor shall permit participating agency, FEMA, the
Comptroller General of United States, or any of their duly authorized representatives to inspect and photocopy such
records for the purpose of making audit, examination, excerpts, and transcriptions.

8) Pursuant to 44 CFR 13.36(i)(11), Contractor shall retain all required records for three years after FEMA or
participating agency makes final payments and all other pending matters are closed. In addition, Contractor shall
comply with record retention requirements set forth in 44 CFR 13.42.
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SOLICITATION # 28-18

Required Clauses for Federal Assistance by FTA
Please find the Required Clauses for Federal Assistance by FTA beginning on the following page.
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Required Clauses for Federal Assistance provided by FTA

ACCESS TO RECORDS AND REPORTS

Contractor agrees to:

a)

b)

Maintain all books, records, accounts and reports required under this Contract for a period of not less
than three (3) years after the date of termination or expiration of this Contract or any extensions thereof
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 Public Agency, 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.

Permit any of the foregoing parties to inspect all work, materials, payrolls, and other data and records
with regard to the Project, and to audit the books, records, and accounts with regard to the Project and to
reproduce by any means whatsoever or to copy excerpts and transcriptions as reasonably needed for the
purpose of audit and examination.

FTA does not require the inclusion of these requirements of Article 1.01 in subcontracts. Reference 49 CFR 18.39 (i)(11).

1)

2)

CIVIL RIGHTS / TITLE VI REQUIREMENTS

Non-discrimination. In accordance with Title VI of the Civil Rights Act of 1964, as amended, 42 U.S.C. §
2000d, Section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6102, Section 202 of the
Americans with Disabilities Act of 1990, as amended, 42 U.S.C. § 12132, and Federal Transit Law at 49 U.S.C.
§ 5332, Contractor or subcontractor agrees that it will not discriminate against any employee or applicant for
employment because of race, color, creed, national origin, sex, marital status age, or disability. In addition,
Contractor agrees to comply with applicable Federal implementing regulations and other implementing
requirements FTA may issue.

Equal Employment Opportunity. The following Equal Employment Opportunity requirements apply to this
Contract:

a. Race, Color, Creed, National Origin, Sex. In accordance with Title VII of the Civil Rights Act, as amended,
42 U.S.C. § 2000e, and Federal Transit Law at 49 U.S.C. § 5332, the Contractor agrees to comply with all
applicable Equal Employment Opportunity requirements of U.S. Dept. of Labor regulations, “Office of
Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor, 41 CFR,
Parts 60 et seq., 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 this 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, marital
status, or age. Such action shall include, but not be limited to, the following: employment, 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.

b. Age. In accordance with the Age Discrimination in Employment Act (ADEA) of 1967, as amended, 29
U.S.C. Sections 621 through 634, and Equal Employment Opportunity Commission (EEOC) implementing
regulations, “Age Discrimination in Employment Act”, 29 CFR Part 1625, prohibit employment
discrimination by Contractor against individuals on the basis of age, including present and prospective



employees. In addition, Contractor agrees to comply with any implementing requirements FTA may
issue.

c. Disabilities. In accordance with Section 102 of the Americans with Disabilities Act of 1990, as amended
(ADA), 42 U.S.C. Sections 12101 et seq., prohibits discrimination against qualified individuals with
disabilities in programs, activities, and services, and imposes specific requirements on public and private
entities. Contractor agrees that it will comply with the requirements of the Equal Employment
Opportunity Commission (EEOC), “Regulations to Implement the Equal Employment Provisions of the
Americans with Disabilities Act,” 29 CFR, Part 1630, pertaining to employment of persons with
disabilities and with their responsibilities under Titles | through V of the ADA in employment, public
services, public accommodations, telecommunications, and other provisions.

d. Segregated Facilities. Contractor certifies that their company does not and will not maintain or provide
for their employees any segregated facilities at any of their establishments, and that they do not and will
not permit their employees to perform their services at any location under the Contractor’s control
where segregated facilities are maintained. As used in this certification the term “segregated facilities”
means any waiting rooms, work areas, restrooms and washrooms, restaurants and other eating areas,
parking lots, drinking fountains, recreation or entertainment areas, transportation, and housing facilities
provided for employees which are segregated by explicit directive or are in fact segregated on the basis
of race, color, religion or national origin because of habit, local custom, or otherwise. Contractor agrees
that a breach of this certification will be a violation of this Civil Rights clause.

3) Solicitations for Subcontracts, Including Procurements of Materials and Equipment. In all solicitations,
either by competitive bidding or negotiation, made by Contractor for work to be performed under a
subcontract, including procurements of materials or leases of equipment, each potential subcontractor or
supplier shall be notified by Contractor of Contractor's obligations under this Contract and the regulations
relative to non-discrimination on the grounds of race, color, creed, sex, disability, age or national origin.

4) Sanctions of Non-Compliance. In the event of Contractor's non-compliance with the non-discrimination
provisions of this Contract, Public Agency shall impose such Contract sanctions as it or the FTA may
determine to be appropriate, including, but not limited to: 1) Withholding of payments to Contractor under
the Contract until Contractor complies, and/or; 2) Cancellation, termination or suspension of the Contract, in
whole or in part.

Contractor agrees to include the requirements of this clause in each subcontract financed in whole or in part with Federal
assistance provided by FTA, modified only if necessary to identify the affected parties.

DISADVANTAGED BUSINESS PARTICIPATION

This Contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26, “Participation by
Disadvantaged Business Enterprises in Department of Transportation Financial Assistance Programs”, therefore, it is the
policy of the Department of Transportation (DOT) to ensure that Disadvantaged Business Enterprises (DBEs), as defined in
49 CFR Part 26, have an equal opportunity to receive and participate in the performance of DOT-assisted contracts.

1) Non-Discrimination Assurances. Contractor or subcontractor shall not discriminate on the basis of race,
color, national origin, or sex in the performance of this Contract. Contractor shall carry out all
applicablerequirements of 49 CFR Part 26 in the award and administration of DOT-assisted contracts. Failure
by Contractor to carry out these requirements is a material breach of this Contract, which may result in the
termination of this Contract or other such remedy as public agency deems appropriate. Each subcontract
Contractor signs with a subcontractor must include the assurance in this paragraph. (See 49 CFR 26.13(b)).




2)

3)

Prompt Payment. Contractor is required to pay each subcontractor performing Work under this prime
Contract for satisfactory performance of that work no later than thirty (30) days after Contractor’s receipt of
payment for that Work from public agency. In addition, Contractor is required to return any retainage
payments to those subcontractors within thirty (30) days after the subcontractor’s work related to this
Contract is satisfactorily completed and any liens have been secured. Any delay or postponement of
payment from the above time frames may occur only for good cause following written approval of public
agency. This clause applies to both DBE and non-DBE subcontractors. Contractor must promptly notify
public agency whenever a DBE subcontractor performing Work related to this Contract is terminated or fails
to complete its Work, and must make good faith efforts to engage another DBE subcontractor to perform at
least the same amount of work. Contractor may not terminate any DBE subcontractor and perform that
Work through its own forces, or those of an affiliate, without prior written consent of public agency.

DBE Program. In connection with the performance of this Contract, Contractor will cooperate with public
agency in meeting its commitments and goals to ensure that DBEs shall have the maximum practicable
opportunity to compete for subcontract work, regardless of whether a contract goal is set for this Contract.
Contractor agrees to use good faith efforts to carry out a policy in the award of its subcontracts, agent
agreements, and procurement contracts which will, to the fullest extent, utilize DBEs consistent with the
efficient performance of the Contract.

ENERGY CONSERVATION REQUIREMENTS

Contractor agrees to comply with mandatory standards and policies relating to energy efficiency which are contained in
the State energy conservation plans issued under the Energy Policy and Conservation Act, as amended, 42 U.S.C.
Sections 6321 et seq. and 41 CFR Part 301-10.

FEDERAL CHANGES

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 Contract between public agency and the 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.

INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) TERMS

The provisions include, in part, certain Standard Terms and Conditions required by the U.S. Department of
Transportation (DOT), whether or not expressly set forth in the preceding Contract provisions. All contractual provisions
required by the DOT, as set forth in the most current FTA Circular 4220.1F, dated November 1, 2008, 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 Contract. Contractor agrees not to perform
any act, fail to perform any act, or refuse to comply with any public agency requests that would cause public agency to
be in violation of the FTA terms and conditions.

NO FEDERAL GOVERNMENT OBLIGATIONS TO THIRD PARTIES

Agency and Contractor acknowledge and agree that, absent the Federal Government’s express written consent and
notwithstanding any concurrence by the Federal Government in or approval of the solicitation or award of the
underlying Contract, the Federal Government is not a party to this Contract and shall not be subject to any obligations or
liabilities to agency, 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 the FTA. Itis further agreed that the clause shall not be modified, except to identify the subcontractor who
will be subject to its provisions.

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS

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 CFR Part 31, apply to its actions pertaining to
this Contract. 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 me 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 me 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 the Contractor, to the extent
the Federal Government deems appropriate.

Contractor agrees to include the above 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.



SOLICITATION # 28-18

State Notice Addendum

We have included the State Notice Addendum beginning on the following page.
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State Notice Addendum

The National Cooperative Purchasing Alliance (NCPA), on behalf of NCPA and its current and potential participants to
include all county, city, special district, local government, school district, private K-12 school, higher education
institution, state, tribal government, other government agency, healthcare organization, nonprofit organization and all
other Public Agencies located nationally in all fifty states, issues this Request for Proposal (RFP) to result in a national
contract.

For your reference, the links below include some, but not all, of the entities included in this proposal:

http://www.usa.gov/Agencies/Local _Government/Cities.shtml
http://nces.ed.gov/globallocator/
https://harvester.census.gov/imls/search/index.asp
http://nccsweb.urban.org/PubApps/search.php
http://www.usa.gov/Government/Tribal-Sites/index.shtml
http://www.usa.gov/Agencies/State-and-Territories.shtml
http://www.nreca.coop/about-electric-cooperatives/member-directory/
https://sos.oregon.gov/blue-book/Pages/state.aspx
https://portal.ehawaii.gov/government/

https://access.wa.gov/governmentagencies.html




SOLICITATION # 28-18

IN SUMMARY

Carahsoft Technology Corporation appreciates the opportunity to offer this solution for Region 14 ESC’s
initiative.

The Carahsoft Team has proposed a superior and cost-effective solution that fully complies with the Region
14 ESC’s requirements set forth in Solicitation # 28-18. We understand the importance of your project
goals, and we are confident you will benefit from this solution and our expertise.

Carahsoft looks forward to the opportunity to speak with you regarding the details of this proposal, as well
as the opportunity to work with Region 14 ESC on this project.
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Request for Proposal (RFP) for Software Products and Services
Solicitation Number: 28-18
Publication Date: Tuesday, October 2nd, 2018

Notice to Respondent:

Submittal Deadline: Tuesday, November 13t, 2018 2:00 pm CST

Questions regarding this solicitation must be submitted to questions@ncpa.us no later
than Tuesday, November 6%, 2018. All questions and answers will be posted to
http://www.ncpa.us/solicitations.

It is the intention of Region 14 Education Service Center (herein “Region 14 ESC”) to establish a Master
Agreement for Software Products and Services for use by Region 14 ESC and other public agencies
supported under this contract. This Request for Proposal is issued on behalf of the National Cooperative
Purchasing Alliance through a public agency clause, which provides that any county, city, special district,
local government, school district, private K-12 school, higher education institution, state, other
government agency, healthcare organization or nonprofit organization may purchase Products and
Services through this contract. Respondents will be required to execute the NCPA Administration
Agreement upon award.

This contract will allow agencies to purchase on an “as needed” basis from a competitively awarded
contract. Respondents are requested to submit their total line of available products and services. While
this solicitation specifically covers Software Products and Services, respondents are encouraged to
submit an offering on any or and all products and services available that they currently perform in their
normal course of business.

Responses shall be received no later than the submittal deadline in the offices of Region 14 ESC at the
address below:

Region 14 Education Service Center
1850 Highway 351
Abilene, Texas 79601

Immediately following the deadline, all responses will be publically opened and the respondents
recorded. Any response received later than the specified deadline, whether delivered in person or
mailed, will be disqualified. Faxed or electronically submitted responses cannot be accepted.

Responses must be sealed and plainly marked with the company name and the opening date and time.
Two (2) bound and signed copies of the proposals and Two (2) electronic copies on flash drives (i.e. pin
or jump drives) shall be provided.



Competitive Solicitation by
Region 14 Education Service Center
For
Software Products and Services
On behalf of itself and other Government Agencies
And made available through the
National Cooperative Purchasing Alliance

RFP #28-18

NCPA

National Cooperative Purchasing Alliance




Introduction / Scope

¢

Region 14 ESC on behalf of itself and all states, local governments, school districts, and higher
education institutions in the United States of America, and other government agencies and non-
profit organizations (herein “Public Agency” or collectively “Public Agencies”) is soliciting
proposals from qualified vendors to enter into a Master Agreement for a complete line of Software
Products and Services.

Region 14 ESC, as the lead public agency, has partnered with NCPA to make the resultant contract
available to all participating agencies in the United States. NCPA provides marketing and
administrative support for the awarded vendor that promotes the successful vendor’s products
and services to Public Agencies nationwide. The Vendor will execute the NCPA Administration
Agreement (Tab 2) upon award. Vendor should thoroughly review all documents and note any
exceptions to NCPA terms and conditions in their proposal.

Awarded vendor(s) shall perform covered services under the terms of this agreement.
Respondents shall provide pricing based on a discount from their standard pricing schedules for
products and/or services offered. Electronic Catalog and/or price lists must accompany the
proposal. Multiple percentage discount structure is also acceptable. Please specify where
different percentage discounts apply. Additional pricing and/or discounts may be included.

Each service proposed is to be priced separately with all ineligible items identified. Services may
be awarded to multiple vendors. Respondents may elect to limit their proposals to a single service
within any category, or multiple services within any and all categories.

National Cooperative Purchasing Alliance (NCPA)

» The National Cooperative Purchasing Alliance (herein “NCPA”) assists public agencies to
increase their efficiency and reduce their costs when procuring goods and services. This is
accomplished by awarding competitively solicited contracts that are leveraged nationally
by combining the volumes and purchasing power of entities nationwide. Our contracts are
available for use by any entity that must comply with procurement laws and regulations.

It is the intention of Region 14 ESC and NCPA to achieve the following objectives through this RFP.

» Provide a comprehensive competitively solicited Master Agreement offering Products and
Services to Public Agencies;

» Achieve cost savings of Vendors and Public Agencies through a single competitive
solicitation process that eliminates the need for multiple proposals;

» Combine the purchasing power of Public Agencies to achieve cost effective pricing;

» Reduce the administrative and overhead costs of Vendors and Public Agencies through
state of the art purchasing procedures.



Instructions to Respondents

4 Submission of Response

>

>

Only sealed responses will be accepted. Faxed or electronically transmitted responses will
not be accepted.

Sealed responses may be submitted on any or all items, unless stated otherwise. Region 14
ESC reserves the right to reject or accept any response.

Deviations to the terms, conditions and/or specifications shall be conspicuously noted in
writing by the respondent and shall be included with the response.

Withdrawal of response will not be allowed for a period of 120 days following the opening.
Pricing will remain firm for 120 days from submittal.

4 Required Proposal Format

>

Responses shall be provided in a three-ring binder or report cover using 8.5 x 11 paper
clearly identified with the name of Respondents company and solicitation responding to on
the outside front cover and vertical spine. Two (2) bound and signed copies of the
proposals and Two (2) electronic copies on flash drives (i.e. pin or jump drives) shall be
provided. Tabs should be used to separate the proposal into sections, as identified below.
Respondents failing to organize in the manner listed may be considered non-responsive
and may not be evaluated.

¢ Binder Tabs

>

VVYVYVYVYYVY

Tab 1 - Master Agreement / Signature Form
Tab 2 - NCPA Administration Agreement
Tab 3 - Vendor Questionnaire

Tab 4 - Vendor Profile

Tab 5 - Products and Services / Scope

Tab 6 - References

Tab 7 - Pricing

Tab 8 - Value Added Products and Services
Tab 9 - Required Documents

4 Shipping Label

>

The package must be clearly identified as listed below with the solicitation number and
name of the company responding. All packages must be sealed and delivered to the Region
14 ESC offices no later than the submittal deadline assigned for this solicitation.

From:

Company:

Address:

City, State, Zip:

Solicitation Name and Number:

Due Date and Time:




Tab 1 - Master Agreement
General Terms and Conditions

¢ Customer Support
» The vendor shall provide timely and accurate technical advice and sales support. The
vendor shall respond to such requests within one (1) working day after receipt of the
request.

¢ Disclosures

» Respondent affirms that he/she has not given, offered to give, nor intends to give at any
time hereafter any economic opportunity, future employment, gift, loan, gratuity, special
discount, trip, favor or service to a public servant in connection with this contract.

» The respondent affirms that, to the best of his/her knowledge, the offer has been arrived at
independently, and is submitted without collusion with anyone to obtain information or
gain any favoritism that would in any way limit competition or give an unfair advantage
over other vendors in the award of this contract.

4 Renewal of Contract
» Unless otherwise stated, all contracts are for a period of three (3) years with an option to
renew for up to two (2) additional one-year terms or any combination of time equally not
more than 2 years if agreed to by Region 14 ESC and the vendor.

4 Funding Out Clause

» Any/all contracts exceeding one (1) year shall include a standard “funding out” clause. A
contract for the acquisition, including lease, of real or personal property is a commitment
of the entity’s current revenue only, provided the contract contains either or both of the
following provisions:

» Retains to the entity the continuing right to terminate the contract at the expiration of each
budget period during the term of the contract and is conditioned on a best efforts attempt
by the entity to obtain appropriate funds for payment of the contract.

4 Shipments (if applicable)

» The awarded vendor shall ship ordered products within seven (7) working days for goods
available and within four (4) to six (6) weeks for specialty items after the receipt of the
order unless modified. If a product cannot be shipped within that time, the awarded
vendor shall notify the entity placing the order as to why the product has not shipped and
shall provide an estimated shipping date. At this point the participating entity may cancel
the order if estimated shipping time is not acceptable.

¢ Tax Exempt Status

» Since this is a national contract, knowing the tax laws in each state is the sole responsibility

of the vendor.



¢ Payments
» The entity using the contract will make payments directly to the awarded vendor or their
affiliates (distributors/business partners/resellers) as long as written request and
approval by NCPA is provided to the awarded vendor.

4 Adding authorized distributors/dealers

» Awarded vendors may submit a list of distributors/partners/resellers to sell under their
contract throughout the life of the contract. Vendor must receive written approval from
NCPA before such distributors/partners/resellers considered authorized.

» Purchase orders and payment can only be made to awarded vendor or
distributors/business partners/resellers previously approved by NCPA.

» Pricing provided to members by added distributors or dealers must also be less than or
equal to the pricing offered by the awarded contract holder.

» All distributors/partners/resellers are required to abide by the Terms and Conditions of
the vendor's agreement with NCPA.

¢ Pricing

» All pricing submitted shall include the administrative fee to be remitted to NCPA by the
awarded vendor. It is the awarded vendor’s responsibility to keep all pricing up to date
and on file with NCPA.

» All deliveries shall be freight prepaid, F.0.B. destination and shall be included in all pricing
offered unless otherwise clearly stated in writing

¢ Warranty
» Proposals should address each of the following:

= Applicable warranty and/or guarantees of equipment and installations including
any conditions and response time for repair and/or replacement of any components
during the warranty period.
= Availability of replacement parts
= Life expectancy of equipment under normal use
* Detailed information as to proposed return policy on all equipment
¢ I[ndemnity

» The awarded vendor shall protect, indemnify, and hold harmless Region 14 ESC and its
participants, administrators, employees and agents against all claims, damages, losses and
expenses arising out of or resulting from the actions of the vendor, vendor employees or
vendor subcontractors in the preparation of the solicitation and the later execution of the
contract.

¢ Franchise Tax
» The respondent hereby certifies that he/she is not currently delinquent in the payment of
any franchise taxes.



¢ Supplemental Agreements
» The entity participating in this contract and awarded vendor may enter into a separate
supplemental agreement to further define the level of service requirements over and above
the minimum defined in this contract i.e. invoice requirements, ordering requirements,
specialized delivery, etc. Any supplemental agreement developed as a result of this contract
is exclusively between the participating entity and awarded vendor.

¢ Certificates of Insurance

» Certificates of insurance shall be delivered to the Public Agency prior to commencement of
work. The insurance company shall be licensed in the applicable state in which work is
being conducted. The awarded vendor shall give the participating entity a minimum of ten
(10) days notice prior to any modifications or cancellation of policies. The awarded vendor
shall require all subcontractors performing any work to maintain coverage as specified.

4 Legal Obligations
» Itis the Respondent’s responsibility to be aware of and comply with all local, state, and
federal laws governing the sale of products/services identified in this RFP and any
awarded contract and shall comply with all while fulfilling the RFP. Applicable laws and
regulation must be followed even if not specifically identified herein.
¢ Protest

» A protest of an award or proposed award must be filed in writing within ten (10) days from
the date of the official award notification and must be received by 5:00 pm CST. Protests
shall be filed with Region 14 ESC and shall include the following:

= Name, address and telephone number of protester
= Original signature of protester or its representative
= Identification of the solicitation by RFP number
» Detailed statement of legal and factual grounds including copies of relevant
documents and the form of relief requested
» Any protest review and action shall be considered final with no further formalities being
considered.

¢ Force Majeure

» If by reason of Force Majeure, either party hereto shall be rendered unable wholly or in
part to carry out its obligations under this Agreement then such party shall give notice and
full particulars of Force Majeure in writing to the other party within a reasonable time after
occurrence of the event or cause relied upon, and the obligation of the party giving such
notice, so far as it is affected by such Force Majeure, shall be suspended during the
continuance of the inability then claimed, except as hereinafter provided, but for no longer
period, and such party shall endeavor to remove or overcome such inability with all
reasonable dispatch.

» The term Force Majeure as employed herein, shall mean acts of God, strikes, lockouts, or
other industrial disturbances, act of public enemy, orders of any kind of government of the



United States or any civil or military authority; insurrections; riots; epidemics; landslides;
lighting; earthquake; fires; hurricanes; storms; floods; washouts; droughts; arrests;
restraint of government and people; civil disturbances; explosions, breakage or accidents
to machinery, pipelines or canals, or other causes not reasonably within the control of the
party claiming such inability. It is understood and agreed that the settlement of strikes and
lockouts shall be entirely within the discretion of the party having the difficulty, and that
the above requirement that any Force Majeure shall be remedied with all reasonable
dispatch shall not require the settlement of strikes and lockouts by acceding to the
demands of the opposing party or parties when such settlement is unfavorable in the
judgment of the party having the difficulty

¢ Prevailing Wage

» It shall be the responsibility of the Vendor to comply, when applicable, with the prevailing
wage legislation in effect in the jurisdiction of the purchaser. It shall further be the
responsibility of the Vendor to monitor the prevailing wage rates as established by the
appropriate department of labor for any increase in rates during the term of this contract
and adjust wage rates accordingly.

¢ Miscellaneous

» Either party may cancel this contract in whole or in part by providing written notice. The
cancellation will take effect 30 business days after the other party receives the notice of
cancellation. After the 30th business day all work will cease following completion of final
purchase order.

4 Open Records Policy

» Because Region 14 ESC is a governmental entity responses submitted are subject to release
as public information after contracts are executed. If a vendor believes that its response, or
parts of its response, may be exempted from disclosure, the vendor must specify page-by-
page and line-by-line the parts of the response, which it believes, are exempt. In addition,
the respondent must specify which exception(s) are applicable and provide detailed
reasons to substantiate the exception(s).

» The determination of whether information is confidential and not subject to disclosure is
the duty of the Office of Attorney General (OAG). Region 14 ESC must provide the OAG
sufficient information to render an opinion and therefore, vague and general claims to
confidentiality by the respondent are not acceptable. Region 14 ESC must comply with the
opinions of the OAG. Region14 ESC assumes no responsibility for asserting legal
arguments on behalf of any vendor. Respondent are advised to consult with their legal
counsel concerning disclosure issues resulting from this procurement process and to take
precautions to safeguard trade secrets and other proprietary information.



Process

Region 14 ESC will evaluate proposals in accordance with, and subject to, the relevant statutes,
ordinances, rules, and regulations that govern its procurement practices. NCPA will assist Region 14 ESC
in evaluating proposals. Award(s) will be made to the prospective vendor whose response is determined
to be the most advantageous to Region 14 ESC, NCPA, and its participating agencies. To qualify for
evaluation, response must have been submitted on time, and satisfy all mandatory requirements
identified in this document.

¢ Contract Administration

» The contract will be administered by Region 14 ESC. The National Program will be
administered by NCPA on behalf of Region 14 ESC.

¢ Contract Term

» The contract term will be for three (3) year starting from the date of the award. The
contract may be renewed for up to two (2) additional one-year terms or any combination
of time equally not more than 2 years.

» It should be noted that maintenance/service agreements may be issued for up to (5) years
under this contract even if the contract only lasts for the initial term of the contract. NCPA
will monitor any maintenance agreements for the term of the agreement provided they are
signed prior to the termination or expiration of this contract.

¢ Contract Waiver
» Any waiver of any provision of this contract shall be in writing and shall be signed by the
duly authorized agent of Region 14 ESC. The waiver by either party of any term or
condition of this contract shall not be deemed to constitute waiver thereof nor a waiver of
any further or additional right that such party may hold under this contract.
¢ Products and Services additions
» Products and Services may be added to the resulting contract during the term of the
contract by written amendment, to the extent that those products and services are within
the scope of this RFP.
¢ Competitive Range
» It may be necessary for Region 14 ESC to establish a competitive range. Responses notin
the competitive range are unacceptable and do not receive further award consideration.
4 Deviations and Exceptions
» Deviations or exceptions stipulated in response may result in disqualification. Itis the
intent of Region 14 ESC to award a vendor’s complete line of products and/or services,
when possible.
4 Estimated Quantities
» The estimated dollar volume of Products and Services purchased under the proposed
Master Agreement is $10 - $20 million dollars annually. This estimate is based on the
anticipated volume of Region 14 ESC and current sales within the NCPA program. There is
no guarantee or commitment of any kind regarding usage of any contracts resulting from
this solicitation



4 Evaluation
» Region 14 ESC will review and evaluate all responses in accordance with, and subject to,
the relevant statutes, ordinances, rules and regulations that govern its procurement
practices. NCPA will assist the lead agency in evaluating proposals. Recommendations for
contract awards will be based on multiple factors, each factor being assigned a point value
based on its importance.
4 Formation of Contract
» Aresponse to this solicitation is an offer to contract with Region 14 ESC based upon the
terms, conditions, scope of work, and specifications contained in this request. A solicitation
does not become a contract until it is accepted by Region 14 ESC. The prospective vendor
must submit a signed Signature Form with the response thus, eliminating the need for a
formal signing process.
4 NCPA Administrative Agreement
» The vendor will be required to enter and execute the National Cooperative Purchasing
Alliance Administration Agreement with NCPA upon award with Region 14 ESC. The
agreement establishes the requirements of the vendor with respect to a nationwide
contract effort.
¢ (larifications / Discussions

» Region 14 ESC may request additional information or clarification from any of the
respondents after review of the proposals received for the sole purpose of elimination
minor irregularities, informalities, or apparent clerical mistakes in the proposal.
Clarification does not give respondent an opportunity to revise or modify its proposal,
except to the extent that correction of apparent clerical mistakes results in a revision. After
the initial receipt of proposals, Region 14 ESC reserves the right to conduct discussions
with those respondent’s whose proposals are determined to be reasonably susceptible of
being selected for award. Discussions occur when oral or written communications
between Region 14 ESC and respondent’s are conducted for the purpose clarifications
involving information essential for determining the acceptability of a proposal or that
provides respondent an opportunity to revise or modify its proposal. Region 14 ESC will
not assist respondent bring its proposal up to the level of other proposals through
discussions. Region 14 ESC will not indicate to respondent a cost or price that it must meet
to neither obtain further consideration nor will it provide any information about other
respondents’ proposals or prices.

¢ Multiple Awards

» Multiple Contracts may be awarded as a result of the solicitation. Multiple Awards will
ensure that any ensuing contracts fulfill current and future requirements of the diverse and
large number of participating public agencies.

¢ Past Performance
» Past performance is relevant information regarding a vendor’s actions under previously
awarded contracts; including the administrative aspects of performance; the vendor’s
history of reasonable and cooperative behavior and commitment to customer satisfaction;
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Evaluation Criteria

4 Pricing (40 points)
» Electronic Price Lists
* Products, Services, Warranties, etc. price list
= Prices listed will be used to establish both the extent of a vendor’s product lines,
services, warranties, etc. available from a particular bidder and the pricing per item.

4 Ability to Provide and Perform the Required Services for the Contract (25 points)
» Product Delivery within participating entities specified parameters
» Number of line items delivered complete within the normal delivery time as a percentage
of line items ordered.
Vendor’s ability to perform towards above requirements and desired specifications.
Past Cooperative Program Performance
Quantity of line items available that are commonly purchased by the entity.
Quality of line items available compared to normal participating entity standards.

VV VY

4 References (15 points)
» A minimum of ten (10) customer references for product and/or services of similar scope
dating within past 3 years

4 Technology for Supporting the Program (10 points)
» Electronic on-line catalog, order entry use by and suitability for the entity’s needs
» Quality of vendor’s on-line resources for NCPA members.
» Specifications and features offered by respondent’s products and/or services

¢ Value Added Services Description, Products and/or Services (10 points)
» Marketing and Training
» Minority and Women Business Enterprise (MWBE) and (HUB) Participation
» Customer Service



Signature Form

The undersigned hereby proposes and agrees to furnish goods and/or services in strict compliance with
the terms, specifications and conditions at the prices proposed within response unless noted in writing.
The undersigned further certifies that he/she is an officer of the company and has authority to negotiate
and bind the company named below and has not prepared this bid in collusion with any other Respondent
and that the contents of this proposal as to prices, terms or conditions of said bid have not been
communicated by the undersigned nor by any employee or agent to any person engaged in this type of
business prior to the official opening of this proposal.

Prices are guaranteed: 120 days

Company name

Address

City/State/Zip

Telephone No.

Fax No.

Email address

Printed name

Position with company

Authorized signature




Tab 2 - NCPA Administration Agreement

This Administration Agreement is made as of , by and between National
Cooperative Purchasing Alliance (“NCPA”) and (“Vendor”).

Recitals

WHEREAS, Region 14 ESC has entered into a certain Master Agreement dated
referenced as Contract Number , by and between Region 14 ESC and Vendor, as may
be amended from time to time in accordance with the terms thereof (the “Master Agreement”), for the
purchase of Software Products and Services;

WHEREAS, said Master Agreement provides that any state, city, special district, local government,
school district, private K-12 school, technical or vocational school, higher education institution, other
government agency or nonprofit organization (hereinafter referred to as “public agency” or collectively,
“public agencies”) may purchase products and services at the prices indicated in the Master Agreement;

WHEREAS, NCPA has the administrative and legal capacity to administer purchases under the
Master Agreement to public agencies;

WHEREAS, NCPA serves as the administrative agent for Region 14 ESC in connection with other
master agreements offered by NCPA

WHEREAS, Region 14 ESC desires NCPA to proceed with administration of the Master Agreement;

WHEREAS, NCPA and Vendor desire to enter into this Agreement to make available the Master
Agreement to public agencies on a national basis;

NOW, THEREFORE, in consideration of the payments to be made hereunder and the mutual
covenants contained in this Agreement, NCPA and Vendor hereby agree as follows:

¢ General Terms and Conditions

» The Master Agreement, attached hereto as Tab 1 and incorporated herein by reference as
though fully set forth herein, and the terms and conditions contained therein shall apply to
this Agreement except as expressly changed or modified by this Agreement.

» NCPA shall be afforded all of the rights, privileges and indemnifications afforded to Region
14 ESC under the Master Agreement, and such rights, privileges and indemnifications shall
accrue and apply with equal effect to NCPA under this Agreement including, but not limited
to, the Vendor’s obligation to provide appropriate insurance and certain indemnifications
to Region 14 ESC.

» Vendor shall perform all duties, responsibilities and obligations required under the Master
Agreement in the time and manner specified by the Master Agreement.

» NCPA shall perform all of its duties, responsibilities, and obligations as administrator of
purchases under the Master Agreement as set forth herein, and Vendor acknowledges that
NCPA shall act in the capacity of administrator of purchases under the Master Agreement.

» With respect to any purchases made by Region 14 ESC or any Public Agency pursuant to
the Master Agreement, NCPA (a) shall not be construed as a dealer, re-marketer,
representative, partner, or agent of any type of Vendor, Region 14 ESC, or such Public
Agency, (b) shall not be obligated, liable or responsible (i) for any orders made by Region



14 ESC, any Public Agency or any employee of Region 14 ESC or Public Agency under the
Master Agreement, or (ii) for any payments required to be made with respect to such
order, and (c) shall not be obligated, liable or responsible for any failure by the Public
Agency to (i) comply with procedures or requirements of applicable law, or (ii) obtain the
due authorization and approval necessary to purchase under the Master Agreement. NCPA
makes no representations or guaranties with respect to any minimum purchases required
to be made by Region 14 ESC, any Public Agency, or any employee of Region 14 ESC or
Public Agency under this Agreement or the Master Agreement.

The Public Agency participating in the NCPA contract and Vendor may enter into a separate
supplemental agreement to further define the level of service requirements over and above
the minimum defined in this contract i.e. invoice requirements, ordering requirements,
specialized delivery, etc. Any supplemental agreement developed as a result of this contract
is exclusively between the Public Agency and Vendor. NCPA, its agents, members and
employees shall not be made party to any claim for breach of such agreement.

4 Term of Agreement
» This Agreement shall be in effect so long as the Master Agreement remains in effect,

provided, however, that the obligation to pay all amounts owed by Vendor to NCPA through
the termination of this Agreement and all indemnifications afforded by Vendor to NCPA
shall survive the term of this Agreement.

4 Fees and Reporting
» The awarded vendor shall electronically provide NCPA with a detailed monthly or

quarterly report showing the dollar volume of all sales under the contract for the previous
month or quarter. Reports shall be sent via e-mail to NCPA offices at reporting@ncpa.us.
Reports are due on the fifteenth (15%) day after the close of the previous month or quarter.
It is the responsibility of the awarded vendor to collect and compile all sales under the
contract from participating members and submit one (1) report. The report shall include
at least the following information as listed in the example below:

Entity Name Zip Code State PO or Job # Sale Amount

Total

Each quarter NCPA will invoice the vendor based on the total of sale amount(s) reported.
From the invoice the vendor shall pay to NCPA an administrative fee based upon the tiered
fee schedule below. Vendor’s annual sales shall be measured on a calendar year basis.
Deadline for term of payment will be included in the invoice NCPA provides.

Annual Sales Through Contract Administrative Fee
0-$30,000,000 2%
$30,000,001 - $50,000,000 1.5%

$50,000,001+ 1%




» Supplier shall maintain an accounting of all purchases made by Public Agencies under the

Master Agreement. NCPA and Region 14 ESC reserve the right to audit the accounting for a
period of four (4) years from the date NCPA receives the accounting. In the event of such
an audit, the requested materials shall be provided at the location designated by Region 14
ESC or NCPA. In the event such audit reveals an underreporting of Contract Sales and a
resulting underpayment of administrative fees, Vendor shall promptly pay NCPA the
amount of such underpayment, together with interest on such amount and shall be
obligated to reimburse NCPA’s costs and expenses for such audit.

¢ General Provisions

» This Agreement supersedes any and all other agreements, either oral or in writing,

between the parties hereto with respect to the subject matter hereof, and no other
agreement, statement, or promise relating to the subject matter of this Agreement which is
not contained herein shall be valid or binding.

Awarded vendor agrees to allow NCPA to use their name and logo within website,
marketing materials and advertisement. Any use of NCPA name and logo or any form of
publicity regarding this contract by awarded vendor must have prior approval from NCPA.

If any action at law or in equity is brought to enforce or interpret the provisions of this
Agreement or to recover any administrative fee and accrued interest, the prevailing party
shall be entitled to reasonable attorney’s fees and costs in addition to any other relief to
which such party may be entitled.

Neither this Agreement nor any rights or obligations hereunder shall be assignable by
Vendor without prior written consent of NCPA, provided, however, that the Vendor may,
without such written consent, assign this Agreement and its rights and delegate its
obligations hereunder in connection with the transfer or sale of all or substantially all of its
assets or business related to this Agreement, or in the event of its merger, consolidation,
change in control or similar transaction. Any permitted assignee shall assume all assigned
obligations of its assignor under this Agreement.

This Agreement and NCPA'’s rights and obligations hereunder may be assigned at NCPA'’s
sole discretion, to an existing or newly established legal entity that has the authority and
capacity to perform NCPA’s obligations hereunder

All written communications given hereunder shall be delivered to the addresses as set
forth below.

National Cooperative Purchasing Alliance: Vendor:
Name: Name:
Title: Title:
Address: Address:
Signature: Signature:

Date:

Date:




Tab 3 - Vendor Questionnaire

Please provide responses to the following questions that address your company’s operations,
organization, structure, and processes for providing products and services.

4 States Covered
» Bidder must indicate any and all states where products and services can be offered.
» Please indicate the price co-efficient for each state if it varies.

[]50 States & District of Columbia (Selecting this box is equal to checking all boxes below)

[ ] Alabama

[ ] Alaska

|:| Arizona

[ ] Arkansas

[ ] california

[ ] Colorado
|:| Connecticut
|:| Delaware
[] District of Columbia
[ ] Florida

] Georgia

|:| Hawaii

|:| Idaho

[ ] llinois

[ ] Indiana

|:| Iowa

|:| Kansas

[ ] Kentucky
|:| Louisiana

|:| Maine

[ ] Maryland

[ ] Massachusetts
[ ] Michigan

|:| Minnesota

] Mississippi

|:| Missouri

|:| Montana

[ ] Nebraska

[ ] Nevada

[[] New Hampshire
[ ] New Jersey

|:| New Mexico

[ ] New York

[ ] North Carolina
[ ] North Dakota
[] Ohio

[ ] Oklahoma

] Oregon

[] Pennsylvania

[ ] Rhode Island

[ ] South Carolina
[ ] South Dakota
|:| Tennessee

|:| Texas

[ ] Utah

|:| Vermont

] Virginia

[ ] Washington
[ ] West Virginia
|:| Wisconsin

] Wyoming



[] All US Territories and Outlying Areas (Selecting this box is equal to checking all boxes below)

|:| American Somoa |:| Northern Marina Islands
|:| Federated States of Micronesia |:| Puerto Rico
|:| Guam |:| U.S. Virgin Islands

|:| Midway Islands
4 Minority and Women
Business Enterprise (MWBE) and (HUB) Participation
» Itis the policy of some entities participating in NCPA to involve minority and women
business enterprises (MWBE) and historically underutilized businesses (HUB) in the
purchase of goods and services. Respondents shall indicate below whether or not they are
an M/WBE or HUB certified.
= Minority / Women Business Enterprise

* Respondent Certifies that this firm is a M/WBE L]
= Historically Underutilized Business
* Respondent Certifies that this firm is a HUB []

4 Residency
» Responding Company’s principal place of business is in the city of
State of
4 Felony Conviction Notice
» Please Check Applicable Box;

] A publically held corporation; therefore, this reporting requirement is not applicable.

] Is not owned or operated by anyone who has been convicted of a felony.
] Is owned or operated by the following individual(s) who has/have been convicted of
a felony
» Ifthe 3rdbox is checked, a detailed explanation of the names and convictions must be
attached.
¢ Distribution Channel
» Which best describes your company’s position in the distribution channel:
[] Manufacturer Direct [] Certified education/government reseller
[ ] Authorized Distributor ~ [_] Manufacturer marketing through reseller
[ ] value-added reseller [ ] other:
4 Processing Information
» Provide company contact information for the following:
= Sales Reports / Accounts Payable
Contact Person:
Title:
Company:

Address:
City: State: Zip:
Phone: Email:




=  Purchase Orders
Contact Person:

Title:

Company:

Address:

City: State: Zip:
Phone: Email:

= Sales and Marketing
Contact Person:

Title:

Company:

Address:

City: State: Zip:
Phone: Email:

4 Pricing Information

» In addition to the current typical unit pricing furnished herein, the Vendor agrees to offer

all future product introductions at prices that are proportionate to Contract Pricing.
= Ifanswer is no, attach a statement detailing how pricing for NCPA participants
would be calculated for future product introductions.
|:| Yes |:| No

» Pricing submitted includes the required NCPA administrative fee. The NCPA fee is

calculated based on the invoice price to the customer.

|:| Yes |:| No
» Vendor will provide additional discounts for purchase of a guaranteed quantity.
|:| Yes |:| No

¢ Cooperatives
» List any other cooperative or state contracts currently held or in the process of securing.

Cooperative/State Agency Discount | Expires Annual Sales
Offered Volume




Tab 4 - Vendor Profile

Please provide the following information about your company:

¢

¢

Company’s official registered name.
Brief history of your company, including the year it was established.
Company’s Dun & Bradstreet (D&B) number.
Company’s organizational chart of those individuals that would be involved in the contract.
Corporate office location.
» List the number of sales and services offices for states being bid in solicitation.
» List the names of key contacts at each with title, address, phone and e-mail address.
Define your standard terms of payment.
Who is your competition in the marketplace?
Provide Annual Sales for last 3 years broken out into the following categories:
» Cities / Counties
K-12

Higher Education
Other government agencies or nonprofit organizations

VYV V V

What differentiates your company from competitors?

Describe how your company will market this contract if awarded.

Describe how you intend to introduce NCPA to your company.

Describe your firm’s capabilities and functionality of your on-line catalog / ordering website.

Describe your company’s Customer Service Department (hours of operation, number of service
centers, etc.)

Green Initiatives
» As our business grows, we want to make sure we minimize our impact on the Earth’s
climate. We are taking every step we can to implement innovative and responsible
environmental practices throughout NCPA to reduce our carbon footprint, reduce waste,



energy conservation, ensure efficient computing and much more. To that effort we ask
respondents to provide their companies environmental policy and/or green initiative.

¢ Vendor Certifications (if applicable)

» Provide a copy of all current licenses, registrations and certifications issued by federal,
state and local agencies, and any other licenses, registrations or certifications from any
other governmental entity with jurisdiction, allowing respondent to perform the covered
services including, but not limited to, licenses, registrations, or certifications. Certifications
can include M/WBE, HUB, and manufacturer certifications for sales and service.



Tab 5 - Products and Services

4 Respondent shall perform and provide these products and/or services under the terms of this
agreement. The supplier shall assist the end user with making a determination of their individual
needs.

¢ The following is a list of suggested (but not limited to) categories. List all categories along with
manufacturer that you are responding with:

» Animation and Modeling

Business Productivity

Digital Publishing

Digital Video

Engineering and CAD

Health & Science

K-12

Languages

Licenses

Math

Music & Audio

Programming

Film and TV Production

Operating Systems and Utilities

Security

Software Portfolio Management

Software Procurement Services

Software Asset Management & Compliance

Test Prep

Training

Utilities

Web Publishing

VVVYVYVVVVVVVVYVYVVYVYVYVYVYVYYVYVYYVYYVY




Tab 6 - References

¢ Provide at least ten (10) customer references for products and/or services of similar scope dating
within the past three (3) years. Please provide a range of references across all eligible
government entity groups including K-12, higher education, city, county, or non-profit entities.

¢ All references should include the following information from the entity:
» Entity Name

Contact Name and Title

City and State

Phone

Years Serviced

Description of Services

Annual Volume

VV VY VY




Tab 7 - Pricing

¢

Please submit price list electronically (pricing can be submitted as Discount off MSRP, cost plus,
etc). Products, services, warranties, etc. should be included in price list. Prices submitted will be
used to establish the extent of a respondent’s products and services (Tab 5) that are available and
also establish pricing per item.

Price lists must contain the following:
» Product name and part number (include both manufacturer part number and respondent
part number if different from manufacturers).
» Description
» Vendor’s List Price
» Percent Discount to NCPA participating entities

Submit price list electronically on Flash Drive. Include respondents name, name of solicitation,
and date on media of choice.

Not To Exceed Pricing
» NCPA requests pricing be submitted as “not to exceed pricing” for any participating entity.
» The awarded vendor can adjust submitted pricing lower but cannot exceed original pricing
submitted for solicitation.
» NCPA requests that vendor honor lower pricing for similar size and scope purchases to
other members.



Tab 8 - Value Added Products and Services

¢ Include any additional products and/or services available that vendor currently performs in their
normal course of business that is not included in the scope of the solicitation that you think will
enhance and add value to this contract for Region 14 ESC and all NCPA participating entities.



Tab 9 - Required Documents

4 (lean Air and Water Act / Debarment Notice

¢ Contractors Requirements

¢ Antitrust Certification Statements

4 FEMA Standard Terms and Conditions Addendum for Contracts and Grants
4 Required Clauses for Federal Assistance by FTA

4 State Notice Addendum



Clean Air and Water Act & Debarment Notice

I, the Vendor, am in compliance with all applicable standards, orders or regulations issued pursuant to
the Clean Air Act of 1970, as Amended (42 U.S. C. 1857 (h), Section 508 of the Clean Water Act, as
amended (33 U.S.C. 1368), Executive Order 117389 and Environmental Protection Agency Regulation, 40
CFR Part 15 as required under OMB Circular A-102, Attachment O, Paragraph 14 (1) regarding reporting
violations to the grantor agency and to the United States Environment Protection Agency Assistant
Administrator for the Enforcement.

[ hereby further certify that my company has not been debarred, suspended or otherwise ineligible for
participation in Federal Assistance programs under Executive Order 12549, “Debarment and
Suspension”, as described in the Federal Register and Rules and Regulations

Potential Vendor

Print Name

Address

City, Sate, Zip

Authorized signature

Date




Contractor Requirements

Contractor Certification
Contractor’s Employment Eligibility

By entering the contract, Contractor warrants compliance with the Federal Immigration and Nationality
Act (FINA), and all other federal and state immigration laws and regulations. The Contractor further
warrants that it is in compliance with the various state statues of the states it is will operate this contract
in.

Participating Government Entities including School Districts may request verification of compliance from
any Contractor or subcontractor performing work under this Contract. These Entities reserve the right to
confirm compliance in accordance with applicable laws.

Should the Participating Entities suspect or find that the Contractor or any of its subcontractors are not in
compliance, they may pursue any and all remedies allowed by law, including, but not limited to:
suspension of work, termination of the Contract for default, and suspension and/or debarment of the
Contractor. All costs necessary to verify compliance are the responsibility of the Contractor.

The offeror complies and maintains compliance with the appropriate statutes which requires compliance
with federal immigration laws by State employers, State contractors and State subcontractors in
accordance with the E-Verify Employee Eligibility Verification Program.

Contractor shall comply with governing board policy of the NCPA Participating entities in which work is being performed
Fingerprint & Background Checks

If required to provide services on school district property at least five (5) times during a month, contractor shall submit a
full set of fingerprints to the school district if requested of each person or employee who may provide such service.
Alternately, the school district may fingerprint those persons or employees. An exception to this requirement may be
made as authorized in Governing Board policy. The district shall conduct a fingerprint check in accordance with the
appropriate state and federal laws of all contractors, subcontractors or vendors and their employees for which
fingerprints are submitted to the district. Contractor, subcontractors, vendors and their employees shall not provide

services on school district properties until authorized by the District.

The offeror shall comply with fingerprinting requirements in accordance with appropriate statutes in the state in which
the work is being performed unless otherwise exempted.

Contractor shall comply with governing board policy in the school district or Participating Entity in which work is being
performed

Business Operations in Sudan, Iran
In accordance with A.R.S. 35-391 and A.R.S. 35-393, the Contractor hereby certifies that the contractor does not have
scrutinized business operations in Sudan and/or Iran.

Authorized signature

Date




Antitrust Certification Statements (Tex. Government Code § 2155.005)

| affirm under penalty of perjury of the laws of the State of Texas that:

(1) 'am duly authorized to execute this contract on my own behalf or on behalf of the company, corporation, firm,

partnership or individual (Company) listed below;

(2) In connection with this bid, neither | nor any representative of the Company has violated any provision of the Texas

Free Enterprise and Antitrust Act, Tex. Bus. & Comm. Code Chapter 15;

(3) In connection with this bid, neither | nor any representative of the Company has violated any federal antitrust law;

and

(4) Neither | nor any representative of the Company has directly or indirectly communicated any of the contents of this
bid to a competitor of the Company or any other company, corporation, firm, partnership or individual engaged in the

same line of business as the Company.

Company name

Address

City/State/Zip

Telephone No.

Fax No.

Email address

Printed name

Position with company

Authorized signature




FEMA Standard Terms and Conditions Addendum for Contracts and Grants

If any purchase made under the Master Agreement is funded in whole or in part by Federal Emergency Management
Agency (“FEMA”) grants, Contractor shall comply with all federal laws and regulations applicable to the receipt of FEMA
grants, including, but not limited to the contractual procedures set forth in Title 44 of the Code of Federal Regulations,
Part 13 (“44 CFR 13”).

In addition, Contractor agrees to the following specific provisions:

1) Pursuant to 44 CFR 13.36(i)(1), University is entitled to exercise all administrative, contractual, or other remedies
permitted by law to enforce Contractor’s compliance with the terms of this Master Agreement, including but not
limited to those remedies set forth at 44 CFR 13.43.

2) Pursuant to 44 CFR 13.36(i)(2), University may terminate the Master Agreement for cause or convenience in
accordance with the procedures set forth in the Master Agreement and those provided by 44 CFR 13.44.

3) Pursuant to 44 CFR 13.36(i)(3)-(6)(12), and (13), Contractor shall comply with the following federal laws:

a. Executive Order 11246 of September 24, 1965, entitled “Equal Employment Opportunity,” as amended
by Executive Order 11375 of October 13, 1967, and as supplemented in Department of Labor (“DOL”)
regulations (41 CFR Ch. 60);

b. Copeland “Anti-Kickback” Act (18 U.S.C. 874), as supplemented in DOL regulations (29 CFR Part 3);

Davis-Bacon Act (40 U.S.C. 276a-276a-7) as supplemented by DOL regulations (29 CFR Part 5);

d. Section 103 and 107 of the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-30) as
supplemented by DOL regulations (29 CFR Part 5);

e. Section 306 of the Clean Air Act (42 U.S.C. 1857(h), section 508 of the Clean Water Act (33 U.S.C. 1368),
Executive Order 11738, and Environmental Protection Agency regulations (40 CFR part 15); and

f. Mandatory standards and policies relating to energy efficiency which are contained in the state energy
conservation play issued in compliance with the Energy Policy and Conservation Act (Pub. L.94-163, 89
Stat. 871).

4) Pursuant to 44 CFR 13.36(i)(7), Contractor shall comply with FEMA requirements and regulations pertaining to
reporting, including but not limited to those set forth at 44 CFR 40 and 41.

5) Pursuant to 44 CFR 13.36(i)(8), Contractor agrees to the following provisions 72 regarding patents:

a. Allrights to inventions and/or discoveries that arise or are developed, in the course of or under this
Agreement, shall belong to the participating agency and be disposed of in accordance with the
participating agencies policy. The participating agency, at its own discretion, may file for patents in
connection with all rights to any such inventions and/or discoveries.

6) Pursuantto 44 CFR 13.36(i)(9), Contractor agrees to the following provisions, regarding copyrights:

a. If this Agreement results in any copyrightable material or inventions, in accordance with 44 CFR 13.34, FEMA
reserves a royalty-free, nonexclusive, and irrevocable license to reproduce, publish or otherwise use, for

Federal Government purposes:

1) The copyright in any work developed under a grant or contract; and

2) Any rights of copyright to which a grantee or a contactor purchases ownership with grant support.

7) Pursuant to 44 CFR 13.36(i)(10), Contractor shall maintain any books, documents, papers, and records of the
Contractor which are directly pertinent to this Master Agreement. At any time during normal business hours and as
often as the participating agency deems necessary, Contractor shall permit participating agency, FEMA, the
Comptroller General of United States, or any of their duly authorized representatives to inspect and photocopy such
records for the purpose of making audit, examination, excerpts, and transcriptions.

8) Pursuant to 44 CFR 13.36(i)(11), Contractor shall retain all required records for three years after FEMA or
participating agency makes final payments and all other pending matters are closed. In addition, Contractor shall
comply with record retention requirements set forth in 44 CFR 13.42.

o



Required Clauses for Federal Assistance provided by FTA

ACCESS TO RECORDS AND REPORTS

Contractor agrees to:

a)

b)

Maintain all books, records, accounts and reports required under this Contract for a period of not less
than three (3) years after the date of termination or expiration of this Contract or any extensions thereof
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 Public Agency, 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.

Permit any of the foregoing parties to inspect all work, materials, payrolls, and other data and records
with regard to the Project, and to audit the books, records, and accounts with regard to the Project and to
reproduce by any means whatsoever or to copy excerpts and transcriptions as reasonably needed for the
purpose of audit and examination.

FTA does not require the inclusion of these requirements of Article 1.01 in subcontracts. Reference 49 CFR 18.39 (i)(11).

1)

2)

CIVIL RIGHTS / TITLE VI REQUIREMENTS

Non-discrimination. In accordance with Title VI of the Civil Rights Act of 1964, as amended, 42 U.S.C. §
2000d, Section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6102, Section 202 of the
Americans with Disabilities Act of 1990, as amended, 42 U.S.C. § 12132, and Federal Transit Law at 49 U.S.C.
§ 5332, Contractor or subcontractor agrees that it will not discriminate against any employee or applicant for
employment because of race, color, creed, national origin, sex, marital status age, or disability. In addition,
Contractor agrees to comply with applicable Federal implementing regulations and other implementing
requirements FTA may issue.

Equal Employment Opportunity. The following Equal Employment Opportunity requirements apply to this
Contract:

a. Race, Color, Creed, National Origin, Sex. In accordance with Title VII of the Civil Rights Act, as amended,
42 U.S.C. § 2000e, and Federal Transit Law at 49 U.S.C. § 5332, the Contractor agrees to comply with all
applicable Equal Employment Opportunity requirements of U.S. Dept. of Labor regulations, “Office of
Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor, 41 CFR,
Parts 60 et seq., 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 this 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, marital
status, or age. Such action shall include, but not be limited to, the following: employment, 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.

b. Age. In accordance with the Age Discrimination in Employment Act (ADEA) of 1967, as amended, 29
U.S.C. Sections 621 through 634, and Equal Employment Opportunity Commission (EEOC) implementing
regulations, “Age Discrimination in Employment Act”, 29 CFR Part 1625, prohibit employment
discrimination by Contractor against individuals on the basis of age, including present and prospective



employees. In addition, Contractor agrees to comply with any implementing requirements FTA may
issue.

c. Disabilities. In accordance with Section 102 of the Americans with Disabilities Act of 1990, as amended
(ADA), 42 U.S.C. Sections 12101 et seq., prohibits discrimination against qualified individuals with
disabilities in programs, activities, and services, and imposes specific requirements on public and private
entities. Contractor agrees that it will comply with the requirements of the Equal Employment
Opportunity Commission (EEOC), “Regulations to Implement the Equal Employment Provisions of the
Americans with Disabilities Act,” 29 CFR, Part 1630, pertaining to employment of persons with
disabilities and with their responsibilities under Titles | through V of the ADA in employment, public
services, public accommodations, telecommunications, and other provisions.

d. Segregated Facilities. Contractor certifies that their company does not and will not maintain or provide
for their employees any segregated facilities at any of their establishments, and that they do not and will
not permit their employees to perform their services at any location under the Contractor’s control
where segregated facilities are maintained. As used in this certification the term “segregated facilities”
means any waiting rooms, work areas, restrooms and washrooms, restaurants and other eating areas,
parking lots, drinking fountains, recreation or entertainment areas, transportation, and housing facilities
provided for employees which are segregated by explicit directive or are in fact segregated on the basis
of race, color, religion or national origin because of habit, local custom, or otherwise. Contractor agrees
that a breach of this certification will be a violation of this Civil Rights clause.

3) Solicitations for Subcontracts, Including Procurements of Materials and Equipment. In all solicitations,
either by competitive bidding or negotiation, made by Contractor for work to be performed under a
subcontract, including procurements of materials or leases of equipment, each potential subcontractor or
supplier shall be notified by Contractor of Contractor's obligations under this Contract and the regulations
relative to non-discrimination on the grounds of race, color, creed, sex, disability, age or national origin.

4) Sanctions of Non-Compliance. In the event of Contractor's non-compliance with the non-discrimination
provisions of this Contract, Public Agency shall impose such Contract sanctions as it or the FTA may
determine to be appropriate, including, but not limited to: 1) Withholding of payments to Contractor under
the Contract until Contractor complies, and/or; 2) Cancellation, termination or suspension of the Contract, in
whole or in part.

Contractor agrees to include the requirements of this clause in each subcontract financed in whole or in part with Federal
assistance provided by FTA, modified only if necessary to identify the affected parties.

DISADVANTAGED BUSINESS PARTICIPATION

This Contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26, “Participation by
Disadvantaged Business Enterprises in Department of Transportation Financial Assistance Programs”, therefore, it is the
policy of the Department of Transportation (DOT) to ensure that Disadvantaged Business Enterprises (DBEs), as defined in
49 CFR Part 26, have an equal opportunity to receive and participate in the performance of DOT-assisted contracts.

1) Non-Discrimination Assurances. Contractor or subcontractor shall not discriminate on the basis of race,
color, national origin, or sex in the performance of this Contract. Contractor shall carry out all
applicablerequirements of 49 CFR Part 26 in the award and administration of DOT-assisted contracts. Failure
by Contractor to carry out these requirements is a material breach of this Contract, which may result in the
termination of this Contract or other such remedy as public agency deems appropriate. Each subcontract
Contractor signs with a subcontractor must include the assurance in this paragraph. (See 49 CFR 26.13(b)).




2)

3)

Prompt Payment. Contractor is required to pay each subcontractor performing Work under this prime
Contract for satisfactory performance of that work no later than thirty (30) days after Contractor’s receipt of
payment for that Work from public agency. In addition, Contractor is required to return any retainage
payments to those subcontractors within thirty (30) days after the subcontractor’s work related to this
Contract is satisfactorily completed and any liens have been secured. Any delay or postponement of
payment from the above time frames may occur only for good cause following written approval of public
agency. This clause applies to both DBE and non-DBE subcontractors. Contractor must promptly notify
public agency whenever a DBE subcontractor performing Work related to this Contract is terminated or fails
to complete its Work, and must make good faith efforts to engage another DBE subcontractor to perform at
least the same amount of work. Contractor may not terminate any DBE subcontractor and perform that
Work through its own forces, or those of an affiliate, without prior written consent of public agency.

DBE Program. In connection with the performance of this Contract, Contractor will cooperate with public
agency in meeting its commitments and goals to ensure that DBEs shall have the maximum practicable
opportunity to compete for subcontract work, regardless of whether a contract goal is set for this Contract.
Contractor agrees to use good faith efforts to carry out a policy in the award of its subcontracts, agent
agreements, and procurement contracts which will, to the fullest extent, utilize DBEs consistent with the
efficient performance of the Contract.

ENERGY CONSERVATION REQUIREMENTS

Contractor agrees to comply with mandatory standards and policies relating to energy efficiency which are contained in
the State energy conservation plans issued under the Energy Policy and Conservation Act, as amended, 42 U.S.C.
Sections 6321 et seq. and 41 CFR Part 301-10.

FEDERAL CHANGES

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 Contract between public agency and the 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.

INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) TERMS

The provisions include, in part, certain Standard Terms and Conditions required by the U.S. Department of
Transportation (DOT), whether or not expressly set forth in the preceding Contract provisions. All contractual provisions
required by the DOT, as set forth in the most current FTA Circular 4220.1F, dated November 1, 2008, 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 Contract. Contractor agrees not to perform
any act, fail to perform any act, or refuse to comply with any public agency requests that would cause public agency to
be in violation of the FTA terms and conditions.

NO FEDERAL GOVERNMENT OBLIGATIONS TO THIRD PARTIES

Agency and Contractor acknowledge and agree that, absent the Federal Government’s express written consent and
notwithstanding any concurrence by the Federal Government in or approval of the solicitation or award of the
underlying Contract, the Federal Government is not a party to this Contract and shall not be subject to any obligations or
liabilities to agency, 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 the FTA. It is further agreed that the clause shall not be modified, except to identify the subcontractor who

will be subject to its provisions.

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS

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 CFR Part 31, apply to its actions pertaining to
this Contract. 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 me 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 me 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 the Contractor, to the extent
the Federal Government deems appropriate.

Contractor agrees to include the above 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.



State Notice Addendum

The National Cooperative Purchasing Alliance (NCPA), on behalf of NCPA and its current and potential participants to
include all county, city, special district, local government, school district, private K-12 school, higher education
institution, state, tribal government, other government agency, healthcare organization, nonprofit organization and all
other Public Agencies located nationally in all fifty states, issues this Request for Proposal (RFP) to result in a national
contract.

For your reference, the links below include some, but not all, of the entities included in this proposal:

http://www.usa.gov/Agencies/Local _Government/Cities.shtml
http://nces.ed.gov/globallocator/
https://harvester.census.gov/imls/search/index.asp
http://nccsweb.urban.org/PubApps/search.php
http://www.usa.gov/Government/Tribal-Sites/index.shtml
http://www.usa.gov/Agencies/State-and-Territories.shtml
http://www.nreca.coop/about-electric-cooperatives/member-directory/
https://sos.oregon.gov/blue-book/Pages/state.aspx
https://portal.ehawaii.gov/government/

https://access.wa.gov/governmentagencies.html




Region XIV Education Service Center
1850 Highway 351
Abilene, TX 79601-4750
325-675-8600
FAX 325-675-865¢9

Monday, December 3, 2018

Carahsoft Technology Corporation

ATTN: Kristina Smith

1860 Michael Faraday Drive, Suite 100

Reston, VA 20190

Dear Kristina:

Region XIV Education Service Center is happy to announce that Carahsoft
Technology Corporation has been awarded an annual contract for Software Products
and Services based on the proposal submitted to Region XIV ESC.

The contract is effective immediately and will expire on November 30%, 2021. The
contract can then be renewed annually for an additional two years, if mutually
agreed on by Region XIV ESC and Carahsoft Technology Corporation.

We look forward to a long and successful partnership underneath this contract.

If you have any questions or concerns, feel free to contact me at 325-675-8600.

Sincerely,

B VA
ane Fields

Region XIV, Executive Director



EXHIBIT B
WORK PLAN

EXAMPLE ONLY — DO NOT COMPLETE

1. Work Plan No.

2. Project Information

The information in this section will be completed by Authority.

A. Project Title:
B. Project Summary
i. Project Purpose:
ii. Project Description:
iii. Project Scope of Work and Deliverables:

3. Schedule and Costs

The information in this section will be completed by Company and approved by Authority

prior to performing any work.

A. Project Schedule/Timeline

Insert a project schedule and a timeline that clearly outline the work and
deliverables and the time it will take to complete the work, provide the deliverables

and complete the overall project.

B. Total Cost of Project
Provide the costs in U.S. dollars.

Data

Expenditure Totals
<insert applicable terms>
Service Cost
Hourly Service Rate S
Number of hours to complete project X
Total Service Cost S
Reimbursable
S

Exhibit B, Work Plan

Hillsborough County Aviation Authority

Software Products and Services

NCPA Contact 01-86

Carahsoft Technology Corporation SUPPLEMENTAL CONTRACT

Issued: 7/12/2019
Page 1of 3



EXHIBIT B

WORK PLAN
Printing S
Travel S
Other: s
Other: S
Total Projected Reimbursable Cost S

Total Projected Project Cost
(Service Cost and Reimbursable) S

C. Reimbursable Costs:
Provide an explanation for all projected reimbursable costs listed in Iltem B above.

4. Payment Method and Schedule
Payment(s) will be made via <Automated Clearing House (ACH) VIP Supplier /
Automated Clearing House (ACH) Standard / ePayables / Purchasing Card (PCard)>.
Invoices will be uploaded and submitted to the Authority in Oracle iSupplier.

<insert for projects one month and less>
Projects that are completed within one month or less will be paid in full upon completion
of the project by Company and acceptance by Authority.

<insert for projects 30 to 90 days>

Projects with an anticipated duration of less than 90 days will be paid in three installments
of 25% of the total amount due at 30 days from commencement of services, 25% of the
total amount due at 60 days from commencement of services, and the final 50% due upon
full completion and acceptance of all deliverables by Authority.

<insert for projects exceeding 90 days>

Projects with an anticipated duration of more than 90 days will be paid in four equal
installments at the 25%, 50% and 75% completion milestones with the final installment to
be paid upon full completion and acceptance of all deliverables by Authority.

Company must submit invoices to Authority at the appropriate intervals through Oracle
iSupplier. Invoices must include a brief summary report of Company’s activities under the
Contract during the billing period and supporting documentation for all reimbursable
expenses, as applicable.

Acknowledgement of Acceptance
Company agrees and accepts the terms of this Work Plan No. as detailed above.

Exhibit B, Work Plan

Hillsborough County Aviation Authority

Software Products and Services Issued: 7/12/2019
NCPA Contact 01-86 Page 2 of 3
Carahsoft Technology Corporation SUPPLEMENTAL CONTRACT



EXHIBIT B
WORK PLAN

<COMPANY>:
BY:

Signature of Authorized Official

Printed Name

Title

Date

Hillsborough County Aviation Authority
BY:

Signature of Authorized Official

Printed Name

Title
Date
Exhibit B, Work Plan
Hillsborough County Aviation Authority
Software Products and Services Issued: 7/12/2019
NCPA Contact 01-86 Page 3 of 3

Carahsoft Technology Corporation SUPPLEMENTAL CONTRACT



EXHIBIT C

AUTHORITY POLICY, P412
TRAVEL AND BUSINESS DEVELOPMENT EXPENSES

PURPOSE: To provide that board members, the Chief Executive Officer, and Authority employees
who properly incur travel expenses and business development expenses in conducting the
business of the Authority are reimbursed for such travel expenses.

LEGAL CONSIDERATION: Section 6(2)(h) of the Hillsborough County Aviation Authority Act
authorizes the Authority to reimburse Board members, the Chief Executive Officer, and all
Authority employees for all travel expenses incurred while on business for the Authority. Section
6(2)(w) and 6(2)(xx) of the Hillsborough County Aviation Authority Act authorize the Authority to
“[a]dvertise, promote and encourage the use and expansion of facilities under its jurisdiction”
and do all acts and things necessary and convenient for promotion of the business of the
Authority. Florida Administrative Code Rule 691-42.010 allows for reimbursement of specific
incidental traveling expenses including actual portage charges and actual laundry, dry cleaning
and pressing expenses in accordance with the Rule. Pursuant to policy, the Authority is allowed
to incur business development expenses for meals, beverages and entertainment in order to
highlight the numerous advantages and world class facilities of the Authority’s airport system
and build relationships with airline executives, potential real estate partners, potentials tenants
and others.

POLICY:
Travel Purpose:

All Authority travel must provide benefit to the Authority. All travelers will exercise good
judgment in incurring business and travel-related expenses. All travelers will comply with
this Policy and Standard Procedure S412.01, Travel Expense and Subsistence.

Travel Approval:

1. All reimbursable travel for Board members and Authority employees will be
approved by the Chief Executive Officer (CEO) or designee. The CEO will approve
the travel for those individuals reporting directly to the CEO. All other employee’s
travel will be approved by their Vice President. Such approval must be made in
advance of travel for all Authority employees under the Director level.

2. To be reimbursed, all travel and reimbursable expenses must be incurred while on
Authority business.

Exhibit C, Authority Policy, P412 Travel and Business Development Expenses Issued: 7/12/2019
Hillsborough County Aviation Authority Page 1 of 6
Software Products and Services

NCPA Contract 01-86

Carahsoft Technology Corporation



EXHIBIT C

AUTHORITY POLICY, P412
TRAVEL AND BUSINESS DEVELOPMENT EXPENSES

Travel by Air Carrier:

1. If the traveler elects to arrive earlier or stay later than reasonably necessary to
conduct the required Authority business, the traveler will be responsible for all
additional costs.

2. Authority employee reimbursements or advancements for travel will be based
upon Coach Class fares (i.e. not First or Business Class airfare), supported by
appropriate receipt.

3. If a board member, the CEO, a Vice President, or Assistant Vice President is
traveling to a destination outside of the North American continent and the
traveler is scheduled to engage in the business of the Authority within the next
business day of arriving at the destination, or if the traveler commences the return
trip within the next business day of engaging in the business of the Authority, such
reimbursements or advancements may be made based upon Business Class airfare
supported by appropriate receipt.

Any other Business Class travel for other Authority staff for travel outside of the
North American continent must be approved in advance by the department Vice
President.

4, All individuals traveling on behalf of the Authority may personally retain their
frequent flyer mileage.

D. Registration Fees:

The traveler will be reimbursed for all registration fees at meetings and conferences, as well
as fees for attending events which are not included in the basic registration fee and that
directly enhance the public purpose of the Authority’s participation at the meeting or
conference.

E. Lodging:

Hotel or accommodation charges must be at a single occupancy rate and substantiated by
an itemized receipt reflecting all charges for the entire stay. The traveler is expected to
exercise his or her best judgment and reasonableness in the selection of lodging. The
location of the hotel should be as convenient as possible to the place where the business of
the Authority will be transacted.

Exhibit C, Authority Policy, P412 Travel and Business Development Expenses Issued: 7/12/2019
Hillsborough County Aviation Authority Page 2 of 6
Software Products and Services

NCPA Contract 01-86

Carahsoft Technology Corporation



EXHIBIT C

AUTHORITY POLICY, P412
TRAVEL AND BUSINESS DEVELOPMENT EXPENSES

F. Meals and Incidental Expenses:

Meals and incidental expenses within the continental United States will be reimbursed in
accordance with the General Service Administration (GSA) meals and incidental expenses
rate in effect for the destination city on the date travel was initiated. If the destination is not
included in the GSA destination guide, the GSA rate for the listed city that is closest to the
destination city or county for the destination city will be used.

Meals and incidental expenses for travel outside of the continental United States (including
Hawaii, Alaska and Puerto Rico) will be reimbursed in accordance with the current rates as
specified in the federal publication “Standardized Regulations (Government Civilians,
Foreign Areas)”.

Incidental expenses eligible for reimbursement are defined by Florida Statute Section
112.061 (8) (a) and include taxi fare, ferry fares, bridge, road and tunnel tolls, storage or
parking fees, and communication expenses.

No allowance will be made for meals when travel is confined to the Authority’s Metropolitan
Statistical Area.

Reimbursement for meals which were also included in a conference or convention
registration fee or a travel or lodging fee will be reimbursed only upon reasonable written
explanation of expenses.

G. Other Travel Expenses:

Other travel expenses eligible for reimbursement as approved by the Florida Department of
Financial Services pursuant to rules adopted by it include fees and tips given to porters,
baggage carriers, bellhops or hotel maids, with the expense limited to $1 per bag not to
exceed a total of S5 per incident; and actual laundry, dry cleaning and pressing expenses for
official travel in excess of seven days and where such expenses are necessarily incurred to
complete the official business.

Itemized receipts are required for reimbursement of all individual expenses which are higher
than $25.

H. Foreign exchange rates:

Authority will reimburse traveler for the difference between the official daily foreign
exchange rate and the transaction rate, in addition to any applicable fees.

Exhibit C, Authority Policy, P412 Travel and Business Development Expenses Issued: 7/12/2019
Hillsborough County Aviation Authority Page 3 of 6
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EXHIBIT C

AUTHORITY POLICY, P412
TRAVEL AND BUSINESS DEVELOPMENT EXPENSES

Travel by Personal or Rental Vehicle:

Board members, the CEOQ, Vice Presidents and Assistant Vice Presidents are authorized to
use their personal vehicle or procure a rental vehicle if necessary to conduct Authority
business, without advance approval. Utilization of a rental vehicle by all other Authority
employees must be approved in advance of travel in writing by the employee’s Vice
President.

Except for travel within the State of Florida, utilization of a personal vehicle by all other
Authority employees must also be approved in advance of travel in writing by the
employee’s Vice President. Reimbursement of mileage for authorized use of employee’s
personal vehicle will be at the Internal Revenue Service cents per mile rate in effect at the
time of travel. Rental vehicles will be mid-size or smaller, unless three or more travelers
are sharing the vehicle. Travelers will select the rental vehicle refueling option anticipated
to be the most economical for the Authority.

J. Travel Report:

Prior to receiving final reimbursement for travel, all employees below the level of Director
must submit to the employee’s Vice President a report of the major accomplishments and
benefits to the Authority as a result of the travel.

K. Travel by Consultants:

All consultants performing work for the Authority, or its contractors, will be reimbursed
for travel expenses in accordance with this Policy.

L. Business Development Purpose:

All business development expenses incurred must provide benefit to the Authority. All
employees will exercise good judgment in incurring business and travel-related
expenses.

M Business Development Expenses:

1. Business development meal, beverage (including alcoholic), and other expenses may be
incurred locally or while traveling. When the CEOQ, a Vice President, or an Assistant Vice
President engage in business development activities that require meeting with non-
Authority personnel, such employee may be reimbursed for actual, reasonable, and
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appropriately documented expenses related to the business development activity.
These types of expenses for other Authority staff must be approved in advance by the
department Vice President.

2. To qualify as business development, such an employee must (a) reasonably expect, and
have as the primary motivation for the expenditure, that the Authority will derive
revenue or another business benefit as a result of the business development activity; (b)
incur the expense in a setting where the party being entertained would reasonably
understand that the expenditure was for an Authority business objective; and (c) use
the expenditure for the person from whom the Authority expects the business benefit,
as well as for the employee and other Authority staff in attendance.

3. Alcoholic beverage expenses may only be incurred at business development events
related to meetings including non-Authority personnel from organizations from which
the Authority is reasonably expected to derive some revenue or financial benefit.

4. The employee must provide detailed itemized receipts for all business development
expenses larger than $25.

N Working Meals:

1. Expenditures for meals during business meetings between Authority employees or
between Authority employees and individuals from outside organizations are allowable
only (a) when there is a valid business need to have the meeting during a meal time (i.e.,
schedules will not accommodate the meeting at other times); (b) during periods of
extended overtime (i.e. irregular operations, working on the budget or another major
project); or (c) periodic full-day or half-day Authority-wide or department strategic
planning sessions.

2. Business meals between Authority subordinates and supervisors will be infrequent and
will occur only when there is no other time during which the meeting can be scheduled.

3. Notwithstanding subparagraph 2 above, Executive staff, Directors and Managers may
occasionally purchase meals for employees provided the meals are reasonable and for
the purpose of conducting Authority business and/or employee recognition. Such
purchased meals by Directors or Managers must be approved in advance by the
appropriate Vice President.

4. Meals shall not be provided for recurring meetings (i.e., weekly staff meetings).
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5. Alcoholic beverages expenditures shall not be reimbursed or charged to the Authority
under this section.

6. Reasonable expenditures for meals with Board members are reimbursable provided
there is a valid business need to have the meeting during a meal time.

7. Working meals will be reimbursed upon presentation of appropriate documentation.
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Exhibit D
Scrutinized Company Certification

This certification is required pursuant to Florida Statute Section 287.135.

As of July 1, 2018, a company that, when entering into or renewing a contract/agreement for goods or services,
is on the Scrutinized Companies that Boycott Israel List, created pursuant to Florida Statute Section 215.4725, or
is engaged in a boycott of Israel, is ineligible for, and may not bid on, submit a proposal/response for, or enter
into or renew a contract/agreement with an agency or local governmental entity for goods or services of any
amount.

Additionally, as of July 1, 2018, a company that, when entering into or renewing a contract/agreement for goods
or services, is on the Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with
Activities in the Iran Petroleum Energy Sector List, created pursuant to Florida Statute Section 215.473, or has
been engaged in business operations in Cuba or Syria, is ineligible for, and may not bid on, submit a
proposal/response for, or enter into or renew a contract/agreement with an agency or local governmental entity
for goods or services of $1 million or more.

FID or EIN
Company: No.:
Address:
City/State/Zip:
I, as a representative of

certify and affirm that this company, nor any of its wholly owned subsidiaries, majority-owned subsidiaries,
parent companies, or affiliates of such entities or business associations, is not on the Scrutinized Companies
with Activities in Sudan List, the Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List,
and is not engaged in business operations in Cuba or Syria if the resulting contract/agreement is for goods or
services of $1 million or more, and certify and affirm that this company, nor any of its wholly owned
subsidiaries, majority-owned subsidiaries, parent companies, or affiliates of such entities or business
associations, is not on the Scrutinized Companies that Boycott Israel List and is not engaged in a boycott of
Israel if the resulting contract/agreement is for goods or services of any amount.

| understand and agree that the Authority may immediately terminate any contract resulting from this
solicitation upon written notice if the undersigned entity (or any of those related entities as set out above) are
found to have submitted a false certification or any of the following occur with respect to the company or a
related entity: (i) it has been placed on the Scrutinized Companies that Boycott Israel List, or is engaged in a
boycott of Israel, or (ii) for any contract for goods or services of S1 million or more, it has been placed on the
Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with Activities in the Iran
Petroleum Energy Sector List, or it is found to have been engaged in business operations in Cuba or Syria.

SIGNATURE TITLE

PRINTED NAME DATE

Exhibit D — Scrutinized Company Certification
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