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MASTER INTERGOVERNMENTAL COOPERATIVE PURCHASING AGREEMENT

This agreement 1s made between certain government agencies that execute a Lead Public Agency
Certificate (“Lead Public Agencies”) to be appended and made a part hereof and other government
agencies (“Participating Public Agencies”) that agree to the terms and conditions hereof through the
U.S. Communities registration and made a part hereof.

RECITALS

WHEREAS, after a competitive solicitation and selection process by Lead Public Agencies, a number of
Suppliers have entered into Master Apreements to provide a variety of goods, products and services
based on national and international volumes (herein “Products and Services™);

WHEREAS, Master Agreements are made available by Lead Public Agencies through U.S. Communities
and provide that Participating Public Agencies may purchase Products and Services on the same
terms, condifions and pricing as the Lead Public Agency, subject to any applicable local purchasing
ordinances and the laws of the State of purchase;

WHEREAS, the parties desire to comply with the requirements and formalities of the Intergovernmental
Cooperation Act as may be applicable to the laws of the State of purchase;

WHEREAS, the parties hereto desire to conserve resources and reduce procurement cost;

WHEREAS, the parties hereto desire to improve the efficiency, effectiveness and economy of the
procurement of necessary Products and Services;

NOW. THEREFORE, m consideration of the mufual promises contained in this agreement, and of the
mutual benefits to result, the parties agree as follows:

1. That each party will facilitate the cooperative procurement of Products and Services.

[E]

. That the procurement of Products and Services subject to this agreement shall be conducted in
accordance with and subject to the relevant statutes. ordinances, rules and regulations that govern each
party’s procurement practices.

3. That the cooperative use of solicitations obtained by a party to this agreement shall be in accordance
with the terms and conditions of the solicitation, except as modification of those terms and conditions
1s otherwise allowed or required by applicable law.

4. That the Lead Public Agencies will make available, upon reasonable request and subject to
convenience, information which may assist in improving the effectiveness, efficiency and economy of
Participating Public Agencies procurement of Products and Services

5. That a procuring party will make timely payments to the Supplier for Products and Services recerved
1n accordance with the terms and conditions of the procurement. Payment, inspections and acceptance
of Products and Services ordered by the procuring party shall be the exclusive obligation of such
procuring party. Disputes between procuring party and Supplier are to be resolved in accord with the
law and venue rules of the State of purchase.
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6. The procuring party shall not use this agreement as a method for obtaining additional concessions or
reduced prices for similar products or services.

7. The procuring party shall be responsible for the ordering of Products and Services under this
agreement. A non-procuring party shall not be liable in any fashion for any violation by a procuring
party, and the procuring party shall hold non-procuring party harmless from any hiability that may
arise from action or inaction of the procuring party.

8. The exercise of any rights or remedies by the procuring party shall be the exclusive obligation of such
procuring party.

9. This agreement shall remain in effect until termination by a party giving 30 days written notice to U.S.
Communities at 2033 N. Main Street, Surte 700, Walnut Creek, CA 94596.

10. This agreement shall take effect after execution of the Lead Public Agency Certificate or
Participating Public Agency Registration, as applicable.
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This ADMINISTRATION AGREEMENT (“Agreement™) is made as of , by
and between U.S. COMMUNITIES GOVERNMENT PURCHASING ALLIANCE (“U.S.
Communities™) and (“Supplier”™).

RECITALS

WHEREAS, (“Lead Public Agency™) has entered into a certain Master
Agreement dated as of , referenced as Agreement No. , by and between
Lead Public Agency and Supplier (as amended from time to time in accordance with the terms thereof,
the “Master Agreement™) for the purchase of (the “Products & Services™);

WHEREAS, the Master Agreement provides that any state, county, city, special district, local
government, school district, private K-12 school, technical or vocational school, higher education
mstitution (including community colleges, colleges and universities, both public and private), other
government agency or nonprofit organization (each a “Public Agency” and collectively, “Public
Agencies”™) may purchase Products and Services at the prices indicated in the Master Agreement upon
prior registration with U.S. Communities, in which case the Public Agency becomes a “Participating

Public Agency™;

WHEREAS, U.S. Communities has the administrative and legal capacity to adnunister purchases
under the Master Agreement to Participating Public Agencies;

WHEREAS, U.S. Communities serves as the adnunistrative agent for Lead Public Agency and
other lead public agencies in connection with other master agreements offered by U.S. Communities;

WHEREAS, Lead Public Agency desires U.S. Communities to proceed with administration of the
Master Agreement on the same basis as other master agreements;

WHEREAS, “U.S. Communities Government Purchasing Alliance™ 15 a trade name licensed by
U.S. Communities Purchasing & Fmance Agency; and

WHEREAS, U.S. Communities and Supplier desire to enter into this Agreement to make
available the Master Agreement to Participating Public Agencies.

NOW, THEREFORE., mn consideration of the payments to be made hereunder and the mutual
covenants contained in this Agreement, U.S. Communities and Supplier hereby agree as follows:
ARTICIEI

GENERAL TERMS AND CONDITIONS

1.1 The Master Agreement, attached hereto as Exhibit A 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.

12 U.S. Communities shall be afforded all of the rights, privileges and indemmnifications
afforded to Lead Public Agency under the Master Agreement. and such rights, privileges and
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indemmifications shall accrue and apply with equal effect to U.S. Communities under this Agreement
including, without limitation, Supplier’s obligation to provide insurance and certain indemnifications to
Lead Public Agency.

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

14 U.S. Commumities shall perform all of its duties, responsibilities and obligations as
administrator of purchases under the Master Agreement as set forth herein. and Supplier acknowledges
that U.S. Commmmnities shall act in the capacity of adnumistrator of purchases under the Master
Agreement.

15 With respect to any purchases made by Lead Public Agency or any Participating Public
Agency pursuant to the Master Agreement, U.S. Communities (a) shall not be construed as a dealer, re-
marketer, representative, partner, or agent of any type of Supplier, Lead Public Agency or such
Participating Public Agency, (b) shall not be obligated, liable or responsible (1) for any orders made by
Lead Public Agency, any Participating Public Agency or any employee of Lead Public Agency or a
Participating Public Agency under the Master Agreement, or (11) 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 a
Participating Public Agency to (1) comply with procedures or requirements of applicable law, or (11)
obtain the due authorization and approval necessary to purchase under the Master Agreement. U.S.
Comununuities makes no representations or guaranties with respect to any nunimum purchases required to
be made by Lead Public Agency, any Participating Public Agency, or any employee of Lead Public
Agency or a Participating Public Agency under this Agreement or the Master Agreement.

ARTICLEII
TERM OF AGREEMENT

21 This Agreement 15 effective as of and shall termunate upon
termination of the Master Agreement or any earlier termination in accordance with the terms of this
Agreement, provided, however, that the obligation to pay all amounts owed by Supplier to U.S.
Commumities through the termunation of this Agreement and all indemnifications afforded by Supplier to
U.S. Commuuities shall survive the term of this Agreement.

ARTICLE ITI

REPRESENTATIONS AND COVENANTS

31 U.S. Commuuties views the relationship with Supplier as an opportunity to provide
benefits to both Public Agencies and Supplier. The successful foundation of the relationship requires
certain representations and covenants from both U.S. Commumnities and Supplier.

32 U.S. Communities’ Representations and Covenants.
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(a) Marketing. U.S. Communities shall proactively market the Master Agreement to
Public Agencies using resources such as a network of major sponsors mncluding the National League of
Cities (NLC), National Association of Counties (NACo), United States Conference of Mayors (USCM),
Association of School Business Officials (ASBO) and National Institute of Government Purchasing
(NIGP) (collectively, the “Founding Co-Sponsors”) and individual state-level sponsors. In addition, the
U.S. Communities staff shall enhance Supplier’s marketing efforts through meetings with Public
Agencies, participation m key events and tradeshows and by providing online tools to Supplier’s sales
force.

(b) Training and Knowledge Management Support. U.S. Communities shall provide
support for the education, training and engagement of Supplier’s sales force as provided herein. Through
1ts staff (each, a “Program Manager” and collectively, the “Program Managers™), U.S. Communities shall
conduct tramming sessions with Supplier and shall conduct calls jointly with Supplier to Public Agencies.
U.S. Communities shall also provide Supplier with access to U.S. Communities’ private intranet website
which provides presentations, documents and information to assist Supplier’s sales force m effectively
promoting the Master Agreement.

33 Supplier’s Representations and Covenants  Supplier hereby represents and covenants as
follows in order to ensure that Supplier 1s providing the highest level of public benefit to Participating

Public Agencies (such representations and covenants are sometimes referred to as “Supplier’s
Commuitments™ and are comprised of the Corporate Commutment. Pricing Commitment. Economy
Commitment and Sales Comnutment):

(a) Corporate. Supplier shall ensure that the U.S. Communities program and the
Master Agreement are actively supported by Supplier’s senior executive management.

(6] The pricing, terms and conditions of the Master Agreement shall be
Supplier’s primary offering to Public Agencies.

(i1) Supplier shall advise all existing Public Agencies that are current
customers of Supplier as to the value and pricing benefits offered under the Master Agreement.

(1)  Upon authorization by a Public Agency, Supplier shall transition such
Public Agency to the pricing, terms and conditions of the Master Agreement.

(iv)  Supplier shall provide a national/senior management account
representative with the authority and responsibility to ensure that the Supplier’s Commitments are
maintained at all times. Supplier shall also designate a lead referral contact person who shall be
responsible for recerving communications from U.S. Communities concerming new Participating Public
Agency registrations and for ensuring timely follow-up by Supplier’s staff to requests for contact from
Participating Public Agencies. Supplier shall also provide the personnel necessary to umplement and
support a supplier-based internet web page dedicated to Supplier’s U.S. Commmunities program and linked
to U.S. Communities’ website and shall implement and support such web page.

(v) Supplier shall demonstrate in its request for proposal (“REP™) or
invitation to bid (“ITB™) response and throughout the term of the Master Agreement that senior
management fully supports the U.S. Communities program and its comnutments and requirements.
Senior management 1s defined as the executive(s) with companywide authority.
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(v1) Supplier’s field force (direct and/or authorized dealer or representative)
must lead with the Master Agreement when calling on Public Agencies. If Supplier has alternate
cooperative vehicles (Le. state contracts, regional cooperatives) the Master Agreement shall be the lead
offering and not just one of Supplier’s options. If Supplier meets resistance or objection to utilizing the
Master Agreement from a Public Agency, prior to offering an alternate contract option, Supplier’s sales
representative must contact the U.S. Communities Program Manager in the area and request assistance in
overconung the barrier or objection. If the U.S. Commuuities Program Manager 1s unable to resolve the
Public Agency’s objection, Supplier is permitted to pursue other options.

(vit)  In states where Supplier has an existing state contract or cooperative
contract, Supplier shall notify the state of the Master Agreement and transition the state to the pricing,
terms and conditions of the Master Agreement upon the state’s request. Regardless of whether the state
decides to transition to the Master Agreement, Supplier shall primarily offer the Master Agreement to all
counties, cities. special districts, local governments. school districts, private K-12 schools, technical or
vocational schools, higher education instifutions (including community colleges, colleges and
universities, both public and private), other government agencies and nonprofit organizations located
within the state.

(viz1)  During the term of the Agreement, Supplier shall not. without the prior
written consent of U.S. Commumnities, enter into an agreement or renew an existing agreement with any
Multi-State Purchasing Cooperative, other than U.S. Communities, for the purpose of offering Products
and Services to Public Agencies through such Multi-State Purchasing Cooperative. A Multi-State
Purchasing Cooperative 1s defined as any purchasing cooperative that adnumsters contracts to Public
Agencies in more than five (5) states that are competitively solicited by the purchasing cooperative itself
or another Public Agency for the purpose of providing other Public Agencies access to the competitively
solicited contracts.

(b) Pricing. Supplier represents to U.S. Communities that the pricing offered under
the Master Agreement 1s the lowest overall available pricing (net to purchaser) that it offers to Public
Agencies.

(67 Contracts Offering Lower Prices. If a pre-existing contract and/or a
Public Agency’s unique buying pattern provide one or more Public Agencies a lower price than that
offered under the Master Agreement. Supplier shall be required to match that lower pricing for customers
under the Master Agreement and mform the eligible Public Agencies that the lower pricing 1s available
under the Master Agreement. If an eligible Public Agency requests to be transitioned to the Master
Agreement, Supplier shall do so and report the Public Agency’s purchases under the U.S. Communities
confract going forward. The price match only applies to the eligible Public Agencies. Below are three
examples of Supplier’s obligation to match the pricing under Supplier’s contracts offering lower prices:

(A) Supplier holds a state contract with lower pricing that 1s
available to all Public Agencies within the state. Supplier would be required to match the lower
state pricing under the Master Agreement and make it available to all Public Agencies within the
state.

(B) Supplier holds a regional cooperative contract with lower pricing
that 1s available only to the ten cooperative members. Supplier would be required to match the
lower cooperative pricing under the Master Agreement and make 1t available to the ten
cooperative members.
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(<) Supplier holds a contract with an individual Public Agency. The
Public Agency contract does not contain any cooperative language and therefore other Public
Agencies are not eligible to utilize the contract. Supplier would be required to match the lower
pricing under the Master Agreement and make it available only to the individual Public Agency.

(11) Dewiating Buying Patterns. Oceastonally U.S. Communities and
Supplier may mnteract with a Public Agency that has a buying pattern or terms and conditions that
considerably deviate from the normal Public Agency buying pattern and terms and conditions, and causes
Supplier’s pricing under the Master Agreement to be higher than an alternative contract held by Supplier.
This could be created by a unique end-user preference or requirements. In the event that this situation
occurs, Supplier may address the 1ssue by lowering the price under the Master Agreement on the item(s)
causing the large deviation for that Public Agency. Supplier would not be required to lower the price for
other Public Agencies.

(111) Supplier’s Options in Responding to a Third Party RFP or ITB. While it
1s the objective of U.S. Communities to encourage Public Agencies to piggyback onto its contracts rather
than 1ssue their own RFPs and ITBs. U.S. Communities recognizes that for various reasons some Public
Agencies will 1ssue their own solicitations. The following options are available to Supplier when
responding to a Public Agency solicitation:

(A) Supplier may opt not to respond to the RFP or ITB. Supplier
may make the Master Agreement available to the Public Agency as a comparison to its
solicitation responses.

(B) Supplier may respond with the pricing, terms and conditions of
the Master Agreement. If Supplier 15 awarded the contract, the sales would be reported as sales
under the Master Agreement.

(&3] If competitive conditions require pricing lower than the standard
Master Agreement pricing, Supplier may subnut lower pricing through the Master Agreement. If
Supplier 1s awarded the contract, the sales would be reported as sales under the Master
Agreement.

(D) Supplier may respond to the RFP or ITB with pricing that 1s
higher (net to buyer) than the pricing offered under the Master Agreement.

(E) Supplier may respond to the RFP or ITB with pricing that is
higher (net to buyer) than the pricing offered under the Master Agreement and if an alternative
response 1s permifted, Supplier may offer the pricing under the Master Agreement as an
alternative for consideration.

(c) Economy. Supplier shall demonstrate the benefits. including the pricing
advantage, of the Master Agreement over alternative competitive solicitation pricing and shall proactively
offer the terms and pricing under the Master Agreement to Public Agencies as a more effective alternative
to the cost and time associated with such alternate bids and solicitations.

(d) Sales. Supplier shall market the Master Agreement through Supplier’s sales
force or dealer network that is properly trained, engaged and commutted to offering the Master Agreement
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as Supplier’s primary offering to Public Agencies. Supplier’s sales force compensation and mncentives
shall be greater than or equal to the compensation and mncentives earned under other contracts to Public
Agencies.

(1) Supplier Sales. Supplier shall be responsible for proactive direct sales of
Supplier’s goods and services to Public Agencies and the timely follow-up to sales leads identified by
U.S. Communities. Use of product catalogs, targeted advertising, direct mail and other sales imitiatives
are encouraged. All of Supplier’s sales materials targeted towards Public Agencies shall include the U S.
Communities logo. U.S. Communities shall provide Supplier with its logo and the standards to be
employed in the use of the logo. During the term of the Agreement, Supplier grants to U.S. Communities
an express license to reproduce and use Supplier’s name and logo in connection with the advertising,
marketing and promotion of the Master Agreement to Public Agencies. Supplier shall assist U.S.
Communities by providing camera-ready logos and by participating in related trade shows and
conferences. At a minimum, Supplier's sales initiatives shall conununicate that (1) the Master Agreement
was competitively solicited by the Lead Public Agency. (1) the Master Agreement provides the best
government pricing, (iii) there is no cost to Participating Public Agencies, and (iv) the Master Agreement
15 a non-exclusive contract.

(11) Branding and Logo Compliance. Supplier shall be responsible for
complymg with the U.S. Commmnities branding and logo standards and guidelines. Prior to use by
Supplier, all U.S. Comnmmnities related marketing material must be submutted to U.S. Communities for
review and approval.

(111)  Sales Force Training. Supplier shall be responsible for the traiming of its
national sales force on the Master Agreement and U.S. Communities program. U.S. Communities shall
be available to train regional or district managers and generally assist with the education of sales
personnel.

(1) Participating Public Agency Access. Supplier shall establish the
following commumication links to facilitate customer access and communication:

(A) A dedicated U.S. Communities internet web-based homepage
confaimng:

(1) U.S. Communities standard logo with Founding Co-
Sponsors logos;

(2) Copy of original request for proposal or invitation to bid;

(3) Copy of Master Agreement including any amendments;

(4) Summary of products and pricing;

(5) Electronic hink to U.S. Communities’ online registration
page; and

(6) Other promotional material as requested by U S.
Communities.

(B) A dedicated toll-free national hotline for inquiries regarding
U.S. Communities.

(©) A dedicated email address for general inquiries i the following
format: uscommumities@(name of supplier).com.
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(V) Electronic Registration. Supplier shall be responsible for ensuring that
each Public Agency has completed U.S. Communities’ online registration process prior to processing the
Public Agency’s first sales order.

(vi)  Supplier’s Performance Review. Upon request by U.S. Communities,
Supplier shall participate in a performance review meeting with U.S. Communities to evaluate Supplier’s
performance of the covenants set forth in this Agreement.

34 Breach of Supplier’s Representations, Warranties and Covenants. The representations
and covenants set forth in this Agreement are the foundation of the relationship between U.S.
Commumities and Supplier. If Supplier 1s found to be in violation of, or non-compliance with, one or
more of the representations and covenants set forth in this Agreement, Supplier shall have ninety (90)
days from the notice of default to cure such violation or non-compliance. Failure by Supplier to cure such
violation or non-compliance within ninety (90) days shall result in ternunation of this Agreement.

ARTICLE IV

PRICING AUDITS

4.1 Supplier shall. at Supplier’s sole expense, maintain an accounting of all purchases made
by Lead Public Agency and Participating Public Agencies under the Master Agreement. U.S.
Communities and Lead Public Agency each reserve the right to audit the accounting for a period of three
(3) years from the time such purchases are made. U.S. Commumities shall have the authorify to conduct
random audits of Supplier’s pricing that 1s offered to Participating Public Agencies at U.S. Comnmmities’
sole cost and expense. Notwithstanding the foregoing, in the event that U.S. Communities is made aware
of any pricing being offered to Participating Public Agencies that is materially inconsistent with the
pricing under the Master Agreement, U.S. Commumnities shall have the ability to conduct an extensive
audit of Supplier’s pricing at Supplier’s sole cost and expense. U.S. Communities may conduct the audit
internally or may engage a third-party auditing firm. In the event of an audit, the requested materials shall
be provided in the format and at the location designated by Lead Public Agency or U.S. Comumunities.

ARTICLE V
FEES & REPORTING

5.1 Adnunistrative Fees. Supplier shall pay to U.S. Communities a monthly administrative
fee based upon the total sales price of all purchases shipped and billed pursuant to the Master Agreement,
excluding taxes. in the amount of (a) two percent (2%) of aggregate purchases made during the month
which comprise annual sales of the first $340.000.000.00: and then (b) two and one-half percent (2.5%) of
aggregate purchases made during the month which comprise annual sales exceeding $340,000,000.00
(individually and collectively, “Adnunistrative Fees™). Supplier’s annual sales shall be measured on a
calendar year basis. All Adnunistrative Fees shall be payable in U.S. Dollars and shall be made by check
or wire to U.S. Communities, or its designee or trustee as may be directed m writing by U.S.
Commumties. Adnunistrative Fees shall be due and payable within thirty (30) days of the end of each
calendar month for purchases shipped and billed during such calendar month.
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5.2 Sales Reports. Within thirty (30) days of the end of each calendar month, Supplier shall
deliver to U.S. Communities an electronic accounting report, in the format prescribed by Exhibit B,
attached hereto, summarizing all purchases made under the Master Agreement during such calendar
month (“Sales Report™). All purchases indicated in the Sales Report shall be denomunated in U.S.
Dollars. All purchases shipped and billed pursuant to the Master Agreement for the applicable calendar
month shall be included in the Sales Report. U.S. Communities reserves the right upon reasonable
advance notice to Supplier to change the prescribed report format to accommodate the distribution of the
Admunistrative Fees to 1ts program sponsors and state associations.

(a) Monthly Sales Reports shall include all sales reporting under the Master
Agreement, and a breakout of Environmental Preferable (Green) sales reporting. Supplier must make
reasonable attempts at filling in all required information and contact U.S. Communities with a plan to
correct any deficiencies of data field population.

(b) Submitted reports shall be verified by U.S. Communities against its registration
database. Any data that 1s inconsistent with the registration database shall be changed prior to processing.

53 Exception Reporting/Sales Reports Audits. U.S. Communities or its designee may, at its
sole discretion, compare Supplier’s Sales Reports with Participating Public Agency records or other sales
analysis performed by Participating Public Agencies, sponsors, advisory board members or U.S.
Communities staff. If there 1s a material discrepancy between the Sales Report and such records or sales
analysis as determined by U.S. Commumities, U.S. Communities shall notify Supplier in writing and
Supplier shall have thirty (30) days from the date of such notice to resolve the discrepancy to U.S.
Communities” reasonable satisfaction. Upon resolution of the discrepancy, Supplier shall remit payment
to U.S. Communities’ trustee within fifteen (15) calendar days. Any questions regarding an exception
report should be directed to U.S. Commumties in writing to reporting@uscommunities org. If Supplier
does not resolve the discrepancy to U.S. Communities’ reasonable satisfaction within tharty (30) days,
U.S. Commuuuties shall have the right to engage outside services to conduct an independent audit of
Supplier’s reports and Supplier shall be obligated to reimburse U.S. Comnmmnities for any and all costs
and expenses mcurred in connection with such audit.

54 Online Reporting. Within sixfy (60) days of the end of each calendar quarter, U.S.
Communities shall provide online reporting to Supplier containing Supplier’s sales reporting for such
calendar quarter. Supplier shall contact U.S. Communities within fifteen (15) days of receiving
notification of the online reporting and report to U.S. Communities any concerns or disputes regarding the
reports, mcluding but not limited to concerns regarding the following:

Report Name Follow up with U.S. Communities
5 Qtr Drop Sales Analysis Financial & Reporting Manager
Zero States Sales Report Program Manager
Registered Agency Without Sales Report | Program Manager

Supplier shall have access to the above reports through the U.S. Communities intranet website. The
following additional reports are also available to Supplier and are useful in resolving reporting 1ssues and
enabling Supplier to better manage its Master Agreement:

(1 Agency Sales by Population/Enrollment Report
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(11) Hot Prospect Sales Report

(i11) ~ New Lead Sales Report

(iv)  State Comparison Sales Report

) Advisory Board Usage Report

(vi)  Various Agency Type Comparison Reports
(vi1) Sales Report Builder

55 Supplier’s Failure to Provide Reports or Pay Adnimistrative Fees. Failure to provide a
Sales Report or pay Administrative Fees within the time and in the manner specified herem shall be
regarded as a material breach under this Agreement and if not cured within thirty (30) days of written
notice to Supplier, shall be deemed a cause for ternunation of the Master Agreement at Lead Public
Agency’s sole discretion or this Agreement at U.S. Communities’ sole discretion. All Administrative
Fees not paid within thirty (30) days of the end of the previous calendar month shall bear interest at the
rate of one and one-half percent (1.5%) per month until paid in full.

ARTICLE VI
MISCELLANEQOUS

6.1 Entire Apreement. 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 pronuse relatmg to the subject matter of this Agreement which 1s not contained herein shall
be valid or binding.

6.2 Attorney’s Fees. If any action at law or in equity 1s brought to enforce or interpret the
provisions of this Agreement, 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.

6.3 Assignment.

(a) Supplier. Neither this Agreement nor any rights or obligations hereunder shall be
assignable by Supplier without prior written consent of U.S. Communities, and any assignment without
such consent shall be void.

(b) U.S. Communities. This Agreement and any rights or obligations hereunder may
be assigned by U.S. Communities i U.S. Communities’ sole discretion, to an existing or newly
established legal entity that has the authority and capacity to perform U.S. Comnmunities’ obligations
hereunder.

6.4 Notices. All reports, notices or other communications given hereunder shall be delivered
by first-class mail. postage prepaid. or overnight delivery requiring signature on receipt to the addresses
as set forth below. U.S. Communities may, by written notice delivered to Supplier, designate any
different address to which subsequent reports, notices or other commumications shall be sent.

U.S. Communities: U.S. Communities
2033 N. Main Street, Suite 700
Walnut Creek, California 94596
Attn: Program Manager Administration
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Lead Public Agency:

Attn:

Supplier:

Attn: U.S. Communities Program Manager

6.5 Severability. If any provision of this Apreement shall be deemed to be, or shall in fact
be, 1llegal, inoperative or unenforceable, the same shall not affect any other provision or provisions heremn
contained or render the same invalid, moperative or unenforceable to any extent whatever.

6.6 Waiver. Any failure of a party to enforce, for any period of time, any of the provisions
under this Agreement shall not be construed as a waiver of such provisions or of the right of said party
thereafter to enforce each and every provision under this Agreement.

6.7 Counterparts. This Agreement may be executed in several counterparts. each of which
shall be an original and all of which shall constitute but one and the same mstrument.

6.8 Modifications. This Agreement may not be effectively amended, changed, modified,
altered or ternunated without the prior written consent of the parties hereto.

6.9 Governing Law: Arbitration. This Agreement will be governed by and interpreted in
accordance with the laws of the State of Califorma without regard to any conflict of laws principles. Any
dispute, claim. or controversy arising out of or relating to this Agreement or the breach, ternunation,
enforcement, mterpretation. or validity thereof, including the determunation of the scope or applicability
of this dispute resolution clause, shall be deternuned by arbitration in Walnut Creek, Califorma, before
one (1) arbitrator. The arbitration shall be administered by JAMS pursuant to 1ts Comprehensive
Arbitration Rules and Procedures. Judgment on the award may be entered in any court having
junisdiction. Thus clause shall not preclude parties from seeking provisional remedies in aid of arbitration
from a court of appropriate jurisdiction. The prevailing party will be entitled to recover its reasonable
attorneys' fees and arbitration costs from the other party. The arbitration award shall be final and
binding. Each party commits that prior to commencement of arbitration proceedings, the parties shall
submit the dispute to JAMS for mediation. The parties will cooperate with JAMS and with one another in
selecting a mediator from JAMS panel of neutrals, and m promptly scheduling the mediation
proceedmngs. The parties covenant that they will participate in the mediation in good faith, and that they
will share equally in its costs. The mediation will be conducted by each party designating a duly
authorized officer or other representative to represent the party with the authority to bind the party, and
that the parties agree to exchange informally such information as 1s reasonably necessary and relevant to
the issues being mediated. All offers, pronuses, conduct, and statements, whether oral or written, made in
the course of the mediation by any of the parties, their agents, employees, experts, and attorneys. and by
the mediator or any JAMS employees, are confidential privileged, and madmissible for any purpose,
including impeachment, in any arbitration or other proceeding involving the parties. provided that
evidence that 1s otherwise admussible or discoverable shall not be rendered inadmussible or non-
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discoverable as a result of its use in the mediation. If the dispute is not resolved within thirty (30) days
from the date of the subnussion of the dispute to mediation (or such later date as the parties may mutually
agree in writing), the administration of the arbitration shall proceed forthwith. The mediation may
continue, if the parties so agree. after the appointment of the arbitrator. Unless otherwise agreed by the
parties, the mediator shall be disqualified from serving as arbitrator 1n the case. The pendency of a
mediation shall not preclude a party from seeking provisional remedies in aid of the arbitration from a
court of appropriate jurisdiction, and the parties agree not to defend against any application for
provisional relief on the ground that a mediation 1s pending.

6.10  Successors and Assigns. This Agreement shall inure to the benefit of and shall be
binding upon U.S. Communities, Supplier and any successor and assign thereto; subject, however, to the
linutations contained herein.

[Remainder of Page Intentionally Left Blank — Signatures Follow]
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IN WITNESS WHEREOF, U.S. Comnmmities has caused this Agreement fo be executed in its name and
Supplier has caused this Agreement to be executed in 1ts name. all as of the date first written above.

U.S. Commumnities:
U.S. COMMUNITIES GOVERNMENT PURCHASING ALLIANCE

By

Name:

Title:

Supplier:

By

Name:

Title:
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AFFILIATE PROGRANMS

U.S. Communities recently established Canadian Communities, an affiliate program in Canada

which offers certam qualified contract awards. U.S. Communities shall continue to explore other
practical international opportunities based upon the capacity of its contract suppliers to efficiently serve
Public Agencies mternationally.

Understanding that Supplier may not have the capacity or desire to participate in Canadian Communities
or other affiliate programs, U.S. Commumities offers these opportunities on a voluntary basis to Supplier.

The terms, conditions and commitments outlined and agreed upon in the U.S. Communities
Admnmistration Agreement shall be applied to Canadian Communities and any other international
opportumties.

Supplier wishes to participate 1n Canadian Commumnities and other international
opportunities, currently has the capacity to serve Canadian Public Agencies, and agrees to abide
by the terms, conditions and commitments of the executed U.S. Commumities Adnunistration
Agreement.

Supplier does not wish to participate in Canadian Comnmnities or other mternational
opportunities.

SUPPLIER:

By

Name:

Title:
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If you checked that Supplier wishes to participate in Canadian Commmmities on the Administration
Agreement Addendum, Affiliate Programs, provide the following additional information.

Company
1. Total number and location of sales persons employed by your company in Canada;
2. Number and location of distribution outlets in Canada (if applicable);
3. Number and location of support centers (if applicable);

4. Annual sales in Canada for 2008, 2009, and 2010.

Pricin

Provide a separate pricing file of products offered in Canada utihzing appropriate umts of measure
offered by Supplier.
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(To Be Attached)
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SALES REPORT FORMAT

Exhibit B - US (Data Format)
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COUNTY of Fairrax
CoMMONWEALTH oF VIRGINIA
GENERAL CONDITIONS AND INSTRUCTIONS TO BIDDERS

(Vendor. The general rules and conditions which follow apply to all purchases and become a definite part of each formal solicitation and resulting
contract award issued by the DEPARTMENT OF PURCHASING & SUPPLY MANAGEMENT, unless otherwise specified. Bidders or their authorized
representatives are expected to inform themselves fully as to the conditions, requirements, and specifications before submitting bids; failure to do so will
he at the hidder's own risk and relief cannot be secured on the plea of error.)

Subject to all State and local laws, policies, resolutions, and regulations and all rules, regulations and limitations imposed by legisiation of the Federal
Government, bids on all solicitations issued by the DEPARTMENT OF PURCHASING & SUPPLY MANAGEMENT will bind bidders to applicable
condifions and requirements herein set forth unless otherwise specified in the solicitation.

I. AUTHORITY -The Purchasing Agent has the sole responsibility and authority for negotiating, placing and when necessary modifying every
solicitation, contract and purchase order (except for capital construction projects) issued by the County of Faifax. In the discharge of these
responsibilities, the Purchasing Agent may be assisted by assigned buyers. Unless specifically delegated by the County Purchasing Agent, no other
County officer or employee is authorized to order supplies or services, enter into purchase negotiations or contracts, or in any way obligate the
government of the County of Fairfax for an indebtedness. Any purchase ordered or contract made which is contrary to these provisions and authorities
shall be of no effect and void and the County shall not be bound thereby.

2. DEFINITIONS-
AGENCY: Any Depariment, Agency, Authority, Commission, Board or other unit in the Administrative Service of the County.

BEST VALUE: As predetermined in the solicitation, means the overall combination of quality, price, and various elements of required services that in
total are optimal relative to a public body’s needs.

BID: The offer of a bidder to provide specific goods or services at specified prices andfor other conditions specified in the solicitation.

BIDDERJOFFEROR: Any individual, company, firm, corporation, parinership or other organization bidding on solicitations issued by the Purchasing
Agent and offering to enter into contracts with the County. The term "bidder” will be used throughout this document and shall be construed to mean
"offeror” where appropriate.

CONSULTANT SERVICES: Any type of services required by the County, but not fumished by its own employees, which is in its nature so unique that it
should be obtained by negotiation on the basis of demonstrated competence and qualification for the type of service required and at fair and reasonable
compensation, rather than by compefitive sealed bidding.

CONTRACTOR: Any individual, company, firm, corporation, partnership or other organization to whom an award is made by the County.
COUNTY: County of Fairfax.
GOODS: All matenal, equipment, supplies, printing, and automated data processing/information technology hardware and software.

INFORMALITY: A minor defect or variation of a bid or proposal from the exact requirements of the invitation to bid or the request for proposal which
does not affect the price, quality, quantity or delivery schedule for the goods, services or construction being procured.

INVITATION FOR BID (IFB). A request which is made to prospective suppliers (bidders) for their quotation on goods or services desired by the County.
The issuance of an IFB will contain or incorporate by reference the specifications and contractual terms and conditions applicable to the procurement.

PROFESSIONAL SERVICES: Any type of professional service performed by an independent contractor within the practice of accounting, actuarial
services, architecture, dentistry, land surveying, landscape architecture, law, medicine, optometry, pharmacy, or professional engineering (which shall be
procured as set forth in the Code of Virginia §2.2-4301 in the definition of competitive negotiation at paragraph 2 (a), and in conformance with the Fairfax
County Purchasing Resolution).

PURCHASING AGENT: The Purchasing Agent employed hy the Board of Supervisors of Fairfax County, Virginia.

QUICK QUOTE (QQ): A method of competitive hidding for the purchase or lease of goods, non professional services or for the purchase of insurance,
construction, or construction management when the estimated cost thereof shall be less the $50,000.

REQUEST FOR PROPOSAL (RFP): A request for an offer from prospective offerors which will indicate the general terms which are sought to be
procured from the offeror. The RFP will specify the evaluation factors to be used and will contain or incorporate by reference other contractual terms
and conditions applicable to the procurement.

RESPONSIBLE BIDDER/OFFEROR: An individual, company, fim, corporation, partnership or other organization having the capability in all respects to
perform fully the contract requirements, and also having the moral and business integrity and reliability which will assure good faith performance, and
having been prequalified, if required. (Reference paragraph 24, General Conditions and Instructions to Bidders).
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RESPONSIVE BIDDER/OFFEROR: An individual, company, firm, corporation, parinership or other organization having submitted a bid which conforms.
in all material respects to the invitation for bid or request for proposal.

SERVICES: Any work performed by an independent contractor wherein the service rendered does not consist primarily of acquisition of equipment or
materials, or the rental of equipment, materials and supplies.

SOLICITATION: The process of nofifying prospective hidders that the County wishes to receive bhids on a set of requiremenis to provide goods or
senvices. The notification of County requirements may consist of public advertising (newspaper, County Web Site, or other electronic nofification), the
mailing of Motices of Solicitation, Invitation for Bid (IFB) or Reguest for Proposal {RFP), the public posting of notices, issuance of an Open Market
Procurement (OMP), or telephone calls to prospective bidders.

STATE: Commonwealth of Virginia.
CONDITIONS OF BIDDING

3. BID FORMS-Unless otherwise specified in the solicitation, all bids shall he submitted on the forms provided, to include the bid Cover Sheet and
Pricing Schedule(s), properly signed in ink in the proper spaces and submitted in a sealed envelope or package. The item pages of the Pricing Schedule
which do not include any items for which a bid is required need not be included in the submission of a hid.

Should the bid prices and/or any other submissions differ on the copy of the submitted bid, the ORIGINAL copy shall prevail.
4. LATE BIDS & MODIFICATIONS OF BIDS-

a.  Any bid/modification received at the office designated in the solicitation after the exact time specified for receipt of the bidfmodification is
considered a late bidimodification. A late bid/modification will not be considered for award except under the following conditions only:

1. It was sent by registered or cerified mail not later than the fith (5th) calendar date prior to the date specified for receipt of the
bid/modification; or

2. The bid/modification was sent by mail and it is determined by the County Purchasing Agent that the late receipt was due solely to
mishandling by the County after receipt at the address specified in the solicitation.

b. If an emergency or unanticipated event or closing interrupts or suspends nomal County business operations so that bids cannot be received at
the County office designated for receipt of bids by the exact time specified in the solicitation, the due dateftime specified for receipt of bids will
be deemed to be extended to the same time of day specified in the solicitation on the first work day on which normal County business
operations resume.

c. The official time used for receipt of bids/modifications is the Bid Clerk’s time and date stamp clock located in the Department of Purchasing and
Supply Management. All bidders are responsible for ensuring all bids/modifications are received prior to the scheduled due dateftime.

d. A late hand-carried bid, or any other late bid not submitted by mail, shall not be considered for award.
5. WITHDRAWAL OF BIDS-

a. A bidder for a public construction contract, other than a contract for construction or maintenance of public highways, may withdraw his or her
bid from consideration if the price bid was substantially lower than the other bids due solely to a2 mistake therein, provided the bid was submitied
in good faith, and the mistake was a clerical mistake as opposed to a judgment mistake, and was acfually due to an unintentional arithmetic
error or an unintentional omission of a quantity of work, labor or material made directly in the compilation of a bid, which unintentional arithmetic
error or unintentional omission can be clearly shown by objective evidence drawn from inspection of original work papers, documents and
materials used in the preparation of the bid sought to be withdrawn. If a bid contains both clerical and judgment mistakes, a bidder may
withdraw his bid from consideration if the price bid would have been substantially lower than the other bids due solely to the clerical mistake,
that was an unintentional arithmetic error or an unintentional omission of a quantity of work, labor or material made directly in the compilation of
a bid which shall be clearly shown by objective evidence drawn from inspection of original work papers, documents and materials used in the
preparation of the bid sought to be withdrawn. The bidder shall give notice in writing to the Purchasing Agent of his or her claim of night to
withdraw his or her bid within two (2) business days after the conclusion of the bid opening procedure and shall submit original work papers with
such notice.

b. A bidder for a contract other than for public construction may request withdrawal of his or her bid under the following circumstances:
1. Requests for withdrawal of bids prior fo opening of such bids shall be transmitted to the County Purchasing Agent in writing.

2. Requests for withdrawal of bids after opening of such bids but prior to award shall be transmitied to the County Purchasing Agent, in

writing, accompanied by full documentation supporting the request. If the request is based on a claim of error, documentation must

show the basis of the error. Such documentation may take the form of supplier quotations, vendor work sheets, etc. If bid bonds were
tendered with the bid, the County may exercise its right of collection.
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¢.  No bid may be withdrawn under this paragraph when the result would be the awarding of the contract on another bid of the same bidder or of
another bidder in which the ownership of the withdrawing bidder is more than five percent.

d.  [f a bid is withdrawn under the authority of this paragraph, the lowest remaining bid shall be deemed to be the low bid.

e. Mo bidder who is permitted to withdraw a bid shall, for compensation, supply any material or laber to or perform any subcontract or other work
agreement for the person or fim to whom the contract is awarded or otherwise benefit, directly or indirectly, from the performance of the project
for which the withdrawn bid was submitted.

f.  If the county denies the withdrawal of a bid under the provisions of this paragraph, it shall notify the bidder in writing stating the reasons for its
decision and award the contract to such bidder at the bid price, provided such bidder is a responsible and responsive bidder.

g. Work papers, documents, and materials submitted in support of a withdrawal of bids may be considered as trade secrets or proprietary
information subject to the conditions of the Virginia Freedom of Information Act.

6. ERRORS IN BIDS-When an error is made in extending total prices, the unit bid price will govern. Erasures in bids must be initialed by the bidder.
Carelessness in quoting prices, or in preparation of bid otherwise, will not relieve the bidder. Bidders are cautioned to recheck their bids for possible
emor. Errors discovered after public opening cannot be corrected and the bidder will be required to perform if his or her bid is accepted.

7. MAILING OF BIDS — All bids and proposals submitted in response to a Fairfax County selicitation shall be submitted in a sealed envelope or
package identified with the solicitation number, title, bidder's name and address, and due dateftime of opening/closing clearly marked on the outside of
such envelope or package.

8. COMPLETENESS-To be responsive, a bid must include all information required by the solicitation.

9. ACCEPTANCE OF BIDS/BINDING 90 DAYS-Unless otherwise specified, all formal bids submitted shall be binding for ninety (90) calendar days
following hid opening date, uniess extended by mutual consent of all parties.

10. CONDITIONAL BIDS-Conditional bids are subject to rejection in whole or in part.

11. BIDS FOR ALL OR PART-Unless otherwise specified by the County Purchasing Agent or by the bidder, the Purchasing Agent reserves the right to
make award on all items in the aggregate or on any of the items on an individual basis, whichever is in the best interest of the County. A bidder may
restrict his or her bid to consideration in the aggregate by so stating but shall name a single unit price on each item bid. Any bid in which the bidder
names a total price for all the articles without quoting a unit price for each and every separate item may not be considered for award.

12. AREA BIDS-For the purchase and delivery of certain goods and services the County may be divided into Areas (e.g., Areas |, II, lll, and V). When
such goods and services are included in the Pricing Schedule, bidders may bid on all areas or an individual area. A map showing the areas of the
County will be fumished with the solicitation when required.

13. TIME FOR RECEIVING BID-Bids received prior to the time of opening will be securely kept, unopened. The representative of the Purchasing Agent
assigned to open them will decide when the specified time has amived, and no bid received thereafter will be considered, except as provided in
paragraph 4, General Conditions and Instructions to Bidders. No responsibility will attach fo the Purchasing Agent or his or her representative for the
premature opening of a bid not properly addressed and identified. Unless specifically authorized in the solicitation, telegraphic, electronic, or facsimile
bids/modifications will not be considered.

14, BID OPENING-AIl bids received in response to an Invitation for Bid (IFB) will be opened at the date, time and place specified, read publicly, and
made available for inspection as provided in paragraph 68, General Conditions and Instructions to Bidders. Tabulations of hids received are posied on
the Department of Purchasing & Supply Management Bulletin Board as well as the County’s web site: http-/fwww fairfaxcounty govidpsmisclic_htm.
Proposals received in response to a Request for Proposal (RFP) will be made available as provided in paragraph 68, General Conditions and
Instructions to Bidders.

15. OMISSIONS & DISCREPANCIES-Any items or parts of any equipment listed in this solicitation which are not fully described or are omitted from
such specification, and which are clearly necessary for the completion of such equipment and its appurienances, shall be considered a part of such
equipment although not directly specified or called for in the specifications.

Should a bidder find discrepancies or ambiguities in, or omissions from, the solicitation, including the drawings and/or specifications, he or she shall
notify the Purchasing Agent at least five (5) days prior to the date set for the opening of bids. If necessary, the Purchasing Agent will send a written
addendum for clarification to all bidders no later than three (3) days before the date set for opening of bids. Notifications regarding specifications will not
be considered if received within five days of the date set for opening of bids.

16. RESPONSE TO SOLICITATIONS-In the event a vendor cannot submit a bid on a solicitation, he or she is requested fo return the solicitation cover
sheet with an explanation as to why he or she is unable to bid on these requirements.

17. BIDDER INTERESTED IN MORE THAN ONE BID-If more than one bid is offered by any one party, either directly or by or in the name of his or her

clerk, partner, or other persons, all such bids may be rejected. A party who has quoted prices on work, materials, or supplies to a bidder is not thereby
disqualified from quoting prices to other bidders or firns submitting a bid directly for the work, materials or supplies.
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18. TAX EXEMPTION-The County is exempt from the payment of any federal excise or any Virginia sales tax. The price bid must be net, exclusive of
taxes. However, when under established trade practice any federal excise tax is included in the list price, a bidder may guote the list price and shall
show separately the amount of federal tax, either as a flat sum or as a percentage of the list price, which shall be deducted by the County. Fairfax
County's Federal Excise Tax Exemption Number is 54-74-0127K. Contractors located outside the Commonweaith of Virginia are advised that when
materials are picked up by the County at their place of business, they may charge and collect their own local/state sales tax. Materials used in the
performance of construction contracts are subject to Virginia Sales/Use Tax as described in Section §30-10-27J of the Virginia Retail Sales and Use Tax
Regulations.

19. PROHIBITION AGAINST UNIFORM PRICING-The County Purchasing Agent shall encourage open and competitive bidding by all possible means
and shall endeavor to obtain the maximum degree of open competition on all purchase fransactions using the competitive sealed bidding, competitive
negotiation, or open market methods of procurement. In submitting a bid each bidder shall, by virtue of submitting a bid, guarantee that he or she has
not been a party with other bidders to an agreement to bid a fixed or uniform price. Violation of this implied guarantee shall render void the bids of
participating bidders. Any disclosure to or acquisition by a competitive bidder, in advance of the opening of the bids, of the terms or conditions of the bid
submitted by another competitor may render the entire proceedings void and may require re-advertising for bids.

SPECIFICATIONS

20. QUESTIONS CONCERNING SPECIFICATIONS-Any information relative to interpretation of specifications and drawings shall be requested of the
Purchasing Agent, in writing, in ample time hefore the opening of bids. Mo inquiries, if received by the Purchasing Agent within five (5) days of the date
set for the opening of bids, will be given any consideration. Any material interpretation of a specification, as determined by the County Purchasing
Agent, will be expressed in the form of an addendum to the specification which will be sent to all prospective bidders no later than three (3) days before
the date set for receipt of bids. Oral answers will not be authoritative.

21. BRAND NAME OR EQUAL ITEMS-Unless otherwise provided in the invitation for bid, the name of a certain brand, make or manufacturer does not
restrict bidders to the specific brand, make or manufacturer named; it conveys the general style, type, character, and guality of the ariicle desired, and
any article which the County in its sole discretion determines to be the equal of that specified, considering quality, workmanship, economy of operation,
and suitability for the purpose intended, shall be accepted.

22. FORMAL SPECIFICATIONS-When a solicitation contains a specification which states no substitutes, no deviation therefrom will be permitted and
the bidder will be required to fumish articles in conformity with that specification.

The bidder shall abide by and comply with the true intent of the specifications and not take advantage of any unintentional error or omission, but shall
fully complete every part as the true intent and meaning of the specifications and drawings. Whenever the mention is made of any articles, material, or
workmanship to be in accordance with laws, ordinances, building codes, underwriter's codes, AS.T.M. regulations or similar expressions, the
requirements of these laws, ordinances, etc., shall be construed as to the minimum requirements of these specifications.

23. FEDERAL SPECIFICATIONS-Any Federal Specifications referred to herein may he obtained from the GSA Federal Supply Service Bureau -
Specification Section, 470 East L'Enfant Plaza, S.W._, Suite #8100, Washington, D.C. 20407 ({Voice: 1-202-613-8925, Fax: 1-202-619-8978).

AWARD

24, AWARD OR REJECTION OF BIDS-The Purchasing Agent shall award the confract to the lowest responsive and responsible bidder complying with
all provisions of the IFB, provided the bid price is reasonable and it is in the best interest of the County to accept it. Awards made in response fo a RFP
will be made to the highest qualified offeror whose proposal is determined, in writing, to be the most advantageous to the County taking into
consideration the ewvaluation factors set forth in the RFP. The Purchasing Agent reserves the right to award a contract by individual items, in the
aggregate, or in combination thereof, or to reject any or all bids and to waive any informality in bids received whenever such rejection or waiver is in the
best interest of the County. Award may be made to as many bidders as deemed necessary to fulfill the anticipated requirements of Fairfax County. The
Purchasing Agent also reserves the right to reject the bid of a bidder deemed to be a non-responsible bidder.

In determining the responsibility of a bidder, the following criteria will be considered:

a. The ability, capacity and skill of the bidder to perform the contract or provide the service required;

b.  Whether the bidder can periomm the contract or provide the service promptly, or within the time specified, without delay or interference;

c.  The character, integrity, reputation, judgment, experience and efficiency of the bidder;

d. The guality of performance of previous contracts or services;

e. The previous and existing compliance by the bidder with laws and ordinances relating to the contract or services;

f.  The sufficiency of the financial resources and ability of the bidder to perform the contract or provide the service;

g. The quality, availability and adaptability of the goods or services to the particular use required;

h. The ability of the bidder to provide future maintenance and service for the use of the subject of the contract;

i.  The number and scope of the conditions attached to the bid;

I ‘Whether the bidder is in arrears to the County on debt or contract or is a defaulter on surety to the County or whether the bidder's County taxes
or assessments are delinquent; and

k. Such other information as may be secured by the County Purchasing Agent having a bearing on the decision to award the contract. If an

apparent low bidder is not awarded a contract for reasons of nonresponsibility, the County Purchasing Agent shall so notify that bidder and shall
have recorded the reasons in the contract file.
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25. NOTICE OF ACCEPTANCE/CONTRACT DOCUMENTS-A written award (or Acceptance Agreement) mailed {or otherwise fumished) to the
successful bidder within the time for acceptance specified in the solicitation shall be deemed to resuit in a binding contract. The following documents
which are included in the solicitation shall be incorporated by reference in the resulting contract and become a part of said contract:

a. County of Fairfax Solicitation Form/Acceptance Agreement (Cover Sheet) and other documents which may he incorporated by reference, if
applicable,

General Conditions and Instructions to Bidders,

Special Provisions and Specifications,

Pricing Schedule,

Any Addenda’Amendments/Memoranda of Negotiations

ears

26. TIE-BIDS — If all bids are for the same total amount or unit price (including authorized discounts and delivery times), and if the public interest will
not permit the delay of readvertisement for bids, the County Purchasing Agent is authorized to award the contract to the resident Fairfax County tie
bidder whose firm has its principal place of business in the County, or if there be none, to the resident Virginia tie bidder, or if there be none, to one of
the tie hidders by drawing lots in public; or the County Purchasing Agent may purchase the goods or services in the open market except that the price
paid shall not exceed the lowest confract bid price submitted for the same goods or services. The decision of the County to make award to one or more
such bidders shall be final.

27. PROMPT PAYMENT DISCOUNT-

a.  Unless otherwise specified in the solicitation, prompt payment discounts requiring payment in less than fifteen (15) days will not be considered
in evaluating a bid for award. However, even though not considered in the evaluation, such discounts will be taken if payment is to be made
within the discount period.

h. In connection with any discount offered, time will be computed from the date of delivery of the supplies to the camier when delivery, inspection
and acceptance are at the point of origin; or, from date of delivery, inspection and acceptance at destination; or, from date correct invoice or
voucher is received in the office specified by the County, if the latier is later than the date of acceptance. In the event the bidder does not
indicate a prompt payment discount, it shall be construed to mean NET 30 days.

For the purpose of eaming the discount, payment is deemed to be made as of the date of mailing of the County check or issuance of an Electronic
Funds Transfer.

28. INSPECTION-ACCEPTANCE-For determining acceptance of supplies in accordance with the prowvisions of the prompt payment discount
paragraph, inspection and acceptance shall be accomplished only after examination (including testing) of supplies and services fo determine whether
the supplies and services conform to the contract requirements. Acceptance shall occur only after receipt and inspecfion provided such inspection, as
appropriate, is accomplished within a reasonable time.

29. DEFINITE BID QUANTITIES-Where definite quantities are specifically stated, acceptance will bind the County to order quantities specified and to
pay for, at contract prices, all such supplies or services delivered that meet specifications and conditions of the contract. However, the County will not be
required to accept delivery of any balances unordered, as of the confract expiration date, unless the Contractor fumnished the Purchasing Agent with a
statement of unordered balances not later than ten (10) days after the termination date of the conftract.

30. REQUIREMENT BID QUANTITIES-On "Requirement” bids, acceptance will bind the County to pay for, at unit bid prices, only quantities ordered
and delivered. Where the County specifies estimated guantities, the Confractor shall not be required to deliver more than ten (10) percent in excess of
the estimated quantity of each item, unless otherwise agreed upon.

CONTRACT PROVISIONS

31. TERMINATION OF CONTRACTS-Contracts will remain in force for full periods specified and/or until all articles ordered before date of termination
shall have been satisfactorily delivered and accepted and thereafter until all requirements and conditions shall have been met, unless:

a. Terminated prior to expiration date by satisfactory deliveries of entire contract requirements, or upon termination by the County for Convenience
or Cause.

h. Extended upon written authorization of the Purchasing Agent and accepted by Confractor, to permit ordering of unordered balances or
additional quantities at contract prices and in accordance with contract temms.

32. TERMINATION FOR CONVEMNIENCE-A contract may be terminated in whole or in part by the County in accordance with this clause whenever the
County Purchasing Agent shall determine that such a termination is in the best interest of the County. Any such termination shall be effected by delivery
to the Contractor at least five (5) working days prior to the termination date of a Notice of Termination specifying the extent to which performance shall
be terminated and the date upon which termination hecomes effective. An equitable adjustment in the contract price shall be made for completed
senvice, but no amount shall be allowed for anticipated profit on unperformed services.
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33. TERMINATION OF CONTRACT FOR CAUSE-

a. |If, through any cause, the Contractor shall fail to fulfill in a timely and proper manner his or her obligations under this contract, or if the
Contractor viclates any of the covenants, agreements, or stipulations of this confract, in addition to the County’s remedies under the contract
and all other rights available at law or in equity, the County shall have the right to immediately terminate this contract. Such termination shall be
effected by delivering a notice of termination to the Contractor at any time specifying the effective date of such termination. In such event all
finished or unfinished documents, data, studies, surveys, drawings, maps, models, and reports prepared by the Contractor under the contract
shall, at the option of the County, become its property and the Contractor shall be entitled to receive just and equitable compensation for any
satisfactory work completed on such documents.

h. Notwithstanding the above, the Confractor shall not be relieved of liability to the County for damages sustained by the County by virlue of any
breach of contract by the Contractor for the purpose of set off until such time as the exact amount of damages due to the County from the
Contractor is determined.

34. CONTRACT ALTERATIONS-No alterations in the terms of a contract shall be valid or binding upon the County unless made in writing and signed
by the Purchasing Agent or his or her authorized agent.

35. SUBLETTING OF CONTRACT OR ASSIGNMENT OF CONTRACT FUNDS-It is mutually understood and agreed that the Contractor shall not
assign, transfer, convey, sublet or otherwise dispose of his or her contractual duties to any other person, firm or corporation, without the previous written
consent of the Purchasing Agent. If the Contractor desires to assign his or her right to payment of the contract, Contractor shall nofify the Purchasing
Agent immediately, in writing, of such assignment of right to payment. In no case shall such assignment of contract relieve the Contractor from his or
her obligations or change the terms of the contract.

36. FUNDING-A contract shall be deemed hinding only to the extent of appropriations available to each Agency for the purchase of goods and
services.

37. DELIVERY/SERVICE FAILURES-Failure of a Contractor to deliver goods or services within the time specified, or within reasonable time as
interpreted by the Purchasing Agent, or failure to make replacements/corrections of rejected articles/services when so requested, immediately or as
directed by the Purchasing Agent, shall constitute authority for the Purchasing Agent to purchase in the open market articles/services of comparable
grade/guality to replace the services, aricles rejected, andfor not delivered. On all such purchases, the Contractor shall reimburse the County, within a
reasonable time specified by the Purchasing Agent, for any expense incurred in excess of contract prices. Such purchases shall be deducted from the
contract guantities if applicable. Should public necessity demand it, the County reserves the right to use or consume articles delivered or services
performed which are substandard in quality, subject fo an adjustment in price to be determined by the Purchasing Agent.

38. NON-LIABILITY-The Contractor shall not be liable in damages for delay in shipment or failure to deliver when such delay or failure is the result of
fire, flood, strike, the transportation carrier, act of God, act of Govemment, act of an alien enemy or by any other circumstances which, in the Purchasing
Agent's opinion, are beyond the control of the Contractor. Under such circumstances, however, the Purchasing Agent may, at his or her discretion,
cancel the contract.

39. NEW GOODS, FRESH STOCK-AIl Contractors, unless otherwise specifically stated, shall provide new commaodities, fresh stock, latest model,
design or pack.

40. NON-DISCRIMINATION-During the performance of this contract, the Contractor agrees as follows:

a. The Contractor will not discriminate against any employee or applicant for employment because of race, religion, color, sex, national origin, age,
disability, or other basis prohibited by state law relating to discimination in employment, except where there is a bona fide occupational
qualification reasonably necessary to the normal operation of the Contractor. The Contractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices setting forth the provisions of this non-discrimination clause.

h. The Contractor, in all solicitations or advertisemenis for employees placed by or on behalf of the contractor, will state that such Contractor is an
equal opportunity employer.

c. MNotices, advertisements and solicitations placed in accordance with federal law, rule or regulation shall be deemed sufficient for the purpose of
meeting the requirements of this section.

d. The Contractor will include the provisions of the foregoing paragraphs a, b, and ¢ above in every subcontract or purchase order of over $10,000
50 that the provisions will be binding upon each subcontractor or vendor.

. Contractor and Subcontractor hereunder shall, throughout the temm of this contract, comply with the Human Rights Ordinance, Chapter 11 of
the Code of the County of Fairfax, Virginia, as reenacted or amended.

41. SMALL AND MINORITY BUSINESS UTILIZATION

a. It is the policy of the County of Fairfax as declared by the Fairfax County Board of Supervisors' adoption of a Small and Minority Business
Enterprise Program, April 6, 1981, that Fairfax County and its employees undertake every effort to increase opportunity for utilization of small
or minority businesses in all aspects of procurement to the maximum extent feasible.

B Where it is practicahle for any portion of the awarded confract to be subconiracted to other suppliers, the contractor is encouraged to offer
such subcontracting opportunities to small, women and minority businesses.

C. ‘Where Federal grants or monies are involved it is the policy of Fairfax County, through its agents and employees, to comply with the
requirements set forth in the U.S. Office of Management and Budget Circular No. A-102, uniform administrative requirements for Grants and
Cooperative Agreements with State and Local Governments, as they pertain to small and minonty business utilization.
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42. GUARANTEES & WARRANTIES-AIl guarantees and warmranties required shall be fumished by the Contractor and shall be delivered fo the
Purchasing Agent before final payment on the contract is made. Unless otherwise stated, manufacturer's standard warranty applies.

43. PRICE REDUCTION-If at any time after the date of the bid the Confractor makes a general price reduction in the comparable price of any material
covered by the contract to customers generally, an eguivalent price reduction based on similar quantities andfor considerations shall apply to this
contract for the duration of the contract period (or until the price is further reduced). Such price reduction shall be effective at the same time and in the
same manner as the reduction in the price to customers generally. For purpese of this provision, a "general price reduction” shall mean any horizontal
reduction in the price of an ariicle or service offered (1) to Contracior's customers generally, or (2) in the Contractor's price schedule for the class of
customers, i.e., wholesalers, jobbers, retailers, etc., which was used as the basis for bidding on this solicitation. An occasional sale at a lower price, or
sale of distressed merchandise at a lower price, would not be considered a "general price reducfion” under this provision. The Contractor shall submit
his or her invoice at such reduced prices indicating on the invoice that the reduction is pursuant to the "Price Reduction” provision of the contract
documents. The Contractor in addition will within ten days of any general price reduction notify the Purchasing Agent of such reduction by letter.
FAILURE TO DO SO MAY REQUIRE TERMINATION OF THE CONTRACT. Upon receipt of any such notice of a general price reduction, all ordering
offices will be duly notified by the Purchasing Agent.

The Contractor, if requested, shall fumish, within ten days after the end of the contract period, a statement certifying either (1) that ne general price
reduction, as defined above, was made after the date of the bid, or (2) if any such general price reductions were made, that as provided above, they
were reported to the Purchasing Agent within ten (10) days and ordering offices were billed at the reduced prices. Where one or more such general price
reductions were made, the statement fumished by the Confractor shall include with respect to each price reduction (1) the date when notice of any such
reduction was issued, (2) the effective date of the reduction, and (3) the date when the Purchasing Agent was notified of any such reduction.

44, CHANGES-Should it become proper or necessary in the execution of this contract fo make any change in design, or to make any alterations which
will increase the expense, the Purchasing Agent shall determine an equitable adjustment. No payment shall be made to the Contractor for any extra
material or services, or of any greater amount of money than stipulated fo be paid in the contract, unless some changes in or additions to the contract
requiring additional outlay by the Coniractor shall first have been expressly authorized and ordered in writing by contract amendment or otherwise
furmished by the Purchasing Agent.

45. PLACING OF ORDERS-Orders against contracts will be placed with the Contractor on a Purchase Order {or Procurement Card) executed and
released by the Purchasing Agent or his or her designes. The Purchase Order must bear the appropriate contract number and date. Where Blanket
Purchase Agreements (BPAs) have been executed and a Blanket Purchase Order has been released by the Purchasing Agent, telephonic orders may
he placed directly with the Contractor by authorized personnel in the ordening Agency.

DELIVERY PROVISIONS

46. SHIPPING INSTRUCTIONS - CONSIGNMENT-Unless otherwise specified in the solicitation each case, crate, bamel, package, eic., delivered
under the contract must be plainly stenciled or securely tagged, stating the Contractor's name, purchase order number, and delivery address as
indicated in the order. Where shipping containers are fo be used, each container must be marked with the purchase order number, name of the
Confractor, the name of the item, the item number, and the quantity contained therein. Deliveries must be made within the hours of 5:00 AM - 3:00 PM.
Deliveries at any other time will not be accepted unless specific arangements have been previously made with the receiver at the delivery point. No
deliveries will be accepted on Saturdays, Sundays and holidays, unless previous arrangements have been made. It shall be the responsibility of the
Confractor to insure compliance with these instructions for items that are drop-shipped.

47. RESPONSIBILITY FOR SUPPLIES TENDERED-Unless otherwise specified in the solicitation, the Contractor shall be responsible for the materials
or supplies covered by the contract until they are delivered at the designated point, but the Contractor shall bear all risk on rejected matenials or supplies
after notice of rejection. Rejected materials or supplies must be removed by and at the expense of the Contractor promptly after notification of rejection,
unless public health and safety require immediate destruction or other disposal of rejected delivery. If rejected materials are not removed by the
Confractor within ten (10) days after date of notification, the County may retum the rejected materials or supplies to the Contractor at his or her risk and
expense or dispose of them as its own property.

48. INSPECTIONS-Inspection and acceptance of materials or supplies will be made after delivery at destinations herein specified unless otherwise
stated. ITinspection is made after delivery at destination herein specified, the County will bear the expense of inspection except for the value of samples
used in case of rejection. Final inspecfion shall be conclusive except in regard to latent defects, fraud or such gross mistakes as to amount to fraud.
Final inspection and acceptance or rejection of the materials or supplies will be made as promptly as practicable, but failure to inspect and accept or
reject materials or supplies shall not impose liability on the County for such materials or supplies as are not in accordance with the specifications.

49, COMPLIANCE-Delivery must be made as ordered and in accordance with the solicitation or as directed by the Purchasing Agent when not in
conflict with the bid. The decision of the Purchasing Agent as to reasonable compliance with delivery terms shall be final. Burden of proof of delay in
receipt of goods by the purchaser shall rest with the Confractor. Any request for extension of time of delivery from that specified must be approved by
the Purchasing Agent, such extension applying only to the particular item or shipment affected. Should the Contractor be delayed by the County, there
shall be added to the time of completion a time equal to the period of such delay caused by the County. However, the contractor shall not be entitled to
claim damages or extra compensation for such delay or suspension. These conditions may vary for consfruction contracts. See Special Provisions for
the individual solicitation.

50. POINT OF DESTINATION-AIl matenals shipped to the County must be shipped F.O.B. DESTINATION unless otherwise stated in the contract or
purchase order. The materials must be deliverad to the "Ship to" address indicated on the purchase order.
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51. ADDITIONAL CHARGES-Unless bought F.O.B. "shipping point" and Contractor prepays transportation, no delivery charges shall be added to
invoices except when express delivery is authorized and substituted on orders for the method specified in the contract. In such cases, difference
hetween freight or mail and express charges may be added to invoice.

52. METHOD AND CONTAINERS-Unless otherwise specified, goods shall be delivered in commercial packages in standard commercial containers,
50 constructed as to ensure acceptance by common or other camier for safe transporiation to the point of delivery. Containers hecome the property of
the County unless otherwise specified by bidder.

53. WEIGHT CHECKING-Deliveries shall be subject to re-weighing over official sealed scales designated by the County. Payments shall be made on
the basis of net weight of materials delivered. Normal shrinkage may be allowed in such instances where shrinkage is possible. Net weights only,
exclusive of containers or wrapping, shall be paid for by the County.

54. DEMURRAGE AND RE-SPOTTING-The County will be responsible for demurrage charges only when such charges accrue because of the
County’s negligence in unloading the materials. The County will pay railroad charges due fo the re-spotting of cars, only when such re-spotting is
ordered by the County.

55. REPLACEMENT-Materials or components that have been rejected by the Purchasing Agent, in accordance with the terms of a contract, shall be
replaced by the Contractor at no cost to the County.

56. PACKING SLIPS OR DELIVERY TICKETS-All shipments shall be accompanied by Packing Slips or Delivery Tickets and shall contain the
following information for each item delivered:

The Purchase Order Number,

The Name of the Aricle and Stock Number (Supplier's),

The Fairfax County Identification Number (FCINY), if specified in the order,
The Quantity Ordered,

The Quantity Shipped,

The Quantity Back Ordered,

The Name of the Contractor.

e e

Contractors are cautioned that failure to comply with these conditions shall be considered sufficient reason for refusal to accept the goods.
BILLING

57. BILLING-Billing for the Fairfax County Public Schools and for County agencies: Unless otherwise specified on the confract or purchase order
(PO), invoices are to be submitted, in DUPLICATE, for each purchase order immediately upon completion of the shipment or services. If shipment is
made by freight or express, the orginal Bill of Lading, properly receipted, must be attached to the invoice. Invoices should be mailed to the "BILL TO"
address on the PO or to the appropriate address specified in the contract.

PAYMENTS

58. PAYMENT-Payment shall be made after satisfactory performance of the contract, in accordance with all of the provisions thereof, and upon receipt
of a properly completed invoice. Fairfax County reserves the right to withhold any or all payments or portions thereof for Contractor's failure to perform
in accordance with the provision of the contract or any modifications thereto.

59. PARTIAL PAYMENTS-Unless otherwise specified, partial payments will be made upon acceptance of materials or services so invoiced if in
accordance with completion date. However, up to 5 percent (5%) of the value of the entire order may be retained until completion of contract.

60. PAYMENT FOR EQUIPMENT, INSTALLATION, AND TESTING-When equipment requires installation (which shall also be interpreted to mean
erection andfor setting up or placing in position, service, or use) and test, and where such installation or testing is delayed, payment may be made on the
basis of 50% of the contract price when such equipment is delivered on the site. A further allowance of 25% may be made when the equipment is
installed and ready for test. The balance shall be paid after the equipment is tested and found to be satisfactory. If the equipment must be tested, but
installation is not required fo be made by the Contractor or if the equipment must be installed but testing is not required, payment may be made on the
hasis of 75% at the time of delivery and the balance shall be paid afier satisfactory test or installation is completed.

GENERAL
61. GENERAL GUARANTY-Contractor agrees fo:

a. Save the County, its agents and employees harmless from liability of any nature or kind for the use of any copyrighted or uncopyrighted
composition; secret process, patented or unpatented; invention; article or appliance furnished or used in the performance of a contract for which
the Contractor is not the patentee, assignee, licensee or owner.

b. Protect the County against latent defective material or workmanship and to repair or replace any damages or marring occasioned in transit or
delivery.

c. Fumish adequate protection against damage to all work and to repair damages of any kind to the building or equipment, to his or her own work
or to the work of other contractors, for which his or her workers are responsible.

d. Pay for all permits, licenses and fees and give all notices and comply with all laws, ordinances, rules and regulations of the County.

e. Protect the County from loss or damage to County owned property while it is in the custody of the Contractor.
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G2. SERVICE CONTRACT GUARANTY-Contractor agrees to:

a. Fumish services described in the solicitation and resultant contract at the times and places and in the manner and subject to conditions therein
set forth provided that the County may reduce the said services at any time.

b.  Enter upon the performance of services with all due diligence and dispatch, assiduously press to its complete performance, and exercise
therein the highest degree of skill and competence.

c. All work and services rendered in strict conformance to all laws, statues, and ordinances and the applicable rules, regulations, methods and
procedures of all govemment boards, bureaus, offices and other agents.

d. Allow services to be inspected or reviewed by an employee of the County at any reasonable time and place selected by the County. Fairfax
County shall be under no obligation to compensate Contractor for any services not rendered in strict conformity with the contract.

e. Stipulate that the presence of a County Inspector shall not lessen the obligation of the Contractor for performance in accordance with the
contract requirements, or be deemed a defense on the part of the Contractor for infraction thereof. The Inspector is not authorized to revoke,
alter, enlarge, relax, or release any of the requirements of the contract documents. Any omission or failure on the part of the Inspector to
disapprove or reject any work or material shall not be construed to be an acceptance of any such defective work or material. Notification of an
omission or failure will be documented by the Purchasing Agent.

63. INDEMNIFICATION-Contractor shall indemnify, keep and save harmless the County, its agents, officials, employees and volunteers against claims
of injuries, death, damage to property, theft, patent claims, suits, liabilities, judgments, cost and expenses which may otherwise accrue against the
County in consequence of the granting of a contract or which may otherwise result therefrom, if it shall be determined that the act was caused through
negligence or error, or omission of the Contractor or his or her employees, or that of the subcontractor or his or her employees, if any; and the
Contractor shall, at his or her own expense, appear, defend and pay all charges of attormeys and all costs and other expenses arising therefrom or
incurred in connection therewith; and if any judgment shall be rendered against the County in any such action, the Contractor shall, at his or her own
expense, satisfy and discharge the same. Contractor expressly understands and agrees that any performance bond or insurance profection required by
this contract, or otherwise provided by the Contractor, shall in no way limit the responsibility to indemnify, keep and save harmiess and defend the
County as herein provided.

64, OFFICIALS NOT TO BENEFIT-

a. [Each bidder or offeror shall certify, upon signing a bid or proposal, that to the best of his or her knowledge no Fairfax County official or
employee having official responsibility for the procurement transaction, or member of his or her immediate family, has received or will receive
any financial benefit of more than nominal or minimal value relating to the award of this contract. If such a benefit has heen received or will be
received, this fact shall be disclosed with the bid or proposal or as soon thereafter as it appears that such a benefit will be received. Failure to
disclose the information prescrived above may result in suspension or debamment, or rescission of the contract made, or could affect payment
pursuant fo the terms of the contract.

b.  Whenever there is reason to believe that a financial benefit of the sort described in paragraph "a" has been or will be received in connection
with a bid, proposal or contract, and that the contractor has failed to disclose such benefit or has inadequately disclosed it, the County
Executive, as a prerequisite to payment pursuant to the contract, or at any other time, may require the Contracter to fumish, under oath,
answers to any interrogatories related to such possible benefit.

c. In the event the bidder or oiferor has knowledge of benefits as outlined above, this information should be submitted with the bid or proposal. It
the above does not apply at time of award of contract and becomes known after inception of a contract, the bidder or offeror shall address the
disclosure of such facts to the Fairfax County Purchasing Agent, 12000 Govermment Center Parkway, Suite 427, Fairfax, Virginia 22035-0013.
Relevant Invitation/Request for Proposal Number (see cover sheet) should be referenced in the disclosure.

65. LICENSE REQUIREMENT-AIl firms doing business in Fairfax County, shall obtzin a license as required by Chapter 4, Aricle 7, of The Code of the
County of Fairfax, Virginia, as amended, entitled "Business, Professional and Occupational Licensing (BPOL) Tax." Questions conceming the BPOL
Tax should be directed to the Department of Tax Adminisiration, telephone (703) 222-8234 or visit: hitp:/fwww faifaxcounty .gov/diafusiness tax.him.
The BPOL Tax number must be indicated in the space provided on the Cover Sheet, "Fairfax License Tax No.” when appropriate.

66. AUTHORIZATION TO CONDUCT BUSINESS IN THE COMMONWEALTH: A contractor organized as a stock or nonstock corporation, limited
liability company, business trust, or limited partnership or registered as a registered limited liability partnership shall be authorized o transact business in
the Commonwealth as a domestic or foreign business entity if so required by Title 13.1 or Title 50 of the Code of Virginia or as otherwise required by
law. Any business entity described above that enters into a contract with a Fairfax County pursuant fo the Fairfax County Purchasing Resolution shall
not allow its existence to lapse or its cerificate of authority or registration to transact business in the Commonwealth, if so required under Title 13.1 or
Title 50, to be revoked or cancelled at any time during the term of the contract. Fairfax County may void any contract with a business entity if the
husiness entity fails to remain in compliance with the provisions of this section.

G7. COVEMANT AGAINST CONTINGENT FEES-The Contractor warrants that no person or selling agency has been employed or retained to solicit or
secure this contract upon an agreement or understanding for a commission, percentage, brokerage, or contingent fee, except bona fide employees or
hona fide established commercial or selling agencies maintained by the Contractor for the purpose of securing business. For violation of this warranty,
the County shall have the right fo terminate or suspend this contract without liability to the County or in its discretion to deduct from the contract price or
consideration, or otherwise recover, the full amount of such commission, percentage, brokerage, or contingent fee.

68. VIRGINIA FREEDOM OF INFORMATION ACT-All proceedings, records, contracts and other public records relating to procurement transactions

shall be open to the inspection of any ciizen, or any interested person, firm or corporation, in accordance with the Virginia Freedom of Information Act
(Reference Section 4.0, of the Fairfax County Purchasing Resolution)

76

140




dgpo~
Contract No. 071B2200059 ‘

RFP11-205753-10
Appendix C
General Conditions and Instructions to Bidders

BIDDER/CONTRACTOR REMEDIES
69. INELIGIBILITY-

a. Any person or firm suspended or debarred from participation in County procurement shall be notified in writing by the County Purchasing Agent.

1. The Notice of Suspension shall state the reasons for the actions taken and such decision shall be final unless the person or firm appeals
within thirty (30) days of receipt of the Notice by insfituting legal action as provided in the Code of Virginia.

2. The Nofice of Debament shall state the reasons for the acfions taken and the decision shall be final unless the person or firm appeals
within thirty (30) days of receipt of the notice by instituting legal action as provided in the Code of Virginia.

b. The County Purchasing Agent shall have the authority to suspend or debar a person or firm from bidding on any contract for the causes stated
below:

1. Conviction for commission of a criminal offense as an incident to obtaining or attempting to obtain a public or private contract or
subcontract, or in the performance of such contract or subconiract;

2. Conviction under state or federal statutes of embezziement, theft, forgery, bribery, falsification or destruction of records, receiving stolen
property, or any other offense indicating a lack of business integrity or business honesty which currently, seriously, and directly affects
responsibility as a County contractor;

3. Conviction under the state or federal antitrust statutes arising out of the submission of bids or proposals;

4. Violation of contract provisions, as set forth below, of a character which is regarded by the County Purchasing Agent to be so serious as fo
justify suspension or debarment action:

(a) failure without good cause to perform in accordance with the specifications or within the time limit provided in the contract; or

(b) a recent record of failure to perform or of unsatisfactory performance in accordance with the terms of one or more contracts;
provided, that failure to perform or unsatisfactory performance caused by acts beyond the control of the contractor shall not be
considered to be a basis for suspension or debarment;

5. Any other cause the County Purchasing Agent determines to be so serious and compelling as to affect responsibility as a contractor, such
as debarment by another govemmental entity for any cause listed herein, or because of prior reprimands;

6. The contractor has abandoned performance or been terminated for default on any other Fairfax County project;
7. The contractor is in default on any surety bond or written guarantee on which Fairfax County is an obligee.

c. If, upon appeal, it is determined that the action taken by the County Purchasing Agent was arbitrary or caprcious, or not in accordance with the
Constitution of Virginia, statutes or regulations, the sole relief available to the person or firm shall be restoration of eligibility. The person or firm
may not institute legal action until all statutory requirements have been met.

70. APPEAL OF DENIAL OF WITHDRAWAL OF BID-

a. A decision denying withdrawal of a bid submitted by a bidder or offeror shall be final and conclusive unless the bidder appeals the decision
within ten (10) days after receipt of the decision by instituting legal action as provided in the Code of Virginia. The bidder or offeror may not
institute legal action until all statutory requirements have been met.

b. If no bid bond was posted, a bidder refused withdrawal of bid under the provisions of Article 2, Section 4 2.9, of the Fairfax County Purchasing
Resolution, prior to appealing, shall deliver to the County a certified check or cash bond in the amount of the difference between the bid sought
fo be withdrawn and the next low bid. Such security shall be released only upon a final determination that the hidder was enfitled to withdraw
the bid.

c. If, upon appeal, it is determined that the decision refusing withdrawal of the bid was arbitrary or capricious, the sole relief shall be withdrawal of
the bid.

71. APPEAL OF DETERMINATION OF NONRESPONSIBILITY-

a.  Any bidder who, despite being the apparent low bidder, is determined not to be a responsible bidder for a particular County contract shall be
notified in wrting by the County Purchasing Agent. Such notice shall state the basis for the determination, which shall be final unless the bidder
appeals the decision within ten (10) days of receipt of the notice by instituting legal action as provided in the Code of Virginia. The bidder may
not institute legal action until all statutory requirements have been met.

b. If, upon appeal, it is determined that the decision of the County Purchasing Agent was arbitrary or capricious and the award for the particular
County contract in question has not been made, the sole relief available to the bidder shall be a finding that the bidder is a responsible bidder
for the County contract in question. Where the award has been made and performance has begun, the County may declare the contract void
upon a finding that this action is in the best interest of the public. Where a contract is declared void, the performing contractor shall be
compensated for the cost of performance up to the time of such declaration. In no event shall the performing contractor be entitled to lost
profits.
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72, PROTEST OF AWARD OR DECISION TO AWARD-

a. Any bidder or offeror may protest the award or decision to award a contract by submitting a protest in writing to the County Purchasing Agent,
or an official designated by the County of Fairfax, no later than ten (10) days after the award or the announcement of the decision to award,
whichever occurs first. Any potential bidder or offeror on a contract negotiated on a sole source or emergency basis who desires to protest the
award or decision to award such contract shall submit such protest in the same manner no later than ten days after posting or publication of the
notice of such contract as provided in Article 3, Section 4, of the Fairfax County Purchasing Resolution. However, if the protest of any actual or
potential bidder or offeror depends in whole or in part upon information contained in public records pertaining to the procurement transaction
which are subject to inspection under Article 2, Section 4d of the Fairfax County Purchasing Resolution, then the time within which the protest
must be submitted shall expire ten days after those records are available for inspection by such bidder or offeror under Article 2, Section 4d, or
at such later time as provided herein. Mo protest shall lie for a claim that the selected bidder or offeror is not a responsible bidder or offeror.
The written protest shall include the basis for the protest and the relief sought. The County Purchasing Agent shall issue a decision in writing
within ten {10) days of the receipt of the protest stating the reasons for the action faken. This decision shall be final unless the bidder or offeror
appeals within ten (10} days of receipt of the written decision by instituting legal action as provided in the Code of Virginia.

b. I prior to award it is determined that the decision to award is arbitrary or capricious, then the sole relief shall be a finding to that effect. The
County Purchasing Agent shall cancel the proposed award or revise it to comply with the law. If, after an award, it is determined that an award
of a contract was arbitrary or caprcious, then the sole relief shall be as hereinafter provided. Where the award has been made but
performance has not begun, the perfermance of the contract may he declared void by the County. Where the award has been made and
performance has begun, the County Purchasing Agent may declare the contract void upon a finding that this action is in the best interest of the
County. Where a contract is declared void, the performing contractor shall be compensated for the cost of performance at the rate specified in
the contract up to the time of such declaration. In no event shall the performing contractor be entitled to lost profits.

c. Pending final determination of a protest or appeal, the validity of a contract awarded and accepted in good faith in accordance with this article
shall not be affected by the fact that a protest or appeal has been filed.

d. Anaward need not be delayed for the period allowed a bidder or offeror fo protest, but in the event of a timely protest, no further action fo award
the contract will be faken uniess there is a written determination that proceeding without delay is necessary to protect the public interest or
unless the bid or offer would expire.

73. CONTRACTUAL DISPUTES-

a. Any dispute conceming a question of fact as a result of a contract with the County which is not disposed of by agreement shall be decided by
the County Purchasing Agent, who shall reduce his decision to writing and mail or otherwise forward a copy thereof to the confractor within
thirty (30) days. The decision of the County Purchasing Agent shall be final and conclusive unless the contractor appeals within six (6) months
of the date of the final written decision by instituting legal action as provided in the Code of Virginia. A contractor may not institute legal action,
prior to receipt of the public body’s decision on the claim, unless the public body fails to render such decision within the time specified.

b. Contractual claims, whether for money or other relief, shall be submitted in writing no later than sixty days after final payment; however, written
notice of the contractor's intention to file such claim shall have been given at the time of the occurrence or beginning of the work upon which the
claim is based. Nothing herein shall preclude a contract from requiring submission of an invoice for final payment within a certain time after
completion and acceptance of the work or acceptance of the goods. Pendency of claims shall not delay payment of amounts agreed due in the
final payment.

74. LEGAL ACTION-No bidder, offeror, potential bidder or offeror, or contractor shall institute any legal action until all statutory requirements have
been met.

75. COOPERATIVE PURCHASING-The County may participate in, sponsor, conduct or administer a cooperative procurement agreement on behalf of
or in conjunction with one or more other public hodies, or public agencies or institutions or localities of the several states, of the United States or its
territories, or the District of Columbia, for the purpose of combining requirements io increase efficiency or reduce administrative expenses in any
acquisition of goods and services. Except for contracts for professional services, a public body may purchase from another public body's contract even
if it did not participate in the reguest for proposal (RFP) or invitation for bid (IFB), if the RFP or IFB specified that the procurement was being conducted
on behalf of other public bodies. Mothing herein shall prohibit the assessment or payment by direct or indirect means of any administrative fee that will
allow for participation in any such arrangement.

76. PROFESSIONAL AFFILIATION-The Depariment of Purchasing & Supply Management holds membership in the National Instiute of
Governmental Purchasing, Inc., a non-profit, educational and technical organization that includes among its goals and objectives the study, discussion,
and recommendation of improvements in governmental purchasing and the interchange of ideas and experiences on local state, and national
governmental purchasing problems.
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77. DRUG FREE WORKPLACE-Durning the performance of a contract, the contractor agrees to (i) provide a drug-free workplace for the contractor's
employees; (i) post in conspicuous places, available to employees and applicants for employment, a statement nofifying employees that the unlawful
manufacture, sale, disiribution, dispensation, possession, or use of a confrolled substance or marijuana is prohibited in the contractor's workplace and
specifying the actions that will be taken against employees for violations of such prohibition; (iii) state in all solicitations or advertisements for employees
placed by or on behalf of the contractor that the confractor maintains a drug-free workplace; and (iv) include the provisions of the foregoing clauses in
every subcontract of over $10,000, so that the provisions will be binding upon each subcontractor or vendor. For the purposes of this section, "drug-free
workplace” means a site for the performance of work done in conjunction with a specific contract awarded to a confractor in accordance with this section,
the employees of whom are prohibited from engaging in the unlawful manufacture, sale, distribution, dispensation, possession or use of any controlled
substance or marijuana during the performance of the contract.

78. VENUE: This contract and its terms, including, but not limited to, the parties’ obligations under it, the perfformance due from each party under it, and
the remedies available to each party for breach of it, shall be govemed by, construed and interpreted in accordance with the laws of the Commonwealth
of Virginia. Any jurisdiction’s choice of law, conflict of laws, rules, or provisions, including those of the Commonwealth of Virginia that would cause the
application of any laws other than those of the Commonwealth of Virginia shall not apply. Any and all disputes, claims and causes of action arising out
of or in connection with this contract or any performance hereunder, shall be brought in the applicable court of Fairfax County, Yirginia, or in the United
States District Court, Eastern District of Virginia, Alexandria Division.

79. IMMIGRATION REFORM AND CONTROL ACT: Contractor agrees that it does not, and shall not during the performance of the confract for goods
and services in the Commonwealth, knowingly employ an unauthorized alien as defined in the Federal Immigration Reform and Control Act of 1986.

80. CONTRACTOR NOT TO BENEFIT: Contractor agrees that the goods andfor services provided to Fairfax County pursuant to this Agreement are
for the benefit of Fairfax County and that Contractor shall not undertake any actions or efforts stemming from or related to this Agreement that shall inure
to the detriment of Fairfax County. Any information provided to the Contractor for the performance of this Contract shall not be used for any other
purpose without the written consent of the Purchasing Agent.

APPROVED:

/S/ David P. Bobzien
COUNTY ATTORNEY

/S/ Cathy A. Muse
COUNTY PURCHASING AGENT
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OFFEROR DATA SHEET

NAME OF OFFEROR:

ADDRESS:

E-MAIL ADDRESS:

Name and e-mail addresses of both service and fiscal representatives (Key Personnel)
who would handle this account.

Service Representative:
Telephone Number: ( )
E-Mail Address:

Fiscal Representative:
Telephone Number: ( )
E-Mail Address:

Payment Address, if different from above:
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BUSINESS, PROFESSIONAL AND OCCUPATIONAL LICENSE
All firms located or operating in Fairfax County must obtain a Business, Professional and
Occupational License (BPOL) as required by Chapter 4, Article 7, of the Code of the County of
Fairfax, Virginia. In order for the Department of Tax Administration to determine your BPOL
requirement prior to contract award, it Is necessary for you to provide the following information:

e [If you currently have a Fairfax County business license, please submit a copy with your
proposal.

« Do you have an office in: Virginia O Yes O No
Fairfax County O Yes O No

* Date business began/will begin work in Fairfax County

A detailed description of the business activity that will take place in Fairfax County. If business is
located outside of Fairfax County, give the percentage of work actually to be done in the County

Signature Date

Complete and return this form or a copy of your current Fairfax County Business
License with your proposal.
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CERTIFICATION REGARDING DEBARMENT OR SUSPENSION

In compliance with contracts and grants agreements applicable under the U_S. Federal Awards
Program, the following certification is required by all offerors submitting a proposal in response
to this Request for Proposal:

1. The Offerar certifies, to the best of its knowledge and belief, that neither the Offeror nor its
Principals are suspended, debarred, proposed for debarment, or declared ineligible for the
award of contracts from the United States federal government procurement or
nonprocurement programs, or are listed in the List of Parties Excluded from Federal
Procurement and Nonprocurement Programs issued by the General Services
Administration.

2. "Principals,” for the purposes of this cerification, means officers, directors, owners,
partners, and persons having primary management or supervisory responsibilities within a
business entity (e.g., general manager, plant manager, head of a subsidiary, division, or
business segment, and similar positions).

3. The Offeror shall provide immediate written notice to the Fairfax County Purchasing Agent if,
at any time prior to award, the Offeror learns that this certification was erroneous when
submitted or has become erroneous by reason of changed circumstances.

4_ This certification is a material representation of fact upon which reliance will be placed when
making the award. |If it is later determined that the Offeror rendered an erroneous
certification, in addition to other remedies available to Fairfax County government, the
Fairfax County Purchasing Agent may terminate the contract resulting from this solicitation
for default.

Printed Name of
Representative:

Signature/Date: /

Company Name:

Address:

City/State/Zip:

SSN or TIN No:
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BUSINESS CLASSIFICATION

DEFINITIONS

Small Business — means a business, independently owned or operated by one or more individuals who are U.5.
citizens or legal resident aliens, and together with affiliates, has 250 or fewer employees, or average annual gross
receipts of $10 million or less averaged over the previous three years. One or more of the individual owners shall
control both the management and daily business operations of the small business.

Minority-Owned Business - means a business concern that is at least 51% owned by one or more minority individuals
who are U.S. citizens or legal resident aliens, or in the case of a corporation, partnership, or limited liability company or
other entity, at least 51% of the equity ownership interest in the corporation, partnership, or limited liability company or
other entity is owned by one or mare minority individuals who are U S citizens or legal resident aliens, and both the
management and daily business operations are controlled by one or more minority individuals.

Woman-Owned Business — means a business that is at least 51% owned by one or more women who are U.S.
citizens or legal resident aliens, or in the case of a corporation, partnership, or limited liability company or other entity, at
least 51% of the equity ownership interest is owned by one or more women who are U.S_ citizens or legal resident
aliens, and both the management and daily business operations are controlled by one or more women.

YOU MUST CLASSIFY YOUR BUSINESS/ORGANIZATION BY MARKING THE APPROPRIATE BOXES
ON THE COVER SHEET (DPSM32). This designation is required of all business/organizations including
publicly traded corporations, non-profits, sheltered workshops, government organizations, partnerships, sole
proprietorships, etc.
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