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Resolution No.

A resolution authorizing the Waste Services Department to utilize
surveillance technology for fleet vehicles available under a
cooperative master agreement with Routeware, Inc.

WHEREAS, Tennessee Code Annotated § 12-3-1205(b) allows the Metropolitan Government of
Nashville and Davidson County (“Metro”) to participate in a cooperative purchasing agreement
for the procurement of any goods, supplies, services, or equipment with one or more
governmental entities outside this state; and,

WHEREAS, Tennessee Code Annotated § 12-3-1205(b) allows Metro to participate in an out-of-
state master agreement by adopting a resolution accepting the terms of the master agreement;
and,

WHEREAS, the Purchasing Agent desires to participate in the master agreement between
Houston-Galveston Area Council, a state of Texas governmental agency, and Routeware, Inc., a
copy of which is attached hereto and incorporated herein; and,

WHEREAS, Metro’s participation in this out-of-state master agreement is limited to a term that
will not exceed sixty months; and,

WHEREAS, Metropolitan Code of Laws section 13.08.080(A)(2) defines surveillance technology
as any electronic surveillance device, hardware, or software that is capable of collecting,
capturing, recording, retaining, processing, intercepting, analyzing, monitoring, or sharing audio,
visual, digital, location, thermal, biometric, or similar information or communications specifically
associated with, or capable of being associated with, any specific individual or group; or any
system, device, or vehicle that is equipped with an electronic surveillance device, hardware, or
software; and,

WHEREAS, pursuant to Metropolitan Code of Laws section 13.08.080(C)(2), entering into an
agreement with a private entity to acquire, share, or otherwise use surveillance technology or the
information it provides, if such agreement includes the exchange of any monetary or any other
form of consideration from any source, requires prior metropolitan council approval by a resolution
adopted after a public hearing; and,

WHEREAS, the route management software offered by the cooperative master agreement with
Routeware, Inc., involves cameras which capture footage of the street to ensure waste
receptacles are emptied, meets the definition of “surveillance technology” under Metropolitan
Code of Laws section 13.08.080(A)(2), and this technology requires a public hearing; and

WHEREAS, this master agreement was requested by the Waste Services Department but is
available to all Metro departments to utilize; and,

WHEREAS, authorization to use this technology from the cooperative purchasing master
agreement with Routeware, Inc., is in the best interest of the citizens of Metropolitan Government
of Nashville and Davidson County.

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY:

{N0738941.1}
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Section 1. That the Metropolitan Government of Nashville and Davidson County is authorized
to acquire and use surveillance technology from the cooperative purchasing master agreement
with Routeware, Inc., a copy of which is attached hereto and incorporated herein, is hereby
approved.

Section 2. That this resolution shall take effect from and after its adoption, the welfare of The
Metropolitan Government of Nashville and Davidson County requiring it.

RECOMMENDED BY: INTRODUCED BY:

Dunis Koutamd
Dennis Rowland
Purchasing Agent

Member(s) of Council

APPROVED AS TO AVAILABILITY
OF FUNDS:

Juamein Kbbpl,/m}u/
Jenneen Reed, Director
Department of Finance

APPROVED AS TO FORM AND
LEGALITY:

kelli (Voo dward
Assistant Metropolitan Attorney

{N0738941.1}
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C2026056
Monday, January 5, 2026

ey sl ) Wice Cooperative Request Form

Request Utilization of a Federal, Statewide, Municipal, or Cooperative
Contract

A cooperative is when Metro utilizes a contract from another public entity to make a purchase. With the
exception of statewide contracts, use of a cooperative requires Metro Council approval.

Cooperatives are not negotiable. Departments must accept the terms of the master contract without
exception.

Questions? Email zak.kelley@nashville.gov.

Departmental Information

What is your name? Andrew Sullivan

What is your department? Waste

What is your email address? andrew.sullivan@nashville.gov
What is your phone number? (615) 931-6227

In addition to your department, will
other Metro departments be utilizing
this cooperative?

No.

How much do you estimate spending  $4,000,000
on this cooperative contract?

Cooperative Information

What is the cooperative entity? Cooperative - HGAC Buy.

What is the lead agency? Houston-Galveston Area Council
Who is the supplier? Routeware

Is the supplier registered in iSupplier? .

If yes, what is the supplier's ISN? 1005033

What is the contract number? FL10-24A

When did the contract start? Thursday, May 1, 2025
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When does the contract end? Monday, April 30,2029

W!1at was the solicitation method for RFP - Request for Proposal.
this contract?

What is the good/service that this cooperative will be utilized to purchase?
Fleet Software for refuse vehicles.

Why is utilizing this cooperative contract more advantageous to Metro than issuing our own
RFP/ITB?

We are currently on a coop contract with Routeware. The hardware is installed on all of our vehicles
already. It would cost too much to get a new vehicle route tracking system. This contract is also the most
cost-effective way to procure the items due to the volume of sales the contract will generate.

Upload the original contract from the
lead agency. a Contract - Routeware, Inc..pdf

Does the contract contain any No
good/service relative to surveillance '
as described in MCL 13.08.080?

This contract contains a cooperative
purchase provision that allows use by
other governmental agencies and/or
use of this contract is authorized by
state and local law.

Yes.

| accept the terms of this contract Yes
without exception. '

Upload the formal solicitation

(RFP/ITB) from the lead agency. B fleet_services_equipment_a-2025-04-... .pdf

This solicitation was advertised, open, Yes
and unrestricted. '
I have confirmed with both my
department finance manager and/or
OMB budget analyst sufficient fund
availability for this request.

Yes

| affirm that | am authorized by the
appropriate individuals in my
department, including my director or
their designee, to submit this
cooperative request.

Yes
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DEPARTMENT & FINANCE
DIVISION OF PURCHASES

PURCHASING.NASHVILLE.GOV

Cooperative Request Review

This cooperative request for fleet software for refuse vehicles from Routeware, Inc. via HGAC Buy contract FL10-24A is recommended
for approval.

The anticipated project value is $4,000,000.00. The estimated savings to Metro via this cooperative is $355,071.00
The cooperative was requested by WASTE; use will be available to all Metro entities.

Council approval of the master agreement is required.

Legal Justification

T.C.A. § 12-3-1205 & MCL 4.12.093 authorize Metro to participate in cooperative purchasing agreements with other governmental
entities outside Tennessee for the purchase of goods, supplies, services, and equipment.

For this request the cooperative purchasing agreement is held by HGAC Buy; the lead agency is Houston-Galveston Area Council, a
public institution in Texas that meets the standards for governmental entity as defined in the referenced statute.

The contract resulted from a competitive RFP with 08 offers.
Regulatory Justification

R4.12.090.05 of the regulations to the procurement code authorize Metro to participate in cooperative purchasing agreements with
other local governments for the purchase of supplies, services, or construction.

For this request the cooperative purchasing agreement is for supplies and products. This meets the standard as defined by the
regulations.

Value Justification

It is unlikely that Metro, as a single government entity, will obtain better value through a competitive solicitation. That is because the
pricing in this cooperative purchase agreement (8.5% average off MSRP) leverages both the scale of cooperative membership and the
competition of multiple offers.

Further, a competitive solicitation for this good/service would require an estimated 139 hours of staff time valued at approximately
$17,457.00. Utilization of this cooperative will require 19 hours of staff time valued at approximately $2,386.00. A total savings
(discount + staff time) of $355,071.00.

Impact on Minority & Women Owned Businesses
Pursuant to R4.12.090.05 of the regulations to the procurement code, Metro will work with the cooperative entity to maximize
participation of disadvantaged firms in accordance with MCL 4.44 and 4.46.

Prepared by Kristin Butler
01/05/2026
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DEPARTMENT o FINANCE
DIVISION OF PURCHASES

PURCHASING.NASHVILLE.GOV

Cooperative Request Signature Form

Co-Op Request Number |

Date Received
January 5, 2026

To Whom It May Concern,

I have read the attached Cooperative Review and concur with the recommendation contained
therein.

Should you have questions, please contact the reviewer or reach out to me directly.

Regards,
Dovanis Kowland i 1/5/2026 | 5:22 PM CST
Dennis Rowland Date Signed

Purchasing Agent & Chief Procurement Officer
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H-GAC
Houston-Galveston Area Council

P.O. Box 22777 - 3555 Timmons - Houston, Texas 77227-2777
Cooperative Agreement - Contract - Routeware, Inc. - Public Services - ID: 14368 - FL10-24A

MASTER GENERAL PROVISIONS

This Master Agreement is made and entered into, by and between the Houston-Galveston Area Council
hereinafter referred to as H-GAC having its principal place of business at 3555 Timmons Lane, Suite 120,
Houston, Texas 77027 and Routeware, Inc., hereinafter referred to as the Contractor, having its principal place of
business at 16525 SW 72nd Avenue, Portland, OR 97224.

WITNESSETH:

WHEREAS, H-GAC hereby engages the Contractor to perform certain services in accordance with the
specifications of the Master Agreement; and

WHEREAS, the Contractor has agreed to perform such services in accordance with the specifications of the
Master Agreement;

NOW, THEREFORE, H-GAC and the Contractor do hereby agree as follows:

ARTICLE 1: LEGAL AUTHORITY

The Contractor warrants and assures H-GAC that it possesses adequate legal authority to enter into this Master
Agreement. The Contractor's governing body, where applicable, has authorized the signatory official(s) to enter
into this Master Agreement and bind the Contractor to the terms of this Master Agreement and any subsequent
amendments hereto.

ARTICLE 2: APPLICABLE LAWS

The Contractor agrees to conduct all activities under this Master Agreement in accordance with all federal laws,
executive orders, policies, procedures, applicable rules, regulations, directives, standards, ordinances, and laws, in
effect or promulgated during the term of this Master Agreement, including without limitation, workers’
compensation laws, minimum and maximum salary and wage statutes and regulations, and licensing laws and
regulations. When required, the Contractor shall furnish H-GAC with satisfactory proof of its compliance
therewith.

ARTICLE 3: PUBLIC INFORMATION

Except as stated below, all materials submitted to H-GAC, including any attachments, appendices, or other
information submitted as a part of a submission or Master Agreement, are considered public information, and
become the property of H-GAC upon submission and may be reprinted, published, or distributed in any manner by
H-GAC according to open records laws, requirements of the US Department of Labor and the State of Texas, and
H-GAC policies and procedures. In the event the Contractor wishes to claim portions of the response are not
subject to the Texas Public Information Act, it shall so; however, the determination of the Texas Attorney General
as to whether such information must be disclosed upon a public request shall be binding on the Contractor. H-GAC
will request such a determination only if Contractor bears all costs for preparation of the submission. H-GAC is not
responsible for the return of creative examples of work submitted. H-GAC will not be held accountable if material
from submissions is obtained without the written consent of the contractor by parties other than H-GAC, at any
time during the evaluation process.

ARTICLE 4: INDEPENDENT CONTRACTOR

The execution of this Master Agreement and the rendering of services prescribed by this Master Agreement do not
change the independent status of H-GAC or the Contractor. No provision of this Master Agreement or act of H-
GAC in performance of the Master Agreement shall be construed as making the Contractor the agent, servant, or
employee of H-GAC, the State of Texas, or the United States Government. Employees of the Contractor are

Page 10f 13
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subject to the exclusive control and supervision of the Contractor. The Contractor is solely responsible for
employee related disputes and discrepancies, including employee payrolls and any claims arising therefrom.

ARTICLE 5: ANTI-COMPETITIVE BEHAVIOR
Contractor will not collude, in any manner, or engage in any practice which may restrict or eliminate competition
or otherwise restrain trade.

ARTICLE 6: SUSPENSION AND DEBARMENT

Debarment and Suspension (Executive Orders 12549 and 12689) — A contract award (2 CFR 180.220) must not be
made to parties listed on the government-wide exclusions in the System for Award Management (SAM), in
accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR Part 1966
Comp. p. 189) and 12689 (3 CFR Part 1989 Comp. p. 235), “Debarment and Suspension.” SAM Exclusions
contains the names of parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549.

Pursuant to the Federal Rule above, Respondent certifies that neither it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation by any federal
department or agency or by the State of Texas and at all times during the term of the Contract neither it nor its
principals will be debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation by any federal department or agency or by the State of Texas Respondent shall immediately provide
the written notice to H-GAC if at any time the Respondent learns that this certification was erroneous when
submitted or has become erroneous by reason of changed circumstances. H-GAC may rely upon a certification of
the Respondent that the Respondent is not debarred, suspended, ineligible, or voluntarily excluded from the
covered contract, unless the H-GAC knows the certification is erroneous.

ARTICLE 7: GOAL FOR CONTRACTING WITH SMALL AND MINORITY BUSINESSES,. WOMEN’S
BUSINESS ENTERPRISES. AND LABOR SURPLUS AREA FIRMS (if subcontracts are to be let)
H-GAC’s goal is to assure that small and minority businesses, women's business enterprises, and labor surplus area
firms are used when possible in providing services under a contract. In accordance with federal procurements
requirements of 2 CFR §200.321, if subcontracts are to be let, the prime contractor must take the affirmative steps
listed below:

1. Placing qualified small and minority businesses and women’s business enterprises on solicitation lists;
Assuring that small and minority businesses and women’s business enterprises are solicited whenever
they are potential sources;

3. Dividing total requirements, when economically feasible, into smaller task or quantities to permit
maximum participation by small and minority businesses, and women’s business enterprises;

4. Establishing delivery schedules, where the requirement permits, which encourage participation by small
and minority businesses, and women’s business enterprises;

5. Using the services and assistance as appropriate, of such organizations as the Small Business
Administration and the Minority Business Development Agency of the Department of Commerce.

6.
Nothing in this provision will be construed to require the utilization of any firm that is either unqualified or
unavailable. The Small Business Administration (SBA) is the primary reference and database for information on
requirements related to Federal Subcontracting https://www.sba.gov/federal-contracting/contracting-guide/prime-

subcontracting

NOTE: The term DBE as used in this solicitation is understood to encompass all programs/business enterprises such
as: Small Disadvantaged Business (SDB), Historically Underutilized Business (HUB), Minority Owned Business
Enterprise (MBE), Women Owned Business Enterprise (WBE) and Disabled Veteran Business Enterprise (DVBE)
or other designation as issued by a certifying agency.

Contractor agrees to work with and assist HGACBuy customer in meeting any DBE targets and goals, as
may be required by any rules, processes, or programs they might have in place. Assistance may include
compliance with reporting requirements, provision of documentation, consideration of Certified/Listed
subcontractors, provision of documented evidence that an active participatory role for a DBE entity was

Page 2 of 13
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considered in a procurement transaction, etc.

ARTICLE 8: SCOPE OF SERVICES
The services to be performed by the Contractor are outlined in an Attachment to this Master Agreement.

ARTICLE 9: PERFORMANCE PERIOD

This Master Agreement shall be performed during the period which begins May 01 2025 and ends Apr 30 2029.
All services under this Master Agreement must be rendered within this performance period, unless directly
specified under a written change or extension provisioned under Article 21, which shall be fully executed by both
parties to this Master Agreement.

ARTICLE 10: PAYMENT OR FUNDING

Payment provisions under this Master Agreement are outlined in the Special Provisions. H-GAC will not pay for
any expenses incurred prior to the execution date of a contract, or any expenses incurred after the termination date
of the contract.

ARTICLE 11: PAYMENT FOR WORK
The H-GAC Customer is responsible for making payment to the Contractor upon delivery and acceptance of the
goods or completion of the services and submission of the subsequent invoice.

ARTICLE 12: PAYMENT TERMS/PRE-PAYMENT/QUANTITY DISCOUNTS

If discounts for accelerated payment, pre-payment, progress payment, or quantity discounts are offered, they must
be clearly indicated in the Contractor’s submission prior to contract award. The applicability or acceptance of these
terms is at the discretion of the Customer.

ARTICLE 13: REPORTING REQUIREMENTS

If the Contractor fails to submit to H-GAC in a timely and satisfactory manner any report required by this Master
Agreement, or otherwise fails to satisfactorily render performances hereunder, H-GAC may terminate this Master
Agreement with notice as identified in Article 29 of these General Provisions. H-GAC has final determination of
the adequacy of performance and reporting by Contractor. Termination of this Master Agreement for failure to
perform may affect Contractor’s ability to participate in future opportunities with H-GAC. The Contractor's failure
to timely submit any report may also be considered cause for termination of this Master Agreement. Any additional
reporting requirements shall be set forth in the Special Provisions of this Master Agreement.

ARTICLE 14: INSURANCE
Contractor shall maintain insurance coverage for work performed or services rendered under this Master
Agreement as outlined and defined in the attached Special Provisions.

ARTICLE 15: SUBCONTRACTS AND ASSIGNMENTS

Except as may be set forth in the Special Provisions, the Contractor agrees not to assign, transfer, convey, sublet,
or otherwise dispose of this Master Agreement or any right, title, obligation, or interest it may have therein to any
third party without prior written approval of H-GAC. The Contractor acknowledges that H-GAC is not liable to
any subcontractor or assignee of the Contractor. The Contractor shall ensure that the performance rendered under
all subcontracts shall result in compliance with all the terms and provisions of this Master Agreement as if the
performance rendered was rendered by the Contractor. Contractor shall give all required notices, and comply with
all laws and regulations applicable to furnishing and performance of the work. Except where otherwise expressly
required by applicable law or regulation, H-GAC shall not be responsible for monitoring Contractor's compliance,
or that of Contractor’s subcontractors, with any laws or regulations.

ARTICLE 16: AUDIT

Notwithstanding any other audit requirement, H-GAC reserves the right to conduct or cause to be conducted an
independent audit of any transaction under this Master Agreement, such audit may be performed by the H-GAC
local government audit staff, a certified public accountant firm, or other auditors designated by H-GAC and will be
conducted in accordance with applicable professional standards and practices. The Contractor understands and

Page 3 of 13
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agrees that the Contractor shall be liable to the H-GAC for any findings that result in monetary obligations to H-
GAC.

ARTICLE 17: TAX EXEMPT STATUS

H-GAC and Customer members are either units of government or qualified non-profit agencies, and are generally
exempt from Federal and State sales, excise or use taxes. Respondent must not include taxes in its Response. It is
the responsibility of Contractor to determine the applicability of any taxes to an order and act accordingly.
Exemption certificates will be provided upon request.

ARTICLE 18: EXAMINATION OF RECORDS

The Contractor shall maintain during the course of the work complete and accurate records of all of the
Contractor's costs and documentation of items which are chargeable to H-GAC under this Master Agreement. H-
GAC, through its staff or designated public accounting firm, the State of Texas, and United States Government,
shall have the right at any reasonable time to inspect, copy and audit those records on or off the premises by
authorized representatives of its own or any public accounting firm selected by H-GAC. The right of access to
records is not limited to the required retention period, but shall last as long as the records are retained. Failure to
provide access to records may be cause for termination of the Master Agreement. The records to be thus
maintained and retained by the Contractor shall include (without limitation): (1) personnel and payroll records,
including social security numbers and labor classifications, accounting for total time distribution of the
Contractor's employees working full or part time on the work, as well as cancelled payroll checks, signed receipts
for payroll payments in cash, or other evidence of disbursement of payroll payments; (2) invoices for purchases,
receiving and issuing documents, and all other unit inventory records for the Contractor's stocks or capital items;
and (3) paid invoices and cancelled checks for materials purchased and for subcontractors' and any other third
parties' charges.

Contractor agrees that H-GAC will have the right, with reasonable notice, to inspect its records pertaining to
purchase orders processed and the accuracy of the fees payable to H-GAC. The Contractor further agrees that the
examination of records outlined in this article shall be included in all subcontractor or third-party Master
Agreements.

ARTICLE 19: RETENTION OF RECORDS

The Contractor and its subcontractors shall maintain all records pertinent to this Master Agreement, and all other
financial, statistical, property, participant records, and supporting documentation for a period of no less than seven
(7) years from the later of the date of acceptance of the final payment or until all audit findings have been resolved.
If any litigation, claim, negotiation, audit or other action involving the records has been started before the
expiration of the retention period, the records shall be retained until completion of the action and resolution of all
issues which arise from it, or until the end of the seven (7) years, whichever is later, and until any outstanding
litigation, audit, or claim has been fully resolved.

ARTICLE 20: DISTRIBUTORS. VENDORS. RESELLERS

Contractor agrees and acknowledges that any such designations of distributors, vendors, resellers or the like are for
the convenience of the Contractor only and the awarded Contractor will remain responsible and liable for all
obligations under the Contract and the performance of any designated distributor, vendor, reseller, etc. Contractor
is also responsible for receiving and processing any Customer purchase order in accordance with the Contract and
forwarding of the Purchase Order to the designated distributor, vendor, reseller, etc. to complete the sale or service.
H-GAC reserves the right to reject any entity acting on the Contractor’s behalf or refuse to add entities after a
contract is awarded.

ARTICLE 21: CHANGE ORDERS AND AMENDMENTS
A. Any alterations, additions, or deletions to the terms of this Master Agreement, which are required by
changes in federal or state law or by regulations, are automatically incorporated without written
amendment hereto, and shall become effective on the date designated by such law or by regulation.

B. To ensure the legal and effective performance of this Master Agreement, both parties agree that any
amendment that affects the performance under this Master Agreement must be mutually agreed upon and
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that all such amendments must be in writing. After a period of no less than 30 days subsequent to written
notice, unless sooner implementation is required by law, such amendments shall have the effect of
qualifying the terms of this Master Agreement and shall be binding upon the parties as if written herein.

C. Customers have the right to issue a change order to any purchase orders issued to the Contractor for the
purposes of clarification or inclusion of additional specifications, qualifications, conditions, etc. The
change order must be in writing and agreed upon by Contractor and the Customer agency prior to issuance
of any Change Order. A copy of the Change Order must be provided by the Contractor to, and
acknowledged by, H-GAC.

ARTICLE 22: CONTRACT ITEM CHANGES
A. If a manufacturer discontinues a contracted item, that item will automatically be considered deleted from
the contract with no penalty to Contractor. However, H-GAC may at its sole discretion elect to make a
contract award to the next lowest Respondent for the item, or take any other action deemed by H-GAC, at
its sole discretion, to be in the best interests of its Customers.

B. If a manufacturer makes any kind of change in a contracted item which affects the contract price,
Contractor must advise H-GAC of the details. H-GAC may allow or reject the change at its sole discretion.
If the change is rejected, H-GAC will remove the item from its program and there will be no penalty to
Contractor. However, H- GAC may at its sole discretion elect to make a contract award to the next lowest
Respondent for the item, or take any other action deemed by H-GAC, at its sole discretion, to be in the best
interests of its Customers.

C. If a manufacturer makes any change in a contracted item which does not affect the contract price,
Contractor shall advise H-GAC of the details. If the 'new' item is equal to or better than the originally
contracted item, the 'new' item shall be approved as a replacement. If the change is rejected H-GAC will
remove the item from its program and there will be no penalty to Contractor. However, H-GAC may at its
sole discretion elect to make a contract award to the next lowest Respondent for the item or may take any
other action deemed by H-GAC at its sole discretion, to be in the best interests of its Customers.

D. Inthe case of specifically identified catalogs or price sheets which have been contracted as base bid items
or as published options, routine published changes to products and pricing will be automatically
incorporated into the contract. However, Contractor must still provide written notice and an explanation of
the changes to products and pricing. H-GAC will respond with written approval.

ARTICLE 23: CONTRACT PRICE ADJUSTMENTS

Price Decreases

If Contractor’s Direct Cost decreases at any time during the full term of this award, Contractor must immediately
pass the decrease on to H-GAC and lower its prices by the amount of the decrease in Direct Cost. (Direct Cost
means Contractor’s cost from the manufacturer of any item or if Contractor is the manufacturer, the cost of raw
materials required to manufacture the item, plus costs of transportation from manufacturer to Contractor and
Contractor to H-GAC. Contractor must notify H-GAC of price decreases in the same way as for price increases set
out below. The price decrease shall become effective upon H-GAC’s receipt of Contractor’s notice. If Contractor
routinely offers discounted contract pricing, H-GAC may request Contractor accept amended contract pricing
equivalent to the routinely discounted pricing.

Price Increase

Contractors may request a price increase for items priced as Base Bid items and Published Options. The amount of
any increase will not exceed actual documented increase in Contractor’s Direct Cost and will not exceed 10% of
the previous bid price. Considerations on the percentage limit will be given if the price increase is the result of
increased tariff charges or other governmental actions, or other economic factors. Manufacturer price/contract
changes involving the sale of motor vehicles will be considered and may be allowed during the entire contract
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period subject to submission and verification of the proper documentation required for a contract change as
referenced in this section.

Price Changes

Any permanent increase or decrease in offered pricing for a base contract item or published option is considered a
price change. Temporary increases in pricing by whatever name (e.g., ‘surcharge’, ‘adjustment’, ‘equalization
charge’, ‘compliance charge’, ‘recovery charge’, etc.), are also considered to be price changes.

For published catalogs and price sheets as part of an H-GAC contract, requests to amend the contract to reflect any
new published catalog or price sheet must be submitted whenever the manufacturer publishes a new document.
The request must include the new catalog or price sheet. All Products shall, at time of sale, be equipped as required
under any then current applicable local, state, and federal government requirements. If, during any contract,
changes are made to any government requirements which cause a manufacturer's costs of production to increase,
Contractor may increase pricing to the extent of Contractor’s actual cost increase. The increase must be
substantiated with support documentation acceptable to H-GAC prior to taking effect. Modifications to a Product
required to comply with such requirements which become effective after the date of any sale are the responsibility
of the Customer.

Requesting Price Increase/Required Documentation

Contractor must submit a written overview of changes requested and reasons for the request, stating the amount of
the increase, along with an itemized list of any increased prices, showing the Contractor’s current price, revised
price, the actual dollar difference and the percentage of the price increase by line item. Price change requests must
be supported with substantive documentation (e.g., notices from suppliers and manufacturers of pricing changes in
products, components, transportation, raw materials or commaodities, and/or product availability, copies of invoices
from suppliers, etc.) clearly showing that Contractor's actual costs have increased per the applicable line-item bid.
The Producer Price Index (PPI) may be used as partial justification, subject to approval by H-GAC, but no price
increase based solely on an increase in the PPI will be allowed. This documentation should be submitted in Excel
format to facilitate analysis and updating of the website. The letter and documentation must be sent to Lead
Program Coordinator, james.glover@h-gac.com.

Review/Approval of Requests

If H-GAC approves the price increase, Contractor will be notified in writing; no price increase will be effective
until Contractor receives this notice. If H-GAC does not approve Contractor’s price increase, Contractor may
terminate its performance upon sixty (60) days advance written notice to H-GAC, however Contractor must fulfill
any outstanding Purchase Orders. Termination of performance is Contractor’s only remedy if H-GAC does not
approve the price increase. H-GAC reserves the right to accept or reject any price change request.

ARTICLE 24: DELIVERIES AND SHIPPING TERMS

The Contractor agrees to make deliveries only upon receipt of authorized Customer Purchase Order acknowledged
by H-GAC. Delivery made without such Purchase Order will be at Contractor’s risk and will leave H-GAC the
option of canceling any contract awarded to the Contractor. The Contractor must secure and deliver any item
within five (5) working days, or as agreed to on any corresponding customer Purchase Order.

Unless otherwise addressed, the following requirements shall apply:

a. Title to goods, and responsibility and liability for loss and/or damage in shipping pass to End User at the
delivery destination after receipt and acceptance have taken place. Cost of shipping/delivery shall be paid
by End User unless otherwise agreed to by Contractor. If Contractor will be paying for shipping/delivery,
shipping terms must be "F.O.B. Destination, Freight Prepaid". If End User will be paying for
shipping/delivery, shipping terms must be “F.O.B. Destination — Freight Collect”.

b. The details for the application and calculation of shipping and delivery charges must be stated in the
Response on Form E. Any freight, shipping or delivery charged to End User will be prepaid and added to
the invoice, and will be clearly shown an any Contract Pricing Worksheet or other quote presented to the
End User.

ARTICLE 25: RESTOCKING (EXCHANGES AND RETURNS)
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There will be no restocking charge to the Customer for return or exchange of any item purchased under the terms
of any award. If the Customer wishes to return items purchased under an awarded contract, the Contractor agrees
to exchange, these items for other items, with no additional charge incurred. Items must be returned to Contractor
within thirty (30) days from date of delivery. If there is a difference in price in the items exchanged, the Contractor
must notify H-GAC and invoice Customer for increase price or provide the Customer with a credit or refund for
any decrease in price per Customer’s preference. On items returned, a credit or cash refund will be issued by the
Contractor to Customer. This return and exchange option will extend for thirty (30) days following the expiration
of the term of the Contract. All items returned by the Customer must be unused and in the same merchantable
condition as when received. Items that are special ordered may be returned only upon approval of the Contractor.

ARTICLE 26: MANUALS

Each product delivered under contract to any Customer must be delivered with at least one (1) copy of a safety and
operating manual and any other technical or maintenance manual. The cost of the manual(s) must be included in
the price for the Product offered.

ARTICLE 27: OUT OF STOCK. PRODUCT RECALLS. AND DISCONTINUED PRODUCTS

H-GAC does NOT purchase the products sold pursuant to a Solicitation or Master Agreement. Contractor is
responsible for ensuring that notices and mailings, such as Out of Stock or Discontinued Notices, Safety Alerts,
Safety Recall Notices, and customer surveys, are sent directly to the Customer with a copy sent to H-GAC.
Customer will have the option of accepting any equivalent product or canceling the item from Customer’s
Purchase Order. Contractor is not authorized to make substitutions without prior approval.

ARTICLE 28: WARRANTIES, SALES. AND SERVICE

Warranties must be the manufacturer's standard and inclusive of any other warranty requirements stated in the
Master Agreement; any warranties offered by a dealer will be in addition to the manufacturer’s standard warranty
and will not be a substitute for such. Pricing for any product must be inclusive of the standard warranty.

Contractor is responsible for the execution and effectiveness of all product warranty requests and any claims,
Contractor agrees to respond directly to correct warranty claims and to ensure reconciliation of warranty claims
that have been assigned to a third party.

ARTICLE 29: TERMINATION PROCEDURES
The Contractor acknowledges that this Master Agreement may be terminated for Convenience or Default.
H-GAC will not pay for any expenses incurred after the termination date of the contract.

A. Convenience
H-GAC may terminate this Master Agreement at any time, in whole or in part, with or without cause,
whenever H-GAC determines that for any reason such termination is in the best interest of H-GAC, by
providing written notice by certified mail to the Contractor. Upon receipt of notice of termination, all
services hereunder of the Contractor and its employees and subcontractors shall cease to the extent
specified in the notice of termination.

The Contractor may cancel or terminate this Master Agreement upon submission of thirty (30) days
written notice, presented to H-GAC via certified mail. The Contractor may not give notice of cancellation
after it has received notice of default from H-GAC.

B. Default

H-GAC may, by written notice of default to the Contractor, terminate the whole or any part of the Master

Agreement, in any one of the following circumstances:

(1) If the Contractor fails to perform the services herein specified within the time specified herein or any
extension thereof; or

(2) If the Contractor fails to perform any of the other provisions of this Master Agreement for any reason
whatsoever, or so fails to make progress or otherwise violates the Master Agreements that completion
of services herein specified within the Master Agreement term is significantly endangered, and in
either of these two instances does not cure such failure within a period of ten (10) days (or such longer
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period of time as may be authorized by H-GAC in writing) after receiving written notice by certified
mail of default from H-GAC.

(3) Inthe event of such termination, Contractor will notify H-GAC of any outstanding Purchase Orders and
H-GAC will consult with the End User and notify the Contractor to what extent the End User wishes the
Contractor to complete the Purchase Order. If Contractor is unable to do so, Contractor may be subject to
a claim for damages from H-GAC and/or the End User.

ARTICLE 30: SEVERABILITY

H-GAC and Contractor agree that should any provision of this Master Agreement be determined to be invalid or
unenforceable, such determination shall not affect any other term of this Master Agreement, which shall continue
in full force and effect.

ARTICLE 31: FORCE MAJEURE

To the extent that either party to this Master Agreement shall be wholly or partially prevented from the
performance of any obligation or duty placed on such party by reason of or through strikes, stoppage of labor, riot,
fire, flood, acts of war, insurrection, accident, order of any court, act of God, or specific cause reasonably beyond
the party's control and not attributable to its neglect or nonfeasance, in such event, the time for the performance of
such obligation or duty shall be suspended until such disability to perform is removed. Determination of force
majeure shall rest solely with H-GAC.

ARTICLE 32: CONFLICT OF INTEREST

No officer, member or employee of the Contractor or Contractors subcontractor, no member of the governing body
of the Contractor, and no other public officials of the Contractor who exercise any functions or responsibilities in
the review or Contractor approval of this Master Agreement, shall participate in any decision relating to this
Master Agreement which affects his or her personal interest, or shall have any personal or pecuniary interest, direct
or indirect, in this Master Agreement.

A. Conflict of Interest Questionnaire: Chapter 176 of the Texas Local Government Code requires contractors
contracting or seeking to contract with H-GAC to file a conflict-of-interest questionnaire (CIQ) if they have
an employment or other business relationship with an H-GAC officer or an officer’s close family member.
The required questionnaire and instructions are located on the H-GAC website or at the Texas Ethics
Commission website https://www.ethics.state.tx.us/forms/CIQ.pdf. H-GAC officers include its Board of
Directors and Executive Director, who are listed on this website. Respondent must complete and file a CIQ
with the Texas Ethics Commission if an employment or business relationship with H-GAC office or an
officer’s close family member as defined in the law exists.

B. Certificate of Interested Parties Form — Form 1295: As required by Section 2252.908 of the Texas
Government Code. H-GAC will not enter a Contract with Contractor unless (i) the Contractor submits a
disclosure of interested parties form to H-GAC at the time the Contractor submits the contract H-GAC, or
(i) the Contractor is exempt from such requirement. The required form and instructions are located at the
Texas Ethics Commission website https://www.ethics.state.tx.us/whatsnew/elf info form1295.htm.
Respondents who are awarded a Contract must submit their Form 1295 with the signed Contract to H-GAC.

ARTICLE 33: FEDERAL COMPLIANCE

Contractor agrees to comply with all federal statutes relating to nondiscrimination, labor standards, and
environmental compliance. With regards to “Rights to Inventions Made Under a Contract or Master Agreement,”
If the Federal award meets the definition of “funding Master Agreement” under 37 CFR § 401.2 (a) and the
recipient or subrecipient wishes to enter into a contract with a small business firm or nonprofit organization
regarding the substitution of parties, assignment or performance of experimental, developmental, or research work
under that “funding Master Agreement,” the recipient or subrecipient must comply with the requirements of 37
CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations and Small Business Firms Under
Government Grants, Contracts and Cooperative Master Agreements,” and any implementing regulations issued by
the awarding agency. Contractor agrees to be wholly compliant with the provisions of 2 CFR 200, Appendix IL
Additionally, for work to be performed under the Master Agreement or subcontract thereof, including procurement
of materials or leases of equipment, Contractor shall notify each potential subcontractor or supplier of the
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Contractor's federal compliance obligations. These may include, but are not limited to: (a) Title VI of the Civil
Rights Act of 1964 (P.L. 88-352) which prohibits discrimination on the basis of race, color or national origin; (b)
Title IX of the Education Amendments of 1972, as amended (20 U.S.C. §§ 1681-1683, and 1685-1686), which
prohibits discrimination on the basis of sex; (c) the Fair Labor Standards Act of 1938 (29 USC 676 et. seq.), (d)
Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. § 794), which prohibits discrimination on
the basis of handicaps and the Americans with Disabilities Act of 1990; (e) the Age Discrimination in Employment
Act of 1967 (29 USC 621 et. seq.) and the Age Discrimination Act of 1974, as amended (42 U.S.C. §§ 6101-6107),
which prohibits discrimination on the basis of age; (f) the Drug Abuse Office and Treatment Act of 1972 (P.L. 92-
255), as amended, relating to nondiscrimination on the basis of drug abuse; (g) the Comprehensive Alcohol Abuse
and Alcoholism Prevention, Treatment and Rehabilitation Act of 1970 (P.L. 91-616), as amended, relating to the
nondiscrimination on the basis of alcohol abuse or alcoholism; (h) §§ 523 and 527 of the Public Health Service Act
of 1912 (42 U.S.C. 290 dd-3 and 290 ee-3), as amended, relating to confidentiality of alcohol and drug abuse
patient records; (i) Title VIII of the Civil Rights Act of 1968 (42 U.S.C. § 3601 et seq.), as amended, relating to
nondiscrimination in the sale, rental or financing of housing; (j) any other nondiscrimination provisions in any
specific statute(s) applicable to any Federal funding for this Master Agreement; (k) the requirements of any other
nondiscrimination statute(s) which may apply to this Master Agreement; (1) applicable provisions of the Clean Air
Act (42 U.S.C. §7401 et seq.), the Federal Water Pollution Control Act, as amended (33 U.S.C. §1251 et seq.),
Section 508 of the Clean Water Act (33 U.S.C. 1368), Executive Order 11738, and the Environmental Protection
Agency regulations at 40 CPR Part 15; (m) applicable provisions of the Davis- Bacon Act (40 U.S.C. 276a - 276a-
7), the Copeland Act (40 U.S.C. 276¢), and the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-
332), as set forth in Department of Labor Regulations at 20 CPR 5.5a; (n) the mandatory standards and policies
relating to energy efficiency which are contained in the state energy conservation plan issued in compliance with
the Energy Policy and Conservation Act (P.L. 94-163).

ARTICLE 34: PROHIBITION ON CONTRACTING WITH ENTITIES USING CERTAIN
TELECOMMUNICATIONS AND VIDEO SURVEILLANCE EQUIPMENT (EFFECTIVE AUG. 13, 2020
AND AS AMENDED OCTOBER 26, 2020)

Pursuant to 2 CFR 200.216, Contractor shall not offer equipment, services, or system that use covered
telecommunications equipment or services as a substantial or essential component of any system, or as critical
technology as part of any system. Covered telecommunications equipment or services means 1)
telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any
subsidiary or affiliate of such entities); 2) for the purpose of public safety, security of government facilities,
physical security surveillance of critical infrastructure, and other national security purposes, video surveillance and
telecommunications equipment produced by Hytera Communications Corporation, Hangzhou Hikvision Digital
Technology Company, or Dahua Technology Company (or any subsidiary or affiliate of such entities); 3)
telecommunications or video surveillance services provided by such entities or using such equipment; or 4)
telecommunications or video surveillance equipment or services produced or provided by an entity that the
Secretary of Defense, in consultation with the Director of National Intelligence or the Director of the Federal
Bureau of Investigation, reasonably believes to be an entity owned or controlled by, or otherwise connected to, the
government of a covered foreign country. Respondent must comply with requirements for certifications. The
provision at 48 C.F.R Section 52.204-26 requires that offerors review SAM prior to completing their required
representations. This rule applies to all acquisitions, including acquisitions at or below the simplified acquisition
threshold and to acquisitions of commercial items, including commercially available off the-shelf items.

ARTICLE 35: DOMESTIC PREFERENCE

In accordance with 2 CFR 200.322, as appropriate and to the extent consistent with law, when using federal grant
award funds H-GAC should, to the greatest extent practicable, provide a preference for the purchase, acquisition,
or use of goods, products, or materials produced in the United States (including but not limited to iron, aluminum,
steel, cement, and other manufactured products). H-GAC must include this requirement in all subawards including
all contracts and purchase orders for work or products under the federal grant award. If Contractor intends to
qualify for Purchase Orders using federal grant money, then it shall work with H-GAC to provide all required
certifications and other documentation needed to show compliance.

ARTICLE 36: CRIMINAL PROVISIONS AND SANCTIONS
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The Contractor agrees to perform the Master Agreement in conformance with safeguards against fraud and abuse
as set forth by the H-GAC, the State of Texas, and the acts and regulations of any related state or federal agency.
The Contractor agrees to promptly notify H-GAC of any actual or suspected fraud, abuse, or other criminal activity
through the filing of a written report within twenty-four (24) hours of knowledge thereof. Contractor shall notify
H-GAC of any accident or incident requiring medical attention arising from its activities under this Master
Agreement within twenty-four (24) hours of such occurrence. Theft or willful damage to property on loan to the
Contractor from H-GAC, if any, shall be reported to local law enforcement agencies and H-GAC within two (2)
hours of discovery of any such act.

The Contractor further agrees to cooperate fully with H-GAC, local law enforcement agencies, the State of Texas,
the Federal Bureau of Investigation, and any other duly authorized investigative unit, in carrying out a full
investigation of all such incidents.

The Contractor shall notify H-GAC of the threat of lawsuit or of any actual suit filed against the Contractor
pertaining to this Master Agreement or which would adversely affect the Contractor’s ability to perform services
under this Master Agreement.

ARTICLE 37: INDEMNIFICATION AND RECOVERY

H-GAC’s liability under this Master Agreement, whether for breach of contract, warranty, negligence, strict
liability, in tort or otherwise, is limited to its order processing charge. In no event will H-GAC be liable for any
loss of use, loss of time, inconvenience, commercial loss, lost profits, or savings or other incidental, special or
consequential damages to the full extent such use may be disclaimed by law. Contractor agrees, to the extent
permitted by law, to defend and hold harmless H-GAC, its board members, officers, agents, officials, employees,
and indemnities from any and all claims, costs, expenses (including reasonable attorney fees), actions, causes of
action, judgements, and liens arising as a result of Contractor’s negligent act or omission under this Master
Agreement. Contractor shall notify H-GAC of the threat of lawsuit or of any actual suit filed against Contractor
relating to this Master Agreement.

ARTICLE 38: LIMITATION OF CONTRACTOR’S LIABILITY

Except as specified in any separate writing between the Contractor and an END USER, Contractor’s total liability
under this Master Agreement, whether for breach of contract, warranty, negligence, strict liability, in tort or
otherwise, but excluding its obligation to indemnify H-GAC, is limited to the price of the particular
products/services sold hereunder, and Contractor agrees either to refund the purchase price or to repair or replace
product(s) that are not as warranted. In no event will Contractor be liable for any loss of use, loss of time,
inconvenience, commercial loss, loss of profits or savings or other incidental, special or consequential damages to
the full extent such use may be disclaimed by law. Contractor understands and agrees that it shall be liable to repay
and shall repay upon demand to END USER any amounts determined by H-GAC, its independent auditors, or any
agency of State or Federal government to have been paid in violation of the terms of this Master Agreement.

ARTICLE 39: TITLES NOT RESTRICTIVE
The titles assigned to the various Articles of this Master Agreement are for convenience only. Titles shall not be
considered restrictive of the subject matter of any Article, or part of this Master Agreement.

ARTICLE 40: JOINT WORK PRODUCT

This Master Agreement is the joint work product of H-GAC and the Contractor. This Master Agreement has been
negotiated by H-GAC and the Contractor and their respective counsel and shall be fairly interpreted in accordance
with its terms and, in the event of any ambiguities, no inferences shall be drawn against any party.

ARTICLE 41: PROCUREMENT OF RECOVERED MATERIAL

H-GAC and the Respondent must comply with section 6002 of the Solid Waste Disposal Act, as amended by the
Resource Conservation and Recovery Act. The requirements of Section 6002 include: (1) procuring only items
designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the
highest percentage of recovered materials practicable, consistent with maintaining a satisfactory level of
competition, where the purchase price of the item exceeds $10,000 or the value of the quantity acquired during the
preceding fiscal year exceeded $10,000; (2) procuring solid waste management services in a manner that
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maximizes energy and resource recovery; and (3) establishing an affirmative procurement program for
procurement of recovered materials identified in the EPA guidelines. Pursuant to the Federal Rule above, as
required by the Resource Conservation and Recovery Act of 1976 (42 U.S.C. § 6962(c)(3)(A)(1)), Respondent
certifies that the percentage of recovered materials content for EPA-designated items to be delivered or used in the
performance of the Contract will be at least the amount required by the applicable contract specifications or other
contractual requirements.

ARTICLE 42: COPELAND “ANTI-KICKBACK” ACT

Contractor shall comply with 18 U.S.C. § 874, 40 U.S.C. § 3145, and the requirements of 29 C.F.R. pt. 3 as may be
applicable, which are incorporated by reference into the contract. The contractor or subcontractor shall insert in
any subcontracts the clause above and such other clauses as appropriate agency instructions require, and also a
clause requiring the subcontractors to include these clauses in any lower tier subcontracts. The prime contractor
shall be responsible for the compliance by any subcontractor or lower tier subcontractor with all of these contract
clauses. A breach of the contract clauses above may be grounds for termination of the Contract, and for debarment
as a contractor and subcontractor as provided in 29 C.F.R. § 5.12.

ARTICLE 43: DISCRIMINATION
Respondent and any potential subcontractors shall comply with all Federal statutes relating to nondiscrimination.
These include, but are not limited to:

a) Title VI of the Civil Rights Act of 1964 (P.L. 88-352), which prohibits discrimination on the basis of
race, color, or national origin;

b) Title IX of the Education Amendments of 1972, as amended (20 U.S.C. §§1681-1683, and 1685-1686),
which prohibits discrimination on the basis of sex;

c) Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. §794), which prohibits
discrimination on the basis of handicaps;

d) The Age Discrimination Act of 1975, as amended (42 U.S.C. §§6101- 6107), which prohibits
discrimination on the basis of age;

e) The Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as amended, relating to
nondiscrimination on the basis of drug abuse;

f) The Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment and Rehabilitation Act of
1970 (P.L. 91-616), as amended, relating to nondiscrimination on the basis of alcohol abuse or
alcoholism;

g) Sections 523 and 527 of the Public Health Service Act of 1912 (42 U.S.C. §§290 dd-3 and 290 ee-3), as
amended, relating to confidentiality of alcohol and drug abuse patient records;

h) Title VIII of the Civil Rights Act of 1968 (42 U.S.C. §§3601 et seq.), as amended, relating to
nondiscrimination in the sale, rental, or financing of housing;

1) Any other nondiscrimination provisions in the specific statute(s) under which application for Federal
assistance is being made; and

j)  The requirements of any other nondiscrimination statute(s) that may apply to the application.

ARTICLE 44: DRUG FREE WORKPLACE

Contractor must provide a drug-free workplace in accordance with the Drug-Free Workplace Act, as applicable.
For the purposes of this Section, “drug-free” means a worksite at which employees are prohibited from engaging in
the unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance. H-GAC may
request a copy of this policy.

ARTICLE 45: APPLICABILITY TO SUBCONTRACTORS
Respondent agrees that all contracts it awards pursuant to the contract awarded as a result of this Master
Agreement will be bound by the foregoing terms and conditions.

ARTICLE 46: WARRANTY AND COPYRIGHT
Submissions must include all warranty information, including items covered, items excluded, duration, and
renewability. Submissions must include proof of licensing if using third party code for programming.
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ARTICLE 47: DATA HANDLING AND SECURITY
It will always be the responsibility of the selected Contractor to manage data transfer and to secure all data
appropriately during the project to prevent unauthorized access to all data, products, and deliverables.

ARTICLE 48: DISPUTES

All disputes concerning questions of fact or of law arising under this Master Agreement, which are not addressed
within the Whole Master Agreement as defined pursuant to Article 4 hereof, shall be decided by the Executive
Director of H-GAC or his designee, who shall reduce his decision to writing and provide notice thereof to the
Contractor. The decision of the Executive Director or his designee shall be final and conclusive unless, within
thirty (30) days from the date of receipt of such notice, the Contractor requests a rehearing from the Executive
Director of H-GAC. In connection with any rehearing under this Article, the Contractor shall be afforded an
opportunity to be heard and offer evidence in support of its position. The decision of the Executive Director after
any such rehearing shall be final and conclusive. The Contractor may, if it elects to do so, appeal the final and
conclusive decision of the Executive Director to a court of competent jurisdiction. Pending final decision of a
dispute hereunder, the Contractor shall proceed diligently with the performance of the Master Agreement and in
accordance with H-GAC's final decision.

ARTICLE 49: CHOICE OF LAW: VENUE

This Master Agreement shall be governed by the laws of the State of Texas. Venue and jurisdiction of any suit or
cause of action arising under or in connection with the Master Agreement shall lie exclusively in Harris County,
Texas. Disputes between END USER and Contractor are to be resolved in accordance with the law and venue rules
of the state of purchase. Contractor shall immediately notify H-GAC of such disputes.

ARTICLE 50: ORDER OF PRIORITY
In the case of any conflict between or within this Master Agreement, the following order of priority shall be
utilized: 1) General Provisions, 2) Special Provisions, 3) Scope of Work, and 4) Other Attachments.

ARTICLE 51: WHOLE MASTER AGREEMENT

Please note, this is an H-GAC Master Agreement template and is used for all products and services offered
in H-GAC Cooperative Purchasing. Any redlines to this Master Agreement may not be reviewed. If this
Master Agreement has not been signed by the Contractor within 30 calendar days, this Master Agreement
will be automatically voided. The Master General Provisions, Master Special Provisions, and Attachments, as
provided herein, constitute the complete Master Agreement between the parties hereto, and supersede any and all
oral and written Master Agreements between the parties relating to matters herein. Except as otherwise provided
herein, this Master Agreement cannot be modified without written consent of the parties.

ARTICLE 52: UNIVERSAL IDENTIFIER AND SYSTEM FOR AWARD MANAGEMENT (SAM)

In accordance with 2 CFR Title 2, Subtitle A, Chapter I, Part 25 as it applies to a Federal awarding agency's grants,
cooperative agreements, loans, and other types of Federal financial assistance as defined in 2 CFR 25.406.
Contractor understands and as it relates to 2 CFR 25.205(a), a Federal awarding agency may not make a Federal
award or financial modification to an existing Federal award to an applicant or recipient until the entity has
complied with the requirements described in 2 CFR 25.200 to provide a valid unique entity identifier and maintain
an active SAM registration (www.SAM.gov) with current information (other than any requirement that is not
applicable because the entity is exempted under § 25.110). 2 CFR 25.200(b) requires that registration in the SAM
prior to submitting an application or plan; and maintain an active SAM registration with current information,
including information on a recipient's immediate and highest level owner and subsidiaries, as well as on all
predecessors that have been awarded a Federal contract or grant within the last three years, if applicable, at all
times during which it has an active Federal award or an application or plan under consideration by a Federal
awarding agency; and provide its unique entity identifier in each application or plan it submits to the Federal
awarding agency. To remain registered in the SAM database after the initial registration, the applicant is required
to review and update its information in the SAM database on an annual basis from the date of initial registration or
subsequent updates to ensure it is current, accurate and complete. At the time a Federal awarding agency is ready
to make a Federal award, if the intended recipient has not complied with an applicable requirement to provide a
unique entity identifier or maintain an active SAM registration with current information, the Federal awarding
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agency: (1) May determine that the applicant is not qualified to receive a Federal award; and (2) May use that
determination as a basis for making a Federal award to another applicant.

ARTICLE 53: PROCUREMENT OF RECOVERED MATERIALS

In accordance with 2 CFR 200.323, the Houston-Galveston Area Council and the Contractor or Subrecipient must
comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act. The requirements of Section 6002 include: (1) procuring only items designated in guidelines of the
Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered
materials practicable, consistent with maintaining a satisfactory level of competition, where the purchase price of
the item exceeds $10,000 or the value of the quantity acquired during the preceding fiscal year exceeded $10,000;
(2) procuring solid waste management services in a manner that maximizes energy and resource recovery; and (3)
establishing an affirmative procurement program for procurement of recovered materials identified in the EPA
guidelines. Pursuant to the Federal Rule above, as required by the Resource Conservation and Recovery Act of
1976 (42 U.S.C. § 6962(c)(3)(A)(i)), the Contractor or Subrecipient certifies that the percentage of recovered
materials content for EPA-designated items to be delivered or used in the performance of the Agreement will be at
least the amount required by the applicable contract specifications or other contractual requirements.

SIGNATURES:
H-GAC and the Contractor have read, agreed, and executed the whole Master Agreement as of the date first
written above, as accepted by:

Routeware, Inc. H-GAC

DocuSigned by: DocuSigned by:
Signature Kels ut Melson. Signature[ ﬂ(

A41C496ADIFC420... 82EC270D5D61423...

Name Robert Nelson Name  Chuck Wemple
Title VP of Accounting Title Executive Director
Date 5/30/2025 Date 6/2/2025
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H-GAC

Houston-Galveston Area Council
P.O. Box 22777 - 3555 Timmons - Houston, Texas 77227-2777

Cooperative Agreement - Contract - Routeware, Inc. - Public Services - ID: 14368

MASTER SPECIAL PROVISIONS

Please note, this is an H-GAC Master Agreement template and is used for all products and services
offered in H-GAC Cooperative Purchasing. Any redlines to this Master Agreement may not be reviewed.
Incorporated by attachment, as part of the whole Master Agreement, H-GAC and the Contractor do, hereby
agree to the Master Special Provisions as follows:

ARTICLE 1: BIDS/PROPOSALS INCORPORATED

In addition to the whole Master Agreement, the following documents listed in order of priority are
incorporated into the Master Agreement by reference: Bid/Proposal Specifications and Contractor’s Response
to the Bid/Proposal.

ARTICLE 2: END USER MASTER AGREEMENTS (“EUA”)

H-GAC acknowledges that the END USER, which is the HGACBuy customer utilizing the contract
(CUSTOMER and END USER may be used interchangeably) may choose to enter into an End User Master
Agreement (EUA) with the Contractor through this Master Agreement. A CUSTOMER/END USER is a state
agency, county, municipality, special district, or other political subdivision of a state, or a qualifying non-profit
corporation (providing one or more governmental function or service that possess legal authority to enter into
the Contract. The term of the EUA may exceed the term of the current H-GAC Master Agreement.

H-GAC’s acknowledgement is not an endorsement or approval of the End User Master Agreement’s terms and
conditions. Contractor agrees not to offer, agree to or accept from the CUSTOMER/END USER, any terms or
conditions that conflict with those in Contractor’s Master Agreement with H-GAC. Contractor affirms that
termination of its Master Agreement with H-GAC for any reason shall not result in the termination of any
underlying EUA, which shall in each instance, continue pursuant to the EUA’s stated terms and duration.
Pursuant to the terms of this Master Agreement, termination of this Master Agreement will disallow the
Contractor from entering into any new EUA with CUSTOMER/END USER. Applicable H-GAC order
processing charges will be due and payable to H-GAC on any EUAs, surviving termination of this Master
Agreement between H-GAC and Contractor.

ARTICLE 3: MOST FAVORED CUSTOMER CLAUSE

Contractor shall provide its most favorable pricing and terms to H-GAC, as follows. If at any time during this
Master Agreement, Contractor develops a regularly followed standard procedure of entering into Master
Agreements with other governmental customers within the State of Texas, and offers the same or substantially
the same products/services offered to H-GAC on a basis that provides prices, warranties, benefits, and or terms
more favorable than those provided to H-GAC, Contractor shall notify H-GAC within ten (10) business days
thereafter, and this Master Agreement shall be deemed to be automatically retroactively amended, to the
effective date of Contractor’s most favorable past Master Agreement with another entity. Contractor shall
provide the same prices, warranties, benefits, or terms to H-GAC and its CUSTOMER/END USER as provided
in its most favorable past Master Agreement. H-GAC shall have the right and option at any time to decline to
accept any such change, in which case the amendment shall be deemed null and void. If Contractor claims that a
more favorable price, warranty, benefit, or term that was charged or offered to another entity during the term of
this Master Agreement, does not constitute more favorable treatment, than Contractor shall, within ten (10)
business days, notify H-GAC in writing, setting forth the detailed reasons Contractor believes the aforesaid
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offer is not in fact most favored treatment. H-GAC, after due consideration of Contractor’s written explanation,
may decline to accept such explanation and thereupon this Master Agreement between H-GAC and Contractor
shall be automatically amended, effective retroactively, to the effective date of the most favored Master
Agreement, to provide the same prices, warranties, benefits, or terms to H-GAC and the CUSTOMER/END
USER.

EXCEPTION: This clause shall not be applicable to prices and price adjustments offered by a bidder,
proposer, or contractor, which are not within bidder's/proposer’s control [example; a manufacturer's bid
concession], or to any prices offered to academic institutions, or the Federal Government and its agencies.

ARTICLE 4: PARTY LIABILITY

Contractor’s total liability under this Master Agreement, whether for breach of contract, warranty, negligence,
strict liability, in tort or otherwise, is limited to the price of the particular products/services sold hereunder.
Contractor agrees either to refund the purchase price or to repair or replace product(s) that are not as warranted.
Contractor accepts liability to repay, and shall repay upon demand to CUSTOMER/END USER, any amounts
determined by H-GAC, its independent auditors, or any state or federal agency, to have been paid in violation of
the terms of this Master Agreement.

ARTICLE 5: GOVERNING LAW & VENUE

Contractor and H-GAC agree that Contractor will make every reasonable effort to resolve disputes with the
CUSTOMER/END USER in accord with the law and venue rules of the state of purchase. Contractor shall
immediately notify H-GAC of such disputes.

ARTICLE 6: SALES AND ORDER PROCESSING CHARGE

Contractor shall sell its products to CUSTOMER/END USER based on the pricing and terms of this Master
Agreement. H-GAC will invoice Contractor for the applicable order processing charge when H-GAC receives
notification of a CUSTOMER/END USER order. Contractor shall remit to H-GAC the full amount of the
applicable order processing charge, after delivery of any product or service and subsequent CUSTOMER/END
USER acceptance. Payment of the Order Processing Charge shall be remitted from Contractor to H-GAC,
within thirty (30) calendar days or ten (10) business days after receipt of a CUSTOMER/END USER’s
payment, whichever comes first, notwithstanding Contractor’s receipt of invoice. For sales made by Contractor
based on this Master Agreement, including sales to entities without Interlocal Master Agreements, Contractor
shall pay the applicable order processing charges to H-GAC. Further, Contractor agrees to encourage entities
who are not members of H-GAC’s Cooperative Purchasing Program to execute an H-GAC Interlocal Master
Agreement. H-GAC reserves the right to take appropriate actions including, but not limited to, Master
Agreement termination if Contractor fails to promptly remit the appropriate order processing charge to H-GAC.
In no event shall H-GAC have any liability to Contractor for any goods or services a CUSTOMER/END USER
procures from Contractor. At all times, Contractor shall remain liable to pay to H-GAC any order processing
charges on any portion of the Master Agreement actually performed, and for which compensation was received
by Contractor.

ARTICLE 7: LIQUIDATED DAMAGES
Contractor and H-GAC agree that Contractor shall cooperate with the CUSTOMER/END USER at the time a
CUSTOMER/END USER purchase order is placed, to determine terms for any liquidated damages.

ARTICLE 8: INSURANCE
Unless otherwise stipulated in Section B of the Bid/Proposal Specifications, Contractor must have the
following insurance and coverage minimums:
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a. General liability insurance with a Single Occurrence limit of at least $1,000,000.00, and a General
Aggregate limit of at least two times the Single Occurrence limit.

b. Product liability insurance with a Single Occurrence limit of at least $1,000,000.00, and a General
Aggregate limit of at least two times the Single Occurrence limit for all Products except Automotive Fire
Apparatus. For Automotive Fire Apparatus, see Section B of the Bid/Proposal Specifications.

c. Property Damage or Destruction insurance is required for coverage of End User owned equipment while
in Contractor's possession, custody, or control. The minimum Single Occurrence limit is $500,000.00 and
the General Aggregate limit must be at least two times the Single Occurrence limit. This insurance may be
carried in several ways, e.g. under an Inland Marine policy, as art of Automobile coverage, or under a
Garage Keepers policy. In any event, this coverage must be specifically and clearly listed on insurance
certificate(s) submitted to H-GAC.

d. Insurance coverage shall be in effect for the length of any contract made pursuant to the Bid/Proposal, and
for any extensions thereof, plus the number of days/months required to deliver any outstanding order after
the close of the contract period.

e. Original Insurance Certificates must be furnished to H-GAC on request, showing Contractor as the
insured and showing coverage and limits for the insurances listed above.

f. If any Product(s) or Service(s) will be provided by parties other than Contractor, all such parties are
required to carry the minimum insurance coverages specified herein, and if requested by H-GAC, a
separate insurance certificate must be submitted for each such party.

g. H-GAC reserves the right to contact insurance underwriters to confirm policy and certificate issuance and
document accuracy.

ARTICLE 9: PERFORMANCE AND PAYMENT BONDS FOR INDIVIDUAL ORDERS

H-GAC’s contractual requirements DO NOT include a Performance & Payment Bond (PPB); therefore,
Contractor shall offer pricing that reflects this cost savings. Contractor shall remain prepared to offer a PPB to
cover any order if so requested by the CUSTOMER/END USER. Contractor shall quote a price to
CUSTOMER/END USER for provision of any requested PPB, and agrees to furnish the PPB within ten
business (10) days of receipt of CUSTOMER/END USER's purchase order.

ARTICLE 10: ORDER PROCESSING CHARGE

H-GAC will apply an Order Processing Charge for each sale done through the H-GAC contract, with the
exception of orders for motor vehicles. Any pricing submitted must include this charge amount per the most
current H-GAC schedule. For motor vehicle orders, the Processing Charge is paid by the CUSTOMER/END
USER. Contractor will need to refer to the solicitation for the Order Processing Charge.

ARTICLE 11: CHANGE OF STATUS

Contractor shall immediately notify H-GAC, in writing, of ANY change in ownership, control,
dealership/franchisee status, Motor Vehicle license status, or name. Contractor shall offer written guidance to
advise H-GAC if this Master Agreement shall be affected in any way by such change. H-GAC shall have the
right to determine whether or not such change is acceptable, and to determine what action shall be warranted, up
to and including cancellation of Master Agreement.

ARTICLE 12: REQUIREMENTS TO APPLICABLE PHYSICAL GOODS

In the case of physical goods (e.g. equipment, material, supplies, as opposed to services), all Products offered
must comply with any applicable provisions of the Texas Business and Commerce Code, Title 1, Chapter 2 and
with at least the following:

Page 3 of 8



Docusign Envelope ID: F67254B1-49AE-4D27-9BF0-4451CE9678D8

a. Benew, unused, and not refurbished.

b. Not be a prototype as the general design, operation, and performance. This requirement is NOT meant to
preclude the Contractor from offering new models or configurations which incorporate improvements in
a current design or add functionality, but in which new model or configuration may be new to the
marketplace.

c. Include all accessories which may or may not be specifically mentioned in the Master Agreement, but
which are normally furnished or necessary to make the Product ready for its intended use upon delivery.
Such accessories shall be assembled, installed, and adjusted to allow continuous operation of Product at
time of delivery.

d. Have assemblies, sub-assemblies and component parts that are standard and interchangeable throughout
the entire quantity of a Product as may be purchased simultaneously by any END USER/CUSTOMER.

e. Be designed and constructed using current industry accepted engineering and safety practices, and
materials.

f.  Be available for inspection at any time prior to or after procurement.

ARTICLE 13: TEXAS MOTOR VEHICLE BOARD LICENSING

All Contractors that deal in motor vehicles shall maintain current licenses that are required by the Texas Motor
Vehicle Commission Code. If at any time during this Master Agreement term, any required Contractor license is
denied, revoked, or not renewed, Contractor shall be in default of this Master Agreement, unless the Texas
Motor Vehicle Board issues a stay or waiver. Contractor shall promptly provide copies of all current applicable
Texas Motor Vehicle Board documentation to H-GAC upon request.

ARTICLE 14: INSPECTION/TESTING

All Products sold pursuant to this Master Agreement will be subject to inspection/testing by or at the direction
of H-GAC and/or the ordering CUSTOMER/END USER, either at the delivery destination or the place of
manufacture. In the event a Product fails to meet or exceed all requirements of this Master Agreement, and
unless otherwise agreed in advance, the cost of any inspection and/or testing, will be the responsibility of the
Contractor.

ARTICLE 15: ADDITIONAL REPORTING REQUIREMENTS
Contractor agrees to submit written quarterly reports to H-GAC detailing all transactions during the previous
three (3) month period. Reports must include, but are not limited, to the following information:
a. CUSTOMER/END USER Name
b. Product/Service purchased, including Product Code if applicable
Customer Purchase Order Number
Purchase Order Date
Product/Service dollar amount
HGACBuy Order Processing Charge amount

mo Ao

ARTICLE 16: BACKGROUND CHECKS

Cooperative customers may request background checks on any awarded contractor’s employees who will have
direct contact with students, or for any other reason they so choose, any may require contractor to pay the cost
of obtaining any background information requested by the CUSTOMER/END USER.

ARTICLE 17: PROHIBITION ON CONTRACTS WITH COMPANIES BOYCOTTING ISRAEL
CERTIFICATION

As required by Chapter 2271 of the Texas Local Government Code the Contractor must verify that it 1) does
not boycott Israel; and 2) will not boycott Israel during the term of the Contract. Pursuant to Section 2271.001,
Texas Government Code:
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1. “Boycott Israel” means refusing to deal with, terminating business activities with, or otherwise taking
any action that is intended to penalize, inflict economic harm on, or limit commercial relations specifically
with Israel, or with a person or entity doing business in Israel or in an Israeli-controlled territory, but does not
include an action made for ordinary business purposes; and

2. “Company” means a for-profit sole proprietorship, organization, association, corporation, partnership,
joint venture, limited partnership, limited liability partnership, or any limited liability company, including a
wholly owned subsidiary, majority-owned subsidiary, parent company or affiliate of those entities or business
associations that exist to make a profit.

ARTICLE 18: NO EXCLUDED NATION OR TERRORIST ORGANIZATION CERTIFICATION
As required by Chapter 2252 of the Texas Government Code the Contractor must certify that it is not a
company engaged in active business operations with Sudan, Iran, or a foreign terrorist organization —
specifically, any company identified on a list prepared and maintained by the Texas Comptroller under Texas
Government Code §§806.051, 807.051, or 2252.153. (A company that the U.S. Government affirmatively
declares to be excluded from its federal sanctions regime relating to Sudan, Iran, or any federal sanctions
regime relating to a foreign terrorist organization is not subject to the contract prohibition.)

ARTICLE 19: PROHIBITION ON CONTRACTING WITH ENTITIES USING CERTAIN
TELECOMMUNICATIONS AND VIDEO SURVEILLANCE EQUIPMENT (Effective Aug. 13, 2020
and as amended October 26, 2020)

Pursuant to 2 CFR 200.216, Contractor shall not offer equipment, services, or system that use covered
telecommunications equipment or services as a substantial or essential component of any system, or as critical
technology as part of any system. “‘Covered telecommunications equipment or services means 1)
telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any
subsidiary or affiliate of such entities); 2) for the purpose of public safety, security of government facilities,
physical security surveillance of critical infrastructure, and other national security purposes, video surveillance
and telecommunications equipment produced by Hytera Communications Corporation, Hangzhou Hikvision
Digital Technology Company, or Dahua Technology Company (or any subsidiary or affiliate of such entities);
3) telecommunications or video surveillance services provided by such entities or using such equipment; or 4)
telecommunications or video surveillance equipment or services produced or provided by an entity that the
Secretary of Defense, in consultation with the Director of National Intelligence or the Director of the Federal
Bureau of Investigation, reasonably believes to be an entity owned or controlled by, or otherwise connected to,
the government of a covered foreign country.

Contractor must comply with requirements for certifications. The provision at 48 C.F.R Section 52.204-26
requires that Contractors review SAM prior to completing their required representations. This rule applies to all
acquisitions, including acquisitions at or below the simplified acquisition threshold and to acquisitions of
commercial items, including commercially available off the-shelf items.

ARTICLE 20: BUY AMERICA ACT (National School Lunch Program and Breakfast Program)

With respect to products purchased by CUSTOMER/END USER for use in the National School Lunch Program
and/or National School Breakfast Program, Contractor shall comply with all federal procurement laws and
regulations with respect to such programs, including the Buy American provisions set forth in 7 C.F.R. Part
210.21(d), to the extent applicable. Contractor agrees to provide all certifications required by
CUSTOMER/END USER regarding such programs.

In the event Contractor or Contractor’s supplier(s) are unable or unwilling to certify compliance with the Buy
American Provision, or the applicability of an exception to the Buy American provision, H-GAC
CUSTOMER/END USER may decide not to purchase from Contractor. Additionally, H-GAC
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CUSTOMER/END USER may require country of origin on all products and invoices submitted for payment by
Contractor, and Contractor agrees to comply with any such requirement.

ARTICLE 21: BUY AMERICA REQUIREMENT (Applies only to Federally Funded Highway and Transit
Projects)

With respect to products purchased by CUSTOMER/END USER for use in federally funded highway projects,
Contractor shall comply with all federal procurement laws and regulations with respect to such projects,
including the Buy American provisions set forth in 23 U.S.C. Section 313, 23 C.F.R. Section 635.410, as
amended, and the Steel and Iron Preference provisions of Texas Transportation Code Section 223.045, to the
extent applicable. Contractor agrees to provide all certifications required by CUSTOMER/END USER
regarding such programs. With respect to products purchased by CUSTOMER/END USER for use in federally
funded transit projects, Contractor shall comply with all federal procurement laws and regulations with respect
to such projects, including the Buy American provisions set forth in 49 U.S.C. Section 5323(j)(1), 49 C.F.R.
Sections 661.6 or 661.12, to the extent applicable. Contractor agrees to provide all certifications required by
CUSTOMER/END USER regarding such programs.

ARTICLE 22: DOMESTIC PREFERENCE

In accordance with 2 CFR 200.322, as appropriate and to the extent consistent with law, a CUSTOMER/END
USER using federal grant award funds should, to the greatest extent practicable, provide a preference for the
purchase, acquisition, or use of goods, products, or materials produced in the United States (including but not
limited to iron, aluminum, steel, cement, and other manufactured products). The CUSTOMER/END USER
must include this requirement in all subawards including all contracts and purchase orders for work or products
under the federal grant award. If Contractor intends to qualify for Purchase Orders using federal grant money,
they shall work with the CUSTOMER/END USER to provide all required certifications and other
documentation needed to show compliance.

ARTICLE 23: TITLE VI REQUIREMENTS

H-GAC in accordance with the provisions of Title VI of the Civil Rights Act of 1964 (78 Stat. 252, 42 U.S.C.
§§ 2000d to 2000d-4) and the Regulations, hereby notifies all bidders that it will affirmatively ensure that any
disadvantaged business enterprises will be afforded full and fair opportunity to submit in response to this Master
Agreement and will not be discriminated against on the grounds of race, color, or national origin in
consideration for an award.

ARTICLE 24: EQUAL EMPLOYMENT OPPORTUNITY

Except as otherwise provided under 41 CFR Part 60, all Contracts and CUSTOMER/END USER Purchase
Orders that meet the definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 shall be
deemed to include the equal opportunity clause provided under 41 CFR 60-1.4(b), in accordance with Executive
Order 11246, “Equal Employment Opportunity” (30 FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., pg.339),
as amended by Executive Order 11375, “Amending Executive Order 11246 Relating to Equal Employment
Opportunity,” and implementing regulations at 41CFR Part 60, “Office of Federal Contract Compliance
Programs, Equal Employment Opportunity, Department of Labor.”

The equal opportunity clause provided under 41 CFR 60-1.4(b) is hereby incorporated by reference. Contractor
agrees that such provision applies to any contract that meets the definition of “federally assisted construction
contract” in 41 CFR Part 60-1.3 and agrees that it will comply with such provision.

ARTICLE 25: CLEAN AIR AND WATER POLLUTION CONTROL ACT
CUSTOMER/END USER Purchase Orders using federal funds must contain a provision that requires the
Contractor to agree to comply with all applicable standards, orders or regulations issued pursuant to the Clean
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Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-
1387). Violations must be reported to the Federal awarding agency and the Regional Office of the
Environmental Protection Agency (EPA).

Pursuant to the Federal Rule above, Contractor certifies that it is in compliance with all applicable provisions of
the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C.
1251-1387) and will remain in compliance during the term of the Contract.

ARTICLE 26: PREVAILING WAGE
Contractor and any potential subcontractors have a duty to and shall pay the prevailing wage rate under the

Davis-Bacon Act, 40 U.S.C. 276a — 276a-5, as amended, and the regulations adopted thereunder contained in 29
C.F.R.pt. I and 5.

ARTICLE 27: CONTRACT WORK HOURS AND SAFETY STANDARDS

As per the Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708), where applicable, all
CUSTOMER/END USER Purchase Orders in excess of $100,000 that involve the employment of mechanics or
laborers must include a provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by
Department of Labor regulations (29 CFR Part 5). Under 40 U.S.C. 3702 of the Act, each contractor must be
required to compute the wages of every mechanic and laborer, on the basis of a standard work week of 40
hours. Work in excess of the standard work week is permissible provided that the worker is compensated at a
rate of not less than one and a half times the basic rate of pay for all hours worked in excess of 40 hours in the
work week. The requirements of 40 U.S.C. 3704 are applicable to construction work and provide that no laborer
or mechanic must be required to work in surroundings or under working conditions which are unsanitary,
hazardous, or dangerous. These requirements do not apply to the purchases of supplies or materials or articles
ordinarily available on the open market, or contracts for transportation or transmission of intelligence.

ARTICLE 28: PROFIT AS A SEPARATE ELEMENT OF PRICE

For purchases using federal funds more than the current Simplified Acquisition Threshold of $250,000, requires
negotiation of profit as a separate element of the price. See, 2 CFR 200.324(b). Contractor agrees to provide
information and negotiate regarding profit as a separate element of the price for the purchase. Contractor also
agrees that the total price, including profit, charged by Contractor will not exceed the awarded pricing,
including any applicable discount, under any awarded contract.

ARTICLE 29: BYRD ANTI-LOBBYING AMENDMENT

Byrd Anti-Lobbying Amendment (31U.S.C. 1352) — Contractors that apply or bid for an award exceeding
$100,000 must file the required anti-lobbying certification. Each tier must certify to the tier above that it will
not and has not used Federal appropriated funds to pay any person or organization for influencing or attempting
to influence an officer or employee of any agency, a member of Congress, officer or employee of Congress, or
an employee of a member of Congress in connection with obtaining any Federal contract, grant or any other
award covered by 31 U.S.C. 1352. Each tier must also disclose any lobbying with non-Federal funds that takes
place in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier, up to the
CUSTOMER/END USER. As applicable, Contractor agrees to file all certifications and disclosures required by,
and otherwise comply with, the Byrd Anti-Lobbying Amendment (31 USC 1352). Contractor certifies that it is
currently in compliance with all applicable provisions of the Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)
and will continue to be in compliance throughout the term of the Contract and further certifies that:

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

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing, or attempting to influence, an officer or employee of a Member of Congress in connection
with a Federal contract, grant, loan, or cooperative Master Agreement, Contractor shall complete and
submit Standard Form — LLL, “Disclosure Form to Report Lobbying”, in accordance with its
instructions.

3. Contractor shall require that the language of this certification be included in the award documents for all
subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and
cooperative Master Agreements) and that all subcontractors shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction was
made or entered into. Submission of this certificate is a prerequisite for making or entering into this transaction
imposed by Section 1352, title 31, U.S. Code. Any person who fails to file the required certification shall be
subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

ARTICLE 30: COMPLIANCE WITH EPA REGULATIONS APPLICABLE TO GRANTS,
SUBGRANTS, COOPERATIVE MASTER AGREEMENTS, AND CONTRACTS

Contractor certifies compliance with all applicable standards, orders, regulations, and/or requirements issued
pursuant to the Clean Air Act of 1970, as amended (42 U.S.C. 1857(h)), Section 508 of the Clean Water Act, as
amended (13 U.S.C. 1368), Executive Order 117389 and Environmental Protection Agency Regulation, 40 CFR
Part 15.

ARTICLE 31: COMPLIANCE WITH ENERGY POLICY AND CONSERVATION ACT

Contractor certifies that Contractor will be in compliance with mandatory standards and policies relating to
energy efficiency which are contained in the state energy conservation plan issued in compliance with the
Energy Policy and Conservation Act (Pub. L. 94-163, 89 Stat. 871).
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Attachment-A
Routeware, Inc.
Contract: FL10-24A
Fleet Services Equipment

Routeware, Inc.

solid waste, snow
plowing, and street
sweeping operations

H-GAC FL10-24A "Response Price List"
document

HGACBuy
Manufacturer Products/Services Catalog Description Discount Off
List Price
Waste management |"Routeware List Prices" document,
fleet software covering |effective March 6,2025
0-14%
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= OpenGovY @

+1 User

O

Houston-Galveston
Area Council

( CLOSED ]
Fleet Services Equipment-A
¥ Request For Proposal

I Public Services - HGACBuy/Cooperative Purchasing Program

¥ 92800
Close Date: No Close Date (& No Retention Policy (&'
Project ID: FL10-24A
Release Date: Wednesday, February 12, 2025
Due Date: Thursday, March 6, 2025 12:00pm
™ Posted fH Wednesday, February 12, 2025 5:00am
& Bid Unsealed Thursday, March 6, 2025 12:17pm by Allison Cruz
& Pricing Unsealed Thursday, March 6, 2025 12:17pm by Allison Cruz
All dates & times in Central Time

Viewing Phase 3 (current) v

5. Specifications/Categories/Scope of Work

This is an indefinite quantity/indefinite delivery offerings contract — The HGACBuy Customer is responsible to ensure adequate
competition is performed between the various contractors or contractors outside of HGACBuy to determine price
reasonableness that might be required per any funding agency. Customer will need to ensure compliance with any funding
agency requirements before proceeding with a purchase order under this contract. Please consult legal counsel regarding
questions concerning compliance as a contractor under this solicitation.

5.1. Categories
This solicitation is a supplement to the previously awarded contracts for FL10-24. Current FL10-24 contract holders do not need
to submit a response to this solicitation.

This Solicitation is divided into separate product categories. Respondent may choose to submit a response to any of the categories or all
of them. No additional weighted value will be assigned to a response that addresses more than one or all categories listed. All equipment

must be the manufacturer’s new and current models and must be fully operational upon delivery to the Customer.

Categories are as follows:

such configurations as 2 and 4-post lifts, scissor lifts, parallelogram lifts, and related equipment
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B. Vehicle Lifts and Support Equipment — Smaller Shop Designs: Such as jacks, cranes, dollies, and associated smaller shop
material handlers

C. Tire and Wheel Equipment: Tire changers, wheel balancers, brake lathes, alignment machines, and related equipment

D. Exhaust Extraction Equipment: Exhaust extraction equipment as is commonly associated with fire stations and fleet facilities and

associated with emergency vehicles, and related equipment
E. Lubrication and Fluid Management Equipment: Automated and/or manual shop lubrication equipment (e.g. fuel, brake,
transmission, power steering, coolant, and refrigerant fluid exchange equipment), and related equipment

F. Stationary Vehicle Wash Systems: At a minimum, these must be presented as complete manufacturer’s catalogs, with pricing on

all equipment and manufacturer options. Additionally, H-GAC strongly encourages pricing of complete application-specific solutions
as well. Such priced packages must be priced to include all standard and necessary manufacturer wash equipment components for
basic operation, such as standard operator controls, control valves, float switches rails, water and detergent pumps, brushes, et
cetera (H-GAC Member may use this as-is or customize with Respondents’ priced catalog options). Such base wash system
package's pricing must be exclusive of additional site work, such as installation, demolition, additional plumbing, electrical work, et
cetera, which Respondent must price separately. This category also accommodates stand-alone drying systems for standard to
commercial sized vehicles.

G. GPS Fleet Tracking Solutions: Complete equipment list pricing must be included and listed on solicitation pricing worksheet.
Additionally, complete solutions/packages must be priced, and include, in a turn-key presentation: (1) all hardware (including digital
recorders and standard GPS in-vehicle transponder-sender unit, standard wiring, cabling, harnesses, et cetera, for a single vehicle
base system application, and (2) where applicable, associated, required standard "home office" software and mobile applications
(Application Service Provider (ASP)/Single-Instance, Single-Tenant Legacy application, Software-as-a-Service (SaaS), or similar).
Any required activation, service / monitoring, and maintenance fees must be detailed as such and included in Response. Such
mandatory fees (and optional ones as well) that are staggered (e.g. monthly) must be presented as annual figures (calculated as
the extended 12-month total) to accommodate the H-GAC purchase order system. Options, such as multi-seat licenses, additional
vehicle pricing (e.g. 2+, 5+, 10+ vehicles, et cetera) must be priced as well. In this regard, Respondent may include supplemental
clarification / itemization as needed. Additionally, Respondent must include a separate quotation document detailing all the
components, software, required fees / licensing that are included in each base unit packed solution system priced.

H. Vehicle Video Systems: Complete solutions / packages designed for recording video (and audio, where applicable) inside and/or

external to vehicles (cars, buses, et cetera). Follow the general guidelines and level of detail as shown in subsection 5.1.G.

. Miscellaneous Catalogs: Portable and stationary, cold and hot water pressure washers and shop recovery systems (gas,
oil/diesel, electric, natural gas, and liquefied petroleum); part washers; air compressors (portable, stationary, piston, rotary screw, et
cetera); hose reels and related; undercarriage cleaners; waste oil heaters; shop/garage equipment falling under similar

designs/solutions as listed herein.

NOTE 1: Response cannot include pricing on equipment represented in other H-GAC contracts. Such equipment will be disallowed on any

contract award.

NOTE 2: Accounting / inventory and/or fleet type software is outside the scope of this solicitation. HGACBuy has as separate Office

Management Software contract for such solutions.

5.2. Manuals and Manufacturers' Specifications

A. Contractor must supply at the time of delivery, at least one complete owner's manual (the price of which must be included in
Respondent’s pricing) and any applicable operations and service documentation covering the completed products as delivered and
accepted.

B. Respondent must supply technical specifications which clearly show all the standard features and capabilities of the equipment * -
the response listing. For more response-specific “packaged” system solutions (e.g. specific vehicle wash systems), detailed quote

sheets must also be included.
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5.3. Heavy Lifting Equipment

At the time of Response submittal, for all applicable lifts, the associated equipment manufacturers must be members of the Automotive Lift
Institute (ALI). Respondent must present evidence of current ALI membership and which specific models are certified. Respondent must

also include the status of any pending ALI-ETL model certification(s) and the anticipated approval date.

5.4. Final Contract Deliverables

Contractor agrees to submit written quarterly reports to H-GAC detailing all transactions during the previous three (3) month period.

Reports must include, but are not limited, to the following information:

« Customer Name and address

» HGACBuy confirmation number

» Product/Service purchased

» Customer Purchase Order Number
» Purchase Order Date

» Product/Service dollar amount

» HGACBuy Order Processing Charge amount

Reports must be provided to H-GAC in Excel or other acceptable electronic format by the 30th day of the month following the quarter
being reported. If Contractor defaults in providing Products or Services reporting as required by the contract, recourse may be exercised

through cancellation of the contract and other legal remedies as appropriate.
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REQUEST FOR PROPOSAL
FL10-24A
FLEET SERVICES EQUIPMENT-A

Houston-Galveston
Area Council

3555 Timmons Ln
Houston, TX 77027

RELEASE DATE: February 12, 2025
PRE-PROPOSAL CONFERENCE DATE (NON-MANDATORY): undefined
DEADLINE FOR QUESTIONS: February 21, 2025

RESPONSE DEADLINE: March 6, 2025, 12:00 pm

RESPONSES MUST BE SUBMITTED ELECTRONICALLY TO:

https://procurement.opengov.com/portal/h-gac
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Houston-Galveston Area Council
REQUEST FOR PROPOSAL
Fleet Services Equipment-A
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Request For Proposal #FL10-24A
Title: Fleet Services Equipment-A

1. Inquiries/Clarifications

Respondents must submit questions by the Questions deadline indicated in this Solicitation.
Telephone/email inquiries are not accepted. H-GAC will respond as completely as possible to each
question. Questions and answers will be posted as soon as available.

The names of respondents who submit questions will not be disclosed.

All clarifications will be available in the Question and Answer and/or Addenda Sections in OpenGov, only
the information in these sections should be used in preparing a response; verbal communications and
other written documents intended to clarify and interpret will not legally bind H-GAC. H-GAC does not
assume responsibility for the receipt of any clarifying information. Respondents must periodically check
for updates.

Each Respondent must carefully examine all Solicitation documents and become thoroughly familiar
with all requirements before submission to ensure the response meets the intent of this Solicitation.
Respondent is responsible for making all investigations and examinations that are necessary to ascertain
conditions affecting the requirements of this Solicitation. Failure to make such investigations and
examinations will not relieve the Respondent from the obligation to comply, in every detail, with all
provisions and requirements of the Solicitation.
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Request For Proposal #FL10-24A
Title: Fleet Services Equipment-A

2. Submission Requirements

Responses and all required documentation must be submitted through the OpenGov online system
before the deadline indicated in this solicitation. The system will automatically close at the indicated
date and time, and late submissions cannot be accepted. The OpenGov system will not transmit partial
or incomplete submissions attempted after the deadline date and time specified in this solicitation.

Respondents are strongly encouraged to submit their proposals well in advance of the deadline to
ensure all uploads and submissions are completed successfully before the cutoff time. Respondents are
also encouraged to double-check all uploads to ensure the file is correct and the document is uploaded
to the proper section of the response.

Submissions must be in PDF or Excel format ONLY where indicated and uploaded to the designated
section. Documents uploaded into incorrect sections or other formats may be deemed non-responsive
and the submission rejected. Additionally, zip files are not allowed.

Respondents may modify submissions that have already been submitted, before the deadline. Recording
of proposal submission time and date will occur via OpenGov. To satisfy any required public opening,
the respondent list is made available in the OpenGov Public Portal after the deadline.

The H-GAC Procurement and Contracts Department will not respond to emails from potential
respondents related to the acceptance or consideration of incomplete, incorrect, or late submissions.
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Request For Proposal #FL10-24A
Title: Fleet Services Equipment-A

3. Solicitation Requirements

Respondent must be compliant with all licensing, permitting, registration or other applicable legal or
regulatory requirements imposed by any governmental authority. It is Respondent’s responsibility to
ensure that this requirement is met. H-GAC reserves the right to request copies of any license, permit,
or other compliance related documentation at any time. Listed below are other requirements of
responding to the Solicitation:

3.1. Contractor Orientation and Training

H-GAC believes that Contractor's familiarity with the operational policies and requirements of the
Cooperative Purchasing Program is a key factor in achieving Customer satisfaction. The Contact Person
listed on Contractor Status and Contact Form or an alternate, will be required to participate in an H-GAC
vendor orientation and training as soon as possible after contract execution. In addition, other
Contractor's staff who will be involved in any way with the HGACBuy Program should participate in
orientation. The orientation may be presented as a teleconference or webinar or may be held in H-GAC's
offices as determined by H-GAC and Contractor to be the most efficient and effective form of delivery.
Please visit https://www.hgacbuy.org/events for more information.

3.2. Nationwide Sales Opportunity

HGACBuy contracts provide various products and services to local governments and qualifying non-
profits throughout the nation, and desires to make established contracts available to Customers
wherever and whenever practicable. Once a contract is executed, Contractor is expected to expand the
scope of its marketing effort to include sales to Customers in all areas of the United States. Please also
view important guidelines and additional information regarding marketing the program at:
https://www.hgacbuy.org/marketing

3.3. Corporate/Sales Commitment

Contractor is required to make some basic commitments to ensure the overall success of the HGACBuy
program. By submission of a response, Respondent agrees that HGACBuy has the support of senior
management and HGACBuy will be the primary government contracting vehicle when offering
services/products awarded from this solicitation to eligible Customers nationwide. A further
commitment to aggressively market the program, both independently as well in partnership with
HGACBuy.

3.4. Manufacturer as Respondent

If Respondent is a manufacturer or wholesale distributor, the response received will be evaluated based
on a response made in conjunction with that manufacturer’s authorized dealer/reseller network. Unless
stated otherwise, a manufacturer or wholesale distributor Respondent is assumed to have a
documented relationship with their dealer/reseller network where that network is informed of, and
authorized to accept, purchase orders pursuant to any Contract resulting from this Solicitation on behalf
of the manufacturer or wholesale distributor Respondent. Any listed dealer/reseller will be considered a
sub-contractor of the Respondent. The relationship between the manufacturer and wholesale
distributor Respondent and its dealer/reseller network must be indicated at the time of the submission.
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Request For Proposal #FL10-24A
Title: Fleet Services Equipment-A

3.5. Dealer/Reseller as Respondent

If Respondent is a dealer/reseller of the products/services proposed, the response will be evaluated
based on the Respondent’s authorization to provide those products and services from the
manufacturer.

3.6. Approval by Manufacturer

Any awarded contractor must be approved by the manufacturer to sell, install, and service the brand of
equipment submitted. Respondents to this solicitation must submit an approval letter from each
manufacturer; authorization letters must include the regions in which equipment may be sold or
serviced.

3.7. Structure of Response

Depending on the Product or Service, market structures and sales practices can differ substantially. For
example, dealers may sell into any market or may be restricted to certain territories, manufacturers may
sell direct or be limited by law to selling through independent dealerships, etc. H-GAC’s objective is to
ensure that Customers, no matter where located, can buy contracted products/services and receive
quality and timely service and support, while allowing for the most appropriate and effective response
to this Solicitation. Responses to this Solicitation will only be accepted in conformance with the below
scenarios and requirements. Note: Respondent can only be a party to one response structure.

A. Single Respondent Acting Alone Or As "Lead" For A Group: Respondent must complete and
sign a Signature Page and all other required forms and, if contracted, will be solely responsible
for all contractual requirements including administration, processing of purchase orders and
handling of payments for transactions which may involve other dealers/distributors who deliver
the products or services. Unless stated otherwise, a manufacturer or wholesale distributor
Respondent is assumed to have a documented relationship with their dealer network where
that dealer network is informed of, and authorized to accept, purchase orders pursuant to any
Contract resulting from this Solicitation on behalf of the manufacturer or wholesale distributor
Respondent. Any listed dealer will be considered a sub-contractor of the Respondent. The use of
any dealer or reseller is not required if manufacturer or distributor does not employ such.

B. Multiple Respondents Acting Jointly: A single Response will be submitted, and each party to the
Response must complete and sign a Signature Page and all other required forms must be
included in the single Response. If the Response is successful, each party will sign a separate
contract with H-GAC and will be individually responsible for compliance with all terms and
conditions. Only those parties which have executed a contract with H-GAC are authorized to
process purchase orders for sales and payments under the HGACBuy program.

Contractor may sell through HGACBuy anywhere subject to compliance with applicable laws and
regulations. If the market structure in which Contractor operates requires a contract assignment for any
sale, in certain limited circumstances, H-GAC may allow the contract to be assigned to a Manufacturer or
another Dealer(s). Such assignment must be specific and detailed and must be approved by the
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Request For Proposal #FL10-24A
Title: Fleet Services Equipment-A

Contractor and H-GAC. Once assigned, the Contractor and assignee may NOT sell or service the same
product line or category.

Depending on the structure of the network, H-GAC recognizes in some cases it may be necessary for the
Purchase Order to be issued in the name of the reseller/dealer, etc., however the reseller, dealer, etc. is
recognized only as a sub-contractor and will not receive a separate contract award or be assigned any
portion of the contract. Any Lead Respondent utilizing a dealer/reseller network who is awarded a
contract will be responsible for the processing of the Purchase Order through the network and the
activities of the sale, reporting requirements, and remittance of applicable order processing fees.

3.8. Contractor Status

Contractor is required to provide a status form, which is not part of any evaluation, but may be relevant
to other state or local procurement requirements that apply to HGACBuy Customers. The following
information will need to be captured:

A. Contractor’s status as a minority/woman-owned business enterprise, historically underutilized
business, or service-disabled veteran; etc.

B. Whether Contractor or its ultimate parent or majority owner has its principal place of business

in Texas or employs at least 500 persons in Texas; and

C. Whether Respondent is a Texas resident or a non-resident business.

3.9. Administrative Fee

For each purchase order processed under an awarded contract, H-GAC will invoice the contractor
directly for a 2% H-GAC Administrative Fee (purchase order processing charge remitted to HGAC by
vendor upon payment by HGAC Member). It is each Respondent’s responsibility to take this into
consideration when preparing offered pricing. It is the Contractor’s responsibility to remit the
administrative fee within thirty (30) days of processing any customer’s purchase order, even if an invoice
is not received from H-GAC. Contractor agrees that H-GAC will have the right, with reasonable notice, to
inspect its records pertaining to purchase orders processed and the accuracy of the fees payable to H-
GAC.

NOTE: On purchase orders where a Contractor extends an additional point-of-purchase discount, the
order processing charge will still be calculated by H-GAC against the awarded and contracted pricing
before any additional discounts have been applied.

3.10. Labor Hours Definitions

If the awarded contract contains hours for labor related services, the following definitions will apply:
A. “Business Day” Monday through Friday
B. “Business Hours” Standard Business Hours 8 a.m. to 5 p.m.
C. “Regular Time” Work that occurs during standard business hours

D. “Emergency Time” Work that occurs outside standard business hours
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Request For Proposal #FL10-24A
Title: Fleet Services Equipment-A

3.11.
A.

HGACBuy Contractor/HGACBuy Member General Procedures

Contracts are awarded through fair and open competition in compliance with applicable
procurement rules and regulations.

The HGACBuy member sends a proposal request to an adequate number of Contractors in the

desired Contract Category.

The Contractor prepares and sends a proposal/quote to the HGACBuy member. The HGACBuy
member conducts an evaluation of cost or price reasonableness, if the HGACBuy member is
using $250,000 (or current published Simplified Acquisition Threshold amount) or more of
federal funds and an independent cost/price evaluation is necessary.

The Contractor and the HGACBuy member agree on a Purchase Order. Purchase
Orders/Supplemental Contracts are reported and sent by individual HGACBuy members to the
Contractor and to HGACBuy, where pricing is confirmed against the contract, an Order
Confirmation is issued to the HGACBuy Member and copies of the Purchase
Order/Supplemental Contract are logged and filed.

The Contractor delivers product(s)/service(s) directly to the HGACBuy member with a
subsequent invoice the HGACBuy member upon completion of the work or delivery of the
supplies.

The Contractor receives payment directly from HGACBuy member.
The Contractor reports and remits the administrative fee to HGACBuy.

Reference also HGACBuy Customer and Contractor Handbook - https://www.hgacbuy.org/bid-

notices/solicitation-forms-resources




Docusign Envelope ID: F67254B1-49AE-4D27-9BF0-4451CE9678D8

Request For Proposal #FL10-24A
Title: Fleet Services Equipment-A

4. General/Additional Requirements

All Product Items priced and sold pursuant to this Solicitation must, as applicable:
A. Meet all applicable requirements of federal, state and local laws and regulations.

B. Be manufacturer's normal offering with all standard features and functions and performance

levels.

C. Beready for turn-key operation upon delivery, including all standard and ordered optional

equipment.

D. Respondent must include specifications, brochures, warranty information, and any other

relevant product information with solicitation Response.

Note: “Unpriced/unpublished” options cannot be quoted on the Product Pricing Worksheet and may not
be sold through this contract.
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Request For Proposal #FL10-24A
Title: Fleet Services Equipment-A

5. Specifications/Categories/Scope of Work

This is an indefinite quantity/indefinite delivery offerings contract — The HGACBuy Customer is
responsible to ensure adequate competition is performed between the various contractors or
contractors outside of HGACBuy to determine price reasonableness that might be required per any
funding agency. Customer will need to ensure compliance with any funding agency requirements
before proceeding with a purchase order under this contract. Please consult legal counsel regarding
questions concerning compliance as a contractor under this solicitation.

5.1. Categories

This solicitation is a supplement to the previously awarded contracts for FL10-24. Current FL10-24
contract holders do not need to submit a response to this solicitation.

This Solicitation is divided into separate product categories. Respondent may choose to submit a
response to any of the categories or all of them. No additional weighted value will be assigned to a
response that addresses more than one or all categories listed. All equipment must be the
manufacturer’s new and current models and must be fully operational upon delivery to the Customer.

Categories are as follows:

A. Vehicle Lifts and Support Equipment — Heavy Duty: Mobile and stationary heavy duty hydraulic

vehicle lift equipment, covering such configurations as 2 and 4-post lifts, scissor lifts,
parallelogram lifts, and related equipment

B. Vehicle Lifts and Support Equipment — Smaller Shop Designs: Such as jacks, cranes, dollies, and

associated smaller shop material handlers

C. Tire and Wheel Equipment: Tire changers, wheel balancers, brake lathes, alignment machines,

and related equipment

D. Exhaust Extraction Equipment: Exhaust extraction equipment as is commonly associated with

fire stations and fleet facilities and associated with emergency vehicles, and related equipment

E. Lubrication and Fluid Management Equipment: Automated and/or manual shop lubrication

equipment (e.g. fuel, brake, transmission, power steering, coolant, and refrigerant fluid
exchange equipment), and related equipment

F. Stationary Vehicle Wash Systems: At a minimum, these must be presented as complete

manufacturer’s catalogs, with pricing on all equipment and manufacturer options. Additionally,
H-GAC strongly encourages pricing of complete application-specific solutions as well. Such
priced packages must be priced to include all standard and necessary manufacturer wash
equipment components for basic operation, such as standard operator controls, control valves,
float switches rails, water and detergent pumps, brushes, et cetera (H-GAC Member may use
this as-is or customize with Respondents’ priced catalog options). Such base wash system
package's pricing must be exclusive of additional site work, such as installation, demolition,

additional plumbing, electrical work, et cetera, which Respondent must price separately. This
10
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Request For Proposal #FL10-24A
Title: Fleet Services Equipment-A

category also accommodates stand-alone drying systems for standard to commercial sized
vehicles.

G. GPS Fleet Tracking Solutions: Complete equipment list pricing must be included and listed on

solicitation pricing worksheet. Additionally, complete solutions/packages must be priced, and
include, in a turn-key presentation: (1) all hardware (including digital recorders and standard
GPS in-vehicle transponder-sender unit, standard wiring, cabling, harnesses, et cetera, for a
single vehicle base system application, and (2) where applicable, associated, required standard
"home office" software and mobile applications (Application Service Provider (ASP)/Single-
Instance, Single-Tenant Legacy application, Software-as-a-Service (SaaS), or similar). Any
required activation, service / monitoring, and maintenance fees must be detailed as such and
included in Response. Such mandatory fees (and optional ones as well) that are staggered (e.g.
monthly) must be presented as annual figures (calculated as the extended 12-month total) to
accommodate the H-GAC purchase order system. Options, such as multi-seat licenses, additional
vehicle pricing (e.g. 2+, 5+, 10+ vehicles, et cetera) must be priced as well. In this regard,
Respondent may include supplemental clarification / itemization as needed. Additionally,
Respondent must include a separate quotation document detailing all the components,
software, required fees / licensing that are included in each base unit packed solution system
priced.

H. Vehicle Video Systems: Complete solutions / packages designed for recording video (and audio,
where applicable) inside and/or external to vehicles (cars, buses, et cetera). Follow the general
guidelines and level of detail as shown in subsection 5.1.G.

I.  Miscellaneous Catalogs: Portable and stationary, cold and hot water pressure washers and shop
recovery systems (gas, oil/diesel, electric, natural gas, and liquefied petroleum); part washers;
air compressors (portable, stationary, piston, rotary screw, et cetera); hose reels and related;
undercarriage cleaners; waste oil heaters; shop/garage equipment falling under similar
designs/solutions as listed herein.

NOTE 1: Response cannot include pricing on equipment represented in other H-GAC contracts. Such
equipment will be disallowed on any contract award.

NOTE 2: Accounting / inventory and/or fleet type software is outside the scope of this solicitation.
HGACBuy has as separate Office Management Software contract for such solutions.

5.2. Manuals and Manufacturers' Specifications

A. Contractor must supply at the time of delivery, at least one complete owner's manual (the price
of which must be included in Respondent’s pricing) and any applicable operations and service
documentation covering the completed products as delivered and accepted.

B. Respondent must supply technical specifications which clearly show all the standard features
and capabilities of the equipment in the response listing. For more response-specific “packaged”

11
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Request For Proposal #FL10-24A
Title: Fleet Services Equipment-A

system solutions (e.g. specific vehicle wash systems), detailed quote sheets must also be
included.

5.3. Heavy Lifting EQuipment

At the time of Response submittal, for all applicable lifts, the associated equipment manufacturers must
be members of the Automotive Lift Institute (ALl). Respondent must present evidence of current ALI
membership and which specific models are certified. Respondent must also include the status of any
pending ALI-ETL model certification(s) and the anticipated approval date.

5.4. Final Contract Deliverables

Contractor agrees to submit written quarterly reports to H-GAC detailing all transactions during the
previous three (3) month period. Reports must include, but are not limited, to the following information:

e Customer Name and address

HGACBuy confirmation number

e Product/Service purchased

e Customer Purchase Order Number

e Purchase Order Date

e Product/Service dollar amount

e HGACBuy Order Processing Charge amount

Reports must be provided to H-GAC in Excel or other acceptable electronic format by the 30th day of the
month following the quarter being reported. If Contractor defaults in providing Products or Services
reporting as required by the contract, recourse may be exercised through cancellation of the contract
and other legal remedies as appropriate.

12
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Request For Proposal #FL10-24A
Title: Fleet Services Equipment-A

6. Additional Resources/Website Links

6.1. Reference Websites

e HGACBuy Website — www.hgacbuy.org

e HGACBuy Events — https://www.hgacbuy.org/events

e HGACBuy Marketing — https://www.hgacbuy.org/marketing

Note: Sample Contract and Handbook are reference material only, do not constitute a contract, or
become incorporated as requirements of this Solicitation. Only information supplied in this Solicitation
or by a Letter of Clarification posted to the HGACBuy website should be used in the preparation of a
submission.

The actual final contract will be the same or nearly the same as the sample, however H-GAC reserves the
right to update the actual contract as required for program or regulation requirements.

Note: Successful Respondents MAY NOT process any purchase orders for sales until all contract
documents have been completely executed.

13
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Request For Proposal #FL10-24A
Title: Fleet Services Equipment-A

7. Contract Term/Multiple Awards/Usage

Contract Term: H-GAC intends to award one or more contracts for the products/services requested
under this Solicitation. The term of the resulting contract(s) will be for a period of four (4) years and until
any outstanding orders against the contract have been fulfilled. H-GAC may, at its option, extend the
contract for up to one (1) additional one-year term. H-GAC reserves the right to extend and/or expand
the scope of the contract if deemed to be in the best interest of H-GAC and subject to H-GAC Board of
Directors approval.

Multiple Awards: H-GAC reserves the right to award contract(s) for line items or groups of line items, at
its sole discretion. H-GAC will not make separate awards for sales in Texas and for sales outside the state
of Texas. In the case of acquisitions governed by the Motor Vehicle Division, the dealer is awarded the
contract in Texas, and the Manufacturer is awarded the contract outside of Texas.

No Guarantee of Usage: H-GAC makes no guarantee of volume or usage under any contract resulting
from this Solicitation. Services will be requested and contracted on an as needed basis and the type and
value of each assignment will vary.

14
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Request For Proposal #FL10-24A
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8. DBE Sub-Contracting Goal

H-GAC's goal is to ensure that small and minority businesses, women's business enterprises, veteran-
owned businesses, and labor surplus area firms (See U.S. Department of Labor's list) are used when
possible in providing services under a contract. In accordance with federal procurement requirements of
2 CFR §200.321, if subcontracts are to be let, the prime contractor must ensure the firms are considered
as set forth below:

Such consideration means:
(1) These business types are included on solicitation lists;
(2) These business types are solicited whenever they are deemed eligible as potential sources;

(3) Dividing procurement transactions into separate procurements to permit maximum participation by
these business types;

(4) Establishing delivery schedules (for example, the percentage of an order to be delivered by a given
date of each month) that encourage participation by these business types;

(5) Utilizing organizations such as the Small Business Administration and the Minority Business
Development Agency of the Department of Commerce; and

Nothing in this provision will be construed to require the utilization of any firm that is either unqualified
or unavailable.

The Small Business Administration (SBA) is the primary reference and database for information on
requirements related to Federal Subcontracting https://www.sba.gov/federal-contracting/contracting-
guide/prime-subcontracting.

The contractor agrees to work with and assist HGACBuy customers in meeting any targets and goals, as
may be required by any rules, processes, or programs they might have in place. Assistance may include
compliance with reporting requirements, provision of documentation, consideration of Certified/Listed
subcontractors, provision of documented evidence that an active participatory role for the declared
business type entity was considered in a procurement transaction, etc.

15
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Title: Fleet Services Equipment-A

9. Submission Details/Uploads/Required Documents

Submissions must be in PDF or Excel format ONLY where indicated and uploaded to the designated
section. Documents uploaded into incorrect sections or other formats may be deemed non-responsive
and the submission rejected. Additionally, zip files are not allowed.

9.1. Submission Upload Section
Please complete each section listed below and upload/respond to the questions or provide the
information as directed.

9.1.1. Structure of Response*
Please select an option in accordance with Section 3.7 Structure of Response.

] Single Respondent Acting Alone Or As "Lead" For A Group: solely responsible for all contractual
requirements including administration, processing of purchase orders and handling of payments for
transactions which may involve other dealers/distributors who deliver the products or services.

L] Multiple Respondents Acting Jointly: Each party will sign a separate contract with H-GAC and will be
individually responsible for compliance with all terms and conditions.

*Response required

9.1.2. If proposing as Multiple Respondents acting jointly, please list the names of

Joint Respondents*
If proposing as a Single Respondent, please state n/a.

*Response required

9.1.3. Executive Summary Response*

Provide a summary of key aspects of the contractor’s qualifications and indicate the Respondent’s
commitment to provide the services proposed and certify that all statements and information prepared
and submitted in the response to this Solicitation are current, complete, and accurate; and that the
proposed solution for the project meets all the requirements of this Solicitation.

*Response required

9.1.4. Pricing *

Respondent must price complete equipment catalog(s), inclusive of its complete list pricing book and
options, with a designated percentage discount that will be applied to all subsequent purchase orders
(percentage discount applied to awarded list pricing). Acceptable formats:

(1) Manufacturer's official list price book in effect at the time of proposal submittal, with
Respondent including a separate percentage-off-list discount (e.g. "10%"); OR

(2) A custom, HGACBuy-specific price list created for this proposal, with Respondent including the
percentage discount that was used in the HGACBuy-specific pricing.

Responses that fail to provide discounts for equipment / options / services may be deemed non-
responsive and disqualified from solicitation.
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Respondents who are awarded contracts will be required to provide HGACBuy comprehensive price lists
for all equipment / options / services included in the contract and will be required to provide
pricing/product updates to HGACBuy throughout the entire contract period to keep the price lists and
product offerings current. All pricing must be clear and easily understandable, and clearly represent the
total price to acquire the products/services covered in this contract.

Proposed pricing must be exclusive of freight. Shipping cost to the final H-GAC member location will be
recognized at the time of each individual H-GAC purchase order, unique to each end user's delivery
location and will not be included in equipment pricing. Unless otherwise specified by Respondent,
freight will be assumed by H-GAC, and H-GAC Members, to be calculated as per commercial carrier
invoice.

NOTE: Services that are staggered (e.g. weekly or monthly payments) must be priced as an annual
and/or semi-annual and/or multi-year listed fee, covering the payment total.

NOTE: For in-ground lifts and wash systems, and any other products that typically or potentially require
unique, location-specific installation costs normally performed by manufacturer or its dealer/dealer
subcontractor, Respondent must include pricing for installation, and where normally or potentially
provided, pricing on demolition, preparation, and other related services such as electrical or plumbing.
Failure to supply this may result in submission being deemed non-compliant.

Please download the below documents, complete, and upload in Excel format.

e FL10-24-A Response Price Li...

*Response required

9.2. Business Practices and Operations

9.2.1. Business Practices*

Provide detailed information on your organization’s history, practices, and philosophies, demonstrating
the ability to effectively support this contract and HGACBuy members’ needs.

Maximum response length: 5000 characters

*Response required

9.2.2. Operations*
Provide organizational structure chart and include key staff responsibilities.

*Response required

9.2.3. Licenses/Certifications*
Provide any and all licenses and certificates as required by the Solicitation.

*Response required

9.2.4. Bankruptcies*
Provide detailed information on all bankruptcies and safety and insurance claims with which your
organization has been involved during the past five (5) years.
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Maximum response length: 5000 characters

*Response required

9.3. Distinguishing Services

9.3.1. Sales Office Locations*

Provide information on the locations of your sales offices. Provide details about value added services,
product and service innovations, awards and recognitions, and planned activities or campaigns to
pursue an increased level of excellence in products and services.

Maximum response length: 5000 characters

*Response required

9.3.2. Factory and Service Center Locations*
Provide information on the locations of your factory and service centers.

Maximum response length: 5000 characters

*Response required

9.3.3. Technical and Maintenance*
Provide detailed information on the technical and maintenance services provided after a sale, and on
what basis.

Maximum response length: 5000 characters

*Response required

9.3.4. Customer Service*

Provide detailed information on policies and procedures for handling problems and returns. Provide
details that clearly show a level of distinction and how Respondent's business operates above the
minimum/average standards within the industry.

Maximum response length: 5000 characters

*Response required

9.3.5. Delivery*
Provide detailed information on delivery procedures.

Maximum response length: 5000 characters

*Response required

9.3.6. Training *
Provide detailed information on customer training provided, and on what basis.

Maximum response length: 5000 characters

*Response required
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9.4. Geographic Areas Served
9.4.1. Describe the company’s Geographic Coverage and ability to meet the needs of

Customers throughout the United States. *
Maximum response length: 5000 characters

*Response required

9.4.2. Detail the dealer network (nationwide) and describe how it will be used to

provide products/services to H-GAC members nationwide. *
Maximum response length: 5000 characters

*Response required

9.4.3. Indicate the states anticipated to be served under the awarded contract. If
products or services will differ between states, please provide details. By
indication below, company affirms that it is authorized/certified to provide the
goods/services in the areas selected. (Company must also be listed on the

authorized dealer list included in solicitation response).*
Maximum response length: 5000 characters

*Response required

9.5. Planned Authorized Retailers Distributors Dealers
9.5.1. Please refer to Section 3.7 of this solicitation for guidance to determine if you
need to complete this form, and if so, for instructions on completing this

form.*
Attach an approval letter from each manufacturer; authorization letters must include the regions in
which equipment may be sold or serviced.

If no authorized distributors are planned for use during a subsequent, then please provide a statement
in your response that indicates no intent to use retailers/distributors, etc.

e Authorized Dealer Distribut...

*Response required

9.6. References

9.6.1. References*
Please download the below documents, complete, and upload.

e References v7.18.23.pdf

*Response required

9.7. Warranty, Service, and Technical Manuals
9.7.1. Submit detailed warranty, service, and technical manuals*
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If Respondent submits a warranty which does not meet any minimum stated requirements in the
Solicitation, Respondent agrees by submission of the Response that such warranty is automatically
amended to meet the minimumes.

*Response required

9.7.2. Factory Specifications*

Provide detailed factory specifications, covering the standard features and capabilities of the
equipment, as priced in Response. For proposals with more detailed and/or custom/response-specific
solutions, detailed quote sheets must be included.

*Response required

9.8. Required Documents/Certifications/Confirmations Section
The documents/certifications/confirmations below are required for every Solicitation.

9.8.1. Signature Page*

Please download the below documents, complete, and upload. This form must be signed and uploaded
or the submission will be deemed non-responsive and will be rejected. Please double check the
upload to ensure it is correct and viewable.

If proposing as Multiple Respondents Acting Jointly, each party to the Response must sign and upload a
Signature Page and all other required forms must be included in the single Response.

e Signature Page - HGACBuy vl...

*Response required

9.8.2. Contact by Respondent*

To ensure a fair and competitive environment, direct communication between H-GAC employees other
than the Solicitation Contact or any party able to create an unfair advantage to Respondent or
disadvantage to other Respondents with respect to the Solicitation process, or the award of a Contract is
strictly prohibited. This restricted period of communication begins on the issue date of the Solicitation
and for Respondent(s) not selected for award ends with the conclusion of the protest period identified
in the Solicitation document and for Respondents(s) selected for award ends with the Contract
execution. This restriction does not apply to communications to other H-GAC employees during a Pre-
Proposal/Bid or Response conference or other situations where the Solicitation Contact has expressly
authorized direct communications with other staff. A Respondent who intentionally violates this
requirement of the Solicitation process or otherwise deliberately or unintentionally benefits from such a
violation by another party may have its Submission rejected in accordance with H-GAC Procurement
Policy. Respondent(s) will not offer any gratuities, favors, or anything of monetary value to any official or
employee of H-GAC (including any and all members of the evaluation committee) for the purposes of
influencing consideration of any Submission.

Respondent agrees and understands the above requirement.
[] Please confirm

*Response required
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9.8.3. Small and Minority Business, Women's Business Enterprise, and Labor Surplus
Affirmation*
Please download the below documents, complete, and upload.

e Small-and-Minority-Business...

*Response required

9.8.4. Certification Regarding Debarment, Suspension, Ineligibility and Voluntary
Exclusion for Covered Contracts*
Debarment and Suspension (Executive Orders 12549 and 12689) — A contract award (2 CFR 180.220)
must not be made to parties listed on the government-wide exclusions in the System for Award
Management (SAM), in accordance with the OMB guidelines at 2 CFR 180 that implement Executive
Orders 12549 (3 CFR Part 1966 Comp. p. 189) and 12689 (3 CFR Part 1989 Comp. p. 235), “Debarment
and Suspension.” SAM Exclusions contains the names of parties debarred, suspended, or otherwise
excluded by agencies, as well as parties declared ineligible under statutory or regulatory authority other
than Executive Order 12549. Respondent certifies that neither it nor its principals are presently
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation by any federal department or agency or by the State of Texas and at all times during the
term of the Contract neither it nor its principals will be debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from participation by any federal department or agency or by
the State of Texas. Respondent shall immediately provide the written notice to H-GAC if at any time the
Respondent learns that this certification was erroneous when submitted or has become erroneous by
reason of changed circumstances. H-GAC may rely upon a certification of the Respondent that the
Respondent is not debarred, suspended, ineligible, or voluntarily excluded from the covered contract,
unless the H-GAC knows the certification is erroneous.

Please download the below documents, complete, and upload.

e Certification-Regarding-Deb...

*Response required

9.8.5. Certification Regarding Lobbying/Byrd Anti-Lobbying Amendment*
The undersigned certifies, to the best of his or her knowledge and belief, that:

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

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of Congress in connection with this
Federal contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit
Standard Form- LLL, "Disclosure of Lobbying Activities," in accordance with its instructions.
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(3) The undersigned shall require that the language of this certification be included in the award
documents of all sub-awards at all tiers (including subcontracts, sub-grants, and contracts under grants,
loans, and cooperative agreements) and that all sub- recipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making or
entering into this transaction imposed by section 1352, title 31, United States Code. Any person who
fails to file the required certification shall be subject to a civil penalty of not less than $10,000 and not
more than $100,000 for each such failure.

(] Please confirm

*Response required

9.8.6. Certification Regarding Drug-Free Workplace Requirements*

Respondent represents and warrants that it shall comply with the applicable provisions of the Drug-Free
Workplace Act of 1988 (41 U.S.C. § 701 et seq.) and maintain a drug-free work environment. H-GAC may
request a copy of this policy upon contract award.

The grantee certifies that it will provide a drug-free workplace by: (a) Publishing a statement notifying
employees that the unlawful manufacture, distribution, dispensing, possession or use of a controlled
substance is prohibited in the grantee’s workplace and specifying the actions that will be taken against
employees for violation of such prohibition; (b) Establishing a drug-free awareness program to inform
employees about— (1) The dangers of drug abuse in the workplace; (2) The grantee’s policy of
maintaining a drug-free workplace; (3) Any available drug counseling, rehabilitation and employee
assistance programs, and (4) The penalties that may be imposed upon employees for drug abuse
violations occurring in the workplace. (c) Making it a requirement that each employee to be engaged in
the performance of the grant be given a copy of the statement required by paragraph (a); (d) Notifying
the employee in the statement required by paragraph (a) that, as a condition of employment under the
grant, the employee will— (1) Abide by the terms of the statement; and (2) Notify the employer of any
criminal drug statute conviction for a violation occurring in the workplace no later than five days after
each conviction; (e) Notifying the agency within ten days after receiving notice under subparagraph
(d)(2) from an employee or otherwise receiving actual notice of such conviction; (f) Taking one of the
following actions, within 30 days of receiving notice under subparagraph (d)(2), with respect to any
employee who is so convicted— (1) Taking appropriate personnel action against such an employee, up
to and including termination; or (2) Requiring such employee to participate satisfactorily in a drug abuse
assistance or rehabilitation program approved for such purposes by a Federal, State, or local health, law
enforcement, or other appropriate agency; (g) Making a good faith effort to continue to maintain a
drug-free workplace through implementation of paragraphs (a), (b), (c), (d), (e) and (f).

[ Please confirm
*Response required

9.8.7. Equal Employment Opportunity*
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Respondent represents and warrants its compliance with all applicable duly enacted state and federal
laws governing equal employment opportunities. The equal opportunity clause provided under 41 CFR
60-1.4(b) is hereby incorporated by reference.

[] Please confirm
*Response required

9.8.8. Filing Reports Form 1295 Certificate of Interested Parties*

No officer, member or employee of the Contractor or Contractors subcontractor, no member of the
governing body of the Contractor, and no other public officials of the Contractor who exercise any
functions or responsibilities in the review or Contractor approval of this Master Agreement, shall
participate in any decision relating to this Master Agreement which affects his or her personal interest,
or shall have any personal or pecuniary interest, direct or indirect, in this Master Agreement.

As required by Section 2252.908 of the Texas Government Code. H-GAC will not enter a Contract with
Contractor unless (i) the Contractor submits a disclosure of interested parties form to H-GAC at the time
the Contractor submits the contract H-GAC, or (ii) the Contractor is exempt from such requirement. The
required form and instructions are located at the Texas Ethics Commission website
https://www.ethics.state.tx.us/whatsnew/elf info form1295.htm. Respondents who are awarded a
Contract must submit their Form 1295 with the submission to H-GAC.

Please download the below document, complete, and upload. Download a blank Form here:

https://www.ethics.state.tx.us/filinginfo/1295/

e 1295.pdf

*Response required

9.8.9. Conflict of Interest Questionnaire*

No officer, member or employee of the Contractor or Contractors subcontractor, no member of the
governing body of the Contractor, and no other public officials of the Contractor who exercise any
functions or responsibilities in the review or Contractor approval of this Master Agreement, shall
participate in any decision relating to this Master Agreement which affects his or her personal interest,
or shall have any personal or pecuniary interest, direct or indirect, in this Master Agreement.

Chapter 176 of the Texas Local Government Code requires contractors contracting or seeking to
contract with H-GAC to file a conflict-of-interest questionnaire (CIQ) if they have an employment or
other business relationship with an H-GAC officer or an officer's close family member. H-GAC officers
include its Board of Directors and Executive Director, who are listed on the H-GAC website. Respondent
must complete and file a ClIQ with the Texas Ethics Commission if an employment or business
relationship with H-GAC officer or an officer's close family member as defined in the law exists. The
required questionnaire and instructions are located on the Conflict of Interest page on the Texas Ethics
Commission website. https://www.ethics.state.tx.us/forms/conflict/

Please confirm to acknowledge that the form will be filed if applicable.
[ Please confirm
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*Response required

9.8.10. False Statement Certification*

Respondent represents and warrants that all statements and information prepared and submitted in
this response are current, complete, true, and accurate. Submitting a Response with a false statement
or material misrepresentations made during the performance of a contract is a material breach of
contract and may void the submitted Response and any resulting contract.

] Please confirm

*Response required

9.8.11.  Financial Participation Prohibited Certification*

Pursuant to Section 2155.004(a) of the Texas Government Code, Respondent certifies that neither
Respondent nor any person or entity represented by Respondent has received compensation from H-
GAC to participate in the preparation of the specifications or solicitation on which this Response or
contract is based. Under Section 2155.004(b) of the Texas Government Code, Respondent certifies that
the individual or business entity named in this Response or contract is not ineligible to receive the
specified contract and acknowledges that the contract may be terminated and payment withheld if this
certification is inaccurate.

] Please confirm

*Response required

9.8.12.  Anti-Competitive Behavior/Anti-Trust Affirmation*

Respondent will not collude, in any manner, or engage in any practice, with any other Respondent(s)
which may restrict or eliminate competition or otherwise restrain trade. Respondent also represents
and warrants that, in accordance with Section 2155.005 of the Texas Government Code, neither
Respondent nor the firm, corporation, partnership, or institution represented by Respondent, or anyone
acting for such a firm, corporation or institution has (1) violated any provision of the Texas Free
Enterprise and Antitrust Act of 1983, Chapter 15 of the Texas Business and Commerce Code, or the
federal antitrust laws, or (2) communicated directly or indirectly the contents of this Response to any
competitor or any other person engaged in the same line of business as Respondent.

[ Please confirm
*Response required

9.8.13.  Contractor Status and Contact Form*
Please download the below documents, complete, and upload.

e Contractor-Status-and-Conta...

*Response required

9.8.14.  No Excluded Nation or Foreign Terrorist Organization Certification*
Effective September 1, 2017, Chapter 2252 of the Texas Government Code provides that a Texas
governmental entity may not enter into a contract with a company engaged in active business
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operations with Sudan, Iran, or a foreign terrorist organization — specifically, any company identified on
a list prepared and maintained by the Texas Comptroller under Texas Government Code §§806.051,
807.051, or 2252.153. (A company that the U.S. Government affirmatively declares to be excluded from
its federal sanctions regime relating to Sudan, Iran, or any federal sanctions regime relating to a foreign
terrorist organization is not subject to the contract prohibition.)

Please download the below documents, complete, and upload.

e No-Excluded-Nation-Foreign-...

*Response required

9.8.15. HB89 SB52 Prohibition on Contracts with Companies Boycotting Israel
Verification Form*
The 85th Texas Legislature approved new legislation, effective Sept. 1, 2017, which amends Texas Local
Government Code Section 1. Subtitle F, Title 10, Government Code by adding Chapter 2270 which states
that a governmental entity may not enter into a contract with a company for goods or services unless
the contract contains a written verification from the company that it: 1) does not boycott Israel; and 2)
will not boycott Israel during the term of the contract Pursuant to Section 2270.001, Texas Government
Code: 1. “Boycott Israel” means refusing to deal with, terminating business activities with, or otherwise
taking any action that is intended to penalize, inflict economic harm on, or limit commercial relations
specifically with Israel, or with a person or entity doing business in Israel or in an Israeli-controlled
territory, but does not include an action made for ordinary business purposes; and 2. “Company” means
a for-profit sole proprietorship, organization, association, corporation, partnership, joint venture, limited
partnership, limited liability partnership, or any limited liability company, including a wholly owned
subsidiary, majority-owned subsidiary, parent company or affiliate of those entities or business
associations that exist to make a profit.

Please download the below documents, complete, and upload.

e HB89-SB52-Verification-Form...

*Response required

9.8.16. Terms and Conditions Confirmation*

Respondent agrees that it has read, understands, and fully intends to comply with the solicitation terms
and conditions, and any additional terms and conditions (as applicable and included as additional
sections, attachments or additional documents) of this solicitation as applicable to any subsequent
contract or funding agency requirements or agreements. Exceptions to these Terms and Conditions are
not permitted and will not be reviewed.

[ Please confirm

*Response required

9.8.17. Sample Master Agreement Confirmation*

By submitting a response to this Solicitation, respondent agrees that it has thoroughly read and fully

intends to comply with the General and Special provisions of the Sample Master Agreement that

respondent will be required to sign if awarded a cooperative contract. The awarded contract will be the
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same or similar to the sample. H-GAC reserves the right to update the actual contract with any
additional required terms and conditions as required for compliance to agency and funding source
requirements. Exceptions to these Master Agreement General and Special provisions are not permitted
and will not be reviewed. Please view the Sample Master Agreement located in the Additional Resource
Documents/Attachments section.

[ Please confirm

*Response required

9.8.18. Company W9*
Please upload a current company W9.

*Response required
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10.

No.

Evaluation Criteria

Evaluation Criteria

Products and Pricing

Price is competitive and all information is
completed on the pricing sheets as set out in
the submittal section of this solicitation.
Demonstrated ability to deliver services at a
reasonable cost and all elements of cost detail
are provided. If offering services, reasonable
total fee schedule/not to exceed hourly rates.
Any travel associated expenses that may be
incurred for additional offered services are
priced separately and cannot exceed current
U.S. General Services Administration
established rates. For more information please
visit: https://www.gsa.gov/travel-resources

Scoring Method

0-5 Points

Weight (Points)

30
(30% of Total)

Business Practices and Operations

Detailed acceptable information is provided on
Respondent’s history, practices, and
philosophies, demonstrating the ability to
effectively support this contract and HGACBuy
members’ needs; information is provided
related to organizational structure, and
includes key staff responsibilities. All licenses
and certificates are satisfactory and are
provided as required by the Solicitation. Details
are provided on any bankruptcies, plus safety
and insurance claims with which Respondent
has been involved during the past five (5)
years.

Points Based

25
(25% of Total)

Distinguishing Services

Provides details about Respondent's value-
added services, product and service
innovations, awards and recognitions, and
planned activities or campaigns to pursue an
increased level of excellence in products and
services. Provides details that clearly show a
level of distinction and how Respondent's
business operates above the
minimum/average standards within their
industry.

Points Based

20
(20% of Total)
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4. Geographic Areas Served/Authorized Points Based 10
Distributor (10% of Total)

Detailed geographic coverage is provided and
demonstrates the ability to meet the needs of
Customers throughout the United States. If
applicable, dealer network (nationwide) is
provided and describes how it will be used to
promote this program and provide
products/services to H-GAC members
nationwide. Approval letter from each
manufacturer is submitted (when applicable);
authorization letters include the regions in
which equipment may be sold or serviced. A
listing of all planned retailers/distributors (if
applicable), etc. that may be used during the
term of this contract to deliver goods or
services is provided.

5. Past Performance Points Based 10

(10% of Total)
An evaluation will be conducted of the

Respondents previous contract performance as
an HGACBuy contractor based on the
performance measured listed below. Those
with no history will receive the maximum for
this criterion. NOTE: For joint responses, each
party will be scored as outlined above and an
overall average will be taken of all companies
submitting a signed signature page to
determine the overall score for each joint
submission.

PERFORMANCE MEASURES (2% each)

®  Timely and accurate response to
request for information and/or
request for quotes/pricing

®  Timely delivery of product or services
(as quoted at time of order
placement)

®  Quality of products/service

®  Timely and accurate submission of
Contractor’s Activity Report

®  Timely payment of order processing
charge
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6. References

Five (5) adequate references and examples of
government sales to government customers in
comparable size and minimum requirements
are provided.

Points Based

5
(5% of Total)
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11. Evaluation Process

In the event of any tie bids, H-GAC may award a contract by drawing lots or by awarding to multiple
contractors. If time permits the bidders involved shall be given an opportunity to attend the drawing.
The drawing must be witnessed by at least three (3) persons and the contract file must contain the
names and addresses of the witnesses and the person supervising the drawing. When an award is made
by drawing by lot after receipt of equal low bids, the buyer must describe how the tie was broken by
providing a written statement that the contract award was made in accordance with the circumstances
justifying the priority used to break the tie or select bids for a drawing by lot. This does not prohibit H-
GAC from rejecting all bids.

An evaluation committee may consist of representatives from H-GAC and other stakeholders. The
committee members will individually evaluate and numerically score each submission in accordance
with the evaluation criteria section of this Solicitation. Submissions will be evaluated based on a total
top score of 100. The committee members will individually evaluate and numerically score each
submission in accordance with the evaluation criteria section of this Solicitation. Respondents with a
score of at least 60 may be eligible for a contract award recommendation, at the sole discretion of H-
GAC.
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12. Selection/Final Approval and Award

A recommendation will be presented to the H-GAC Board of Directors for approval to execute a
contract. H-GAC reserves the right to award based on the best interests of H-GAC, whether that be
single or multiple awards. However, the final approval and selection of award lies with the Board of
Directors. H-GAC reserves the right to delay that date as needed and to reject any and all submissions as
deemed in its interest. H-GAC reserves the right to require the awarded Contractor attend a post award
meeting with H-GAC staff and/or other designated persons at H-GAC offices in Houston, Texas within
thirty (30) calendar days after the award. The purpose of the meeting will be to discuss the terms and
conditions and to provide additional information regarding the work tasks and requirements. Awarded
Contractor and H-GAC will identify specific goals, strategies and activities planned for meeting program
objectives.

H-GAC reserves the right to accept or reject, in whole or in part, any or all responses received and to
make an award on the basis of individual item, combination of items, or overall best value response, as
it is deemed in the best interest of H-GAC and its Customers.

It is the obligation of the HGACBuy Member to obtain pricing to determine best value with respect to
their specific requirements and additional purchasing protocols, and to apply any additional levels of
scrutiny when choosing an appropriate contractor.
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13. Presentation/Demo/Interview and Best and Final

Presentation/Demonstration/Interview: The evaluation committee reserves the right to request and
require that each Respondent provide a final presentation/demonstration/interview regarding
submission at a scheduled date and time. No Respondent is entitled to this opportunity, and no
Respondent will be entitled to attend the presentation/demonstration/interview of any other
Respondent. The purpose of the presentation/demonstration/interview is to inform the work of the
evaluation committee. If necessary, Respondents may be required to make more than one
presentation/demonstration/interview. Interviews can incorporate clarifying questions of the evaluation
committee and H-GAC reserves the right to utilize the information to complete final scoring of proposals
after the presentation/demonstration/interview. During this process, the proposer cannot incorporate,
or present new information not contained in the original submitted proposal.

Best and Final Offer (BAFO): H-GAC reserves the right to request a Best and Final Offer from finalist
Respondent(s), if it deems such an approach necessary. In general, BAFO would consist of updated costs
and answers to specific questions that were identified during the evaluation. If H-GAC chooses to invoke
this option, Submissions would be re-evaluated by incorporating the information requested in the BAFO
document, including costs, and answers to specific questions presented in the document. The specific
format for the BAFO would be determined during evaluation discussions. Turnaround time for
responding to a BAFO is usually brief (i.e., five (5) business days).
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14. Debrief/Protest

Requesting a Debrief: Requests for a debriefing must be made in writing to HGACBuySolicitations@h-
gac.com within five (5) working days after notification of non-selection. H-GAC reserves the right to not
conduct debriefings if requests are made after that time. This procedure is NOT available to
Respondents who did not participate in the selected Solicitation, to non-responsive or non-timely
Respondents, or when all submissions are rejected.

Resolution of Protested Solicitations: Any Respondent who is aggrieved in connection with a purchase
transaction may file a grievance. The grievance may be filed at any phase of the procurement, and up to
five (5) days after the H-GAC Board of Directors public agenda is posted for action regarding the
guestioned item. Grievances filed more than five (5) working days after action by the H-GAC Board of
Directors will not be deemed timely and will not be considered. In order for a Respondent to enter the
grievance process, a written complaint must be sent to the Deputy Assistant Director of H-GAC by
certified mail and sent to 3555 Timmons Lane, Houston, Texas 77027, which includes the following:

A. Name, mailing address and business phone number of the complainant.
B. Appropriate identification of the procurement being questioned.

C. A precise statement of the reasons for the protest.

D. Supporting exhibits, evidence, or documents to substantiate any claims.

The grievance must be based on an alleged violation of H-GAC’s Procurement Procedures, a violation of
State or Federal Law (if applicable), or a violation of applicable grant or contract agreements to which H-
GAC is a party. Failure to receive a procurement award from H-GAC in and of itself does not constitute a
valid grievance. Upon receipt of grievance, the Deputy Executive Director will initiate the informal
resolution process.

The Procurement and Contracts Department will contact the complainant and all interested parties and
attempt to resolve the allegations informally within ten (10) working days from the date of complaint. If
the allegations are successfully resolved by mutual agreement, documentation will be forwarded to the
Deputy Executive Director of the resolution with specifics on each point addressed in the original
complaint.

If the Procurement and Contracts Department is not successful in resolving the allegations, the
complaint, along with the comments, will be forwarded to the Deputy Executive Director immediately.
The Deputy Executive Director will review all documentation. All interested parties will be given written
notice of the date, time, and place of hearing and an opportunity to present evidence. A written
decision will be issued within five (5) working days after the hearing along with notice of appeal rights.

The complainant may appeal the Deputy Executive Director’s decision by submitting a written appeal,
within five (5) working days, to the Executive Director of H-GAC. The Executive Director, upon receipt of
a written notice of appeal, will contact the complainant and schedule a hearing within ten (10) working
days. The Executive Director of H-GAC has the option of appointing a Hearing Officer to preside over the
hearing. If appointed, the Hearing Officer will conduct a hearing and forward a summary and
recommended resolution to the Executive Director.
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The decision reached by the Executive Director or his designee will be final and conclusive. This decision
will be forwarded to the complainant in writing within thirty (30) working days.

The Respondent may, if it elects to do so, appeal the final and conclusive decision of the Executive
Director to a court of competent jurisdiction.
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15. Master Agreement General Contract (and Solictation) Terms and
Conditions

By submitting a response, respondent agrees that it has read and fully intends to comply with the
terms and conditions contained in this solicitation document as applicable to any subsequent contract
or funding agency requirements or agreements. Exceptions to these Master Terms and Conditions are
not permitted.

15.1. H-GAC Terms and Conditions

A. H-GAC will not pay for any expenses incurred prior to the execution date of a contract, or any expenses
incurred after the termination date of the contract.
B. Except as stated below, all materials submitted to H-GAC, including any attachments, appendices, or other

information submitted as a part of a submission, are considered public information, and become the property of
H-GAC upon submission and may be reprinted, published, or distributed in any manner by H-GAC according to
open records laws, requirements of the US Department of Labor and the State of Texas, and H- GAC policies and
procedures. In the event the respondent wishes to claim portions of the response are not subject to the Texas
Public Information Act, it shall so indicate on the response; however, the determination of the Texas Attorney
General as to whether such information must be disclosed upon a public request shall be binding on the
respondent. H-GAC will request such a determination only if respondent bears all costs for preparation of the
submission. H-GAC is not responsible for the return of creative examples of work submitted.

C. H-GAC will not be held accountable if material from submissions is obtained without the written consent of
the contractor by parties other than H-GAC, at any time during the evaluation process.

D. Contract Termination:
1. Convenience
H-GAC may terminate this Contract in whole or in part without cause at any time by written notice
by certified mail to the Contractor whenever for any reason H-GAC determines that such termination
is in the best interest of H-GAC. Upon receipt of notice of termination, all services of the Contractor
and its employees and subcontractors shall cease to the extent specified in the notice of termination.

2. Default
7. H-CAC may, by written notice of default to the Contractor, terminate the whole or any part of the
Contract in any one of the following circumstances:
a. If the Contractor fails to perform the services herein specified within the time specified herein or
any extension thereof; or
b. If the Contractor fails to perform any of the other provisions of this Contract for any reason
whatsoever, or so fails to make progress or otherwise violates the Contract so that completion of
the services herein specified within the agreement term is significantly endangered, and in either
of these two instances Contractor does not cure such failure within a period of ten (10) days (or
such longer period of time as may be authorized by H-GAC in writing) after receiving written notice
by certified mail of default from H-GAC.

In the event of such termination, Contractor will notify H-GAC of any outstanding Purchase Orders and H-GAC
will consult with the End User and notify the Contractor to what extent the End User wishes the Contractor to
complete the Purchase Order. If Contractor is unable to do so, Contractor may be subject to a claim for
damages from H-GAC and/or the End User.
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15.2. Notice of Public Information

All materials submitted to H-GAC, including any attachments, appendices, or other information
submitted as a part of a submission, are considered public information, unless otherwise noted in the
response itself as a trade secret or proprietary information, and become the property of H-GAC upon
submission and may be reprinted, published, or distributed in any manner by H-GAC according to open
records laws, requirements of the US Department of Labor and the State of Texas, and H-GAC policies
and procedures. H-GAC is not responsible for the return of creative examples of work submitted.

Respondent understands that H-GAC will comply with the Texas Public Information Act (Chapter 552 of
the Texas Government Code) as interpreted by judicial rulings and opinions of the Attorney General of
the State of Texas. Information, documentation, and other material in connection with this Solicitation
or any resulting contract may be subject to public disclosure pursuant to the Texas Public Information
Act. In accordance with Section 2252.907 of the Texas Government Code, Respondent is required to
make any information created or exchanged with H-GAC pursuant to the contract, and not otherwise
excepted from disclosure under the Texas Public Information Act, available in a format that is accessible
by the public at no additional charge to H-GAC.

15.3. Accommodation Compliance

In compliance with Americans with Disabilities Act, H-GAC will provide for reasonable accommodations
for persons attending H-GAC activities. Requests must be received by H-GAC twenty-four (24) hours
prior to the activity.

15.4. Tax Exempt Status

H-GAC and Customer members are either units of government or qualified non-profit agencies, and are
generally exempt from Federal and State sales, excise or use taxes. Respondent must not include taxes
in its Response. It is the responsibility of Contractor to determine the applicability of any taxes to an
order and act accordingly. Exemption certificates will be provided upon request.

15.5. Contract Price Adjustments

1. Price Decreases

If Contractor’s Direct Cost decreases at any time during the full term of this award, Contractor must
immediately pass the decrease on to H-GAC and lower its prices by the amount of the decrease in Direct Cost.
(Direct Cost means Contractor’s cost from the manufacturer of any item or if Contractor is the manufacturer,
the cost of raw materials required to manufacture the item, plus costs of transportation from manufacturer
to Contractor and Contractor to H-GAC. Contractor must notify H-GAC of price decreases in the same way as
for price increases set out below. The price decrease shall become effective upon H-GAC’s receipt of
Contractor’s notice. If Contractor routinely offers discounted contract pricing, H-GAC may request Contractor
accept amended contract pricing equivalent to the routinely discounted pricing.
2. Price Increase

Contractors may request a price increase for items priced as Base Bid items and Published Options. The
amount of any increase will not exceed actual documented increase in Contractor’s Direct Cost and will not
exceed 10% of the previous bid price. Considerations on the percentage limit will be given if the price increase
is the result of increased tariff charges or other governmental actions, or other economic factors.
Manufacturer price/contract changes involving the sale of motor vehicles will be considered and may be
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allowed during the entire contract period subject to submission and verification of the proper documentation
required for a contract change as referenced in this section.

3. Price Changes
Any permanent increase or decrease in offered pricing for a base contract item or published option is
considered a price change. Temporary increases in pricing by whatever name (e.g., ‘surcharge’, ‘adjustment’,
‘equalization charge’, ‘compliance charge’, ‘recovery charge’, etc.), are also considered to be price changes.
For published catalogs and price sheets as part of an H-GAC contract, requests to amend the contract to
reflect any new published catalog or price sheet must be submitted whenever the manufacturer publishes a
new document. The request must include the new catalog or price sheet. All Products shall, at time of sale,
be equipped as required under any then current applicable local, state, and federal government
requirements. If, during any contract, changes are made to any government requirements which cause a
manufacturer's costs of production to increase, Contractor may increase pricing to the extent of Contractor’s
actual cost increase. The increase must be substantiated with support documentation acceptable to H-GAC
prior to taking effect. Modifications to a Product required to comply with such requirements which become
effective after the date of any sale are the responsibility of the Customer.

4. Requesting Price Increase/Required Documentation
Contractor must submit a written overview of changes requested and reasons for the request, stating the
amount of the increase, along with an itemized list of any increased prices, showing the Contractor’s current
price, revised price, the actual dollar difference and the percentage of the price increase by line item. Price
change requests must be supported with substantive documentation (e.g., notices from suppliers and
manufacturers of pricing changes in products, components, transportation, raw materials or commodities,
and/or product availability, copies of invoices from suppliers, etc.) clearly showing that Contractor's actual
costs have increased per the applicable line-item bid. The Producer Price Index (PPl) may be used as partial
justification, subject to approval by H-GAC, but no price increase based solely on an increase in the PPI will
be allowed. This documentation should be submitted in Excel format to facilitate analysis and updating of the
website. The letter and documentation must be sent to Lead Program Coordinator, james.glover@h-gac.com.

5. Review/Approval of Requests
If H-GAC approves the price increase, Contractor will be notified in writing; no price increase will be effective

until Contractor receives this notice. If H-GAC does not approve Contractor’s price increase, Contractor may
terminate its performance upon sixty (60) days advance written notice to H-GAC, however Contractor must
fulfill any outstanding Purchase Orders. Termination of performance is Contractor’s only remedy if H-GAC
does not approve the price increase. H-GAC reserves the right to accept or reject any price change request.

15.6. Contract Item Changes

1. If a manufacturer discontinues a contracted item, that item will automatically be considered deleted
from the contract with no penalty to Contractor. However, H-GAC may at its sole discretion elect to
make a contract award to the next lowest Respondent for the item, or take any other action deemed
by H-GAC, at its sole discretion, to be in the best interests of its Customers.

2. If a manufacturer makes any kind of change in a contracted item which affects the contract price,
Contractor must advise H-GAC of the details. H-GAC may allow or reject the change at its sole
discretion. If the change is rejected, H-GAC will remove the item from its program and there will be no
penalty to Contractor. However, H- GAC may at its sole discretion elect to make a contract award to
the next lowest Respondent for the item, or take any other action deemed by H-GAC, at its sole
discretion, to be in the best interests of its Customers.

3. If a manufacturer makes any change in a contracted item which does not affect the contract price,
Contractor shall advise H-GAC of the details. If the 'new' item is equal to or better than the originally
contracted item, the 'new' item shall be approved as a replacement. If the change is rejected H-GAC
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will remove the item from its program and there will be no penalty to Contractor. However, H-GAC
may at its sole discretion elect to make a contract award to the next lowest Respondent for the item
or may take any other action deemed by H-GAC at its sole discretion, to be in the best interests of its
Customers.

4. In the case of specifically identified catalogs or price sheets which have been contracted as base bid
items or as published options, routine published changes to products and pricing will be automatically
incorporated into the contract. However, Contractor must still provide written notice and an
explanation of the changes to products and pricing. H-GAC will respond with written approval.

15.7. Change Orders

Customers have the right to issue a change order to any purchase orders issued to the Contractor for

the purposes of clarification or inclusion of additional specifications, qualifications, conditions, etc. The
change order must be in writing and agreed upon by Contractor and the Customer agency prior to
issuance of any Change Order. A copy of the Change Order must be provided by the Contractor to, and
acknowledged by, H-GAC.

15.8. HGACBuy Order Processing Charge

H-GAC will apply an Order Processing Charge for each sale done through the H-GAC contract, with the
exception of orders for motor vehicles. Any pricing submitted must include this charge amount per the
most current H-GAC schedule. For motor vehicle orders, the Processing Charge is paid by the Customer.

15.9. Payment for Work

The H-GAC Customer is responsible for making payment to the Contractor upon delivery and acceptance
of the goods or completion of the services and submission of the subsequent invoice.

15.10.Payment Terms/Pre-payment/Quantity Discounts

If discounts for accelerated payment, pre-payment, progress payment, or quantity discounts are
offered, they must be clearly indicated in the submission. The applicability or acceptance of these terms
is at the discretion of the Customer.

15.11.General Insurance

Unless otherwise stipulated in another section of this Solicitation, Contractor must have the following insurance
and coverage minimums:

General liability insurance with a Single Occurrence limit of at least $1,000,000.00, and a General Aggregate limit
of at least two times the Single Occurrence limit. Product liability insurance with a Single Occurrence limit of at
least

$1,000,000.00, and a General Aggregate limit of at least two times the Single Occurrence limit for all Products
except Automotive Fire Apparatus. For Automotive Fire Apparatus, see Specifications of this Solicitation. Property
Damage or Destruction insurance is required for coverage of Customer owned equipment while in Contractor's
possession, custody or control. The minimum Single Occurrence limit is $500,000.00 and the General Aggregate
limit must be at least two times the Single Occurrence limit. This insurance may be carried in several ways, e.g.
under an Inland Marine policy, as part of Automobile coverage, or under a Garage Keepers policy.
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If any Product(s) or Service(s) will be provided by parties other than Respondent, all parties are required to carry
the minimum insurance coverages specified, and if requested by H-GAC, a separate insurance certificate must be
submitted for each such party. Coverage must be clearly listed on any insurance certificate(s) submitted to H-GAC.
All insurance certificates, policies, and binders must be maintained by Respondent at its program site for review
by H-GAC at any time, and a copy must be provided to H-GAC upon contract award. H-GAC reserves the right to
contact insurance underwriters to confirm policy and certificate issuance and document accuracy.

15.12.Distributors, Vendors, Resellers, etc.

Contractor agrees and acknowledges that any such designations of distributors, vendors, resellers or the
like are for the convenience of the Contractor only and the awarded Contractor will remain responsible
and liable for all obligations under the Contract and the performance of any designated distributor,
vendor, reseller, etc. Contractor is also responsible for receiving and processing any Customer purchase
order in accordance with the Contract and forwarding of the Purchase Order to the designated
distributor, vendor, reseller, etc. to complete the sale or service. H-GAC reserves the right to reject any
entity acting on the Contractor’s behalf or refuse to add entities after a contract is awarded.

15.13.Inspection/Testing

All Products sold pursuant to this Solicitation will be subject to inspection/testing by or at the direction
of H-GAC and/or the ordering Customer, either at the delivery destination or the place of manufacture.
In the event a Product fails to meet or exceed all requirements of this Solicitation, and unless otherwise
agreed in advance, the cost of any inspection and/or testing, will be the responsibility of the Contractor.

15.14.Restocking (Exchanges and Returns)

There will be no restocking charge to the Customer for return or exchange of any item purchased under
the terms of any award. If the Customer wishes to return items purchased under an awarded contract,
the Contractor agrees to exchange, these items for other items, with no additional charge incurred.
Items must be returned to Contractor within thirty (30) days from date of delivery. If there is a
difference in price in the items exchanged, the Contractor must notify H-GAC and invoice Customer for
increase price or provide the Customer with a credit or refund for any decrease in price per Customer’s
preference. On items returned, a credit or cash refund will be issued by the Contractor to Customer. This
return and exchange option will extend for thirty (30) days following the expiration of the term of the
Contract. All items returned by the Customer must be unused and in the same merchantable condition
as when received. Items that are special ordered may be returned only upon approval of the Contractor.

15.15.0ut of Stock/Product Recalls/Discontinued Products

Contractor is responsible for ensuring that notices and mailings, such as Out of Stock or Discontinued

Notices, Safety Alerts, Safety Recall Notices and customer surveys, are sent directly to the Customer
with a copy sent to H-GAC. Customer will have the option of accepting any equivalent product or
canceling the item from Customer’s Purchase Order. Contractor is not authorized to make substitutions
without prior approval.

15.16.Deliveries/Shipping Terms

The Contractor agrees to make deliveries only upon receipt of authorized Customer Purchase Order
acknowledged by H-GAC. Delivery made without such Purchase Order will be at Contractor’s risk and
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will leave H-GAC the option of canceling any contract awarded to the Contractor. The Contractor must
secure and deliver any item within five (5) working days or in conformance with any terms alternately
established with the Customer. Shipping must be F.O.B. Destination to the delivery location designated
on the Customer purchase order. The Contractor will retain title and control of all goods until delivery is
completed and the Customer has accepted the delivery. All risk of transportation and all related charges
are the responsibility of the Contractor. The Customer will notify the Contractor and H-GAC promptly of
any damaged goods and will assist the Contractor in arranging for inspection. The Contractor must file
all claims for visible or concealed damage. Unless otherwise stated in the Bid Form or Specifications,
deliveries must consist only of new and unused merchandise.

15.17.Manuals

Each product delivered under contract to any Customer must be delivered with at least one (1) copy of a
safety and operating manual and any other technical or maintenance manual. The cost of the manual(s)
must be included in the price for the Product offered.

15.18.Warranties, Sales and Service

Warranties must be the manufacturer's standard and inclusive of any other warranty requirements
stated in the Solicitation; any warranties offered by a dealer will be in addition to the manufacturer’s
standard warranty and will not be a substitute for such. Pricing for any Product must be inclusive of the
standard warranty. Contractor is responsible for the execution and effectiveness of all product warranty
requests and any claims, Contractor agrees to respond directly to correct warranty claims and to ensure
reconciliation of warranty claims that have been assigned to a third party.

15.19.Contract Assignment

Respondent may not assign, transfer or delegate, in whole or in part, any of its interest in, or rights or
obligations under and contract resulting from this solicitation without the prior written consent of H-
GAC, and any attempted or purported assignment, transfer or delegation thereof without such consent
shall be null and void.

15.20.Applicability to Subcontractors

Respondent agrees that all contracts it awards pursuant to the contract awarded as a result of this
procurement Solicitation will be bound by the foregoing terms and conditions.

15.21.Access and Protections of H-GAC Information Resources, Data, and
Credentials

Contractor is responsible for, must protect, and shall provide adequate safeguards against any
unauthorized use, modification, or disclosure of H-GAC information resources, data, and credentials.
Contractor and subcontractors shall stay up to date and aware of current, ongoing, and potential
telecommunications security risks in Contractor and subcontractors given environment(s) and must
always consider information sensitivity and transmission security issues when selecting a
communications medium. Contractor and subcontractors are required to utilize up-to-date and
adequate anti-virus or malware protection software for all systems and devices used to access H-GAC
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information resources, data, and credentials. Contractor is responsible for any incident arising from
improperly protected H-GAC information resources, data, and credentials.

15.22.Information Resources Security Policy

Contractor shall maintain a written information security policy, which at minimum: 1) ensures that all
employees and subcontractor’s employees shall complete a cybersecurity training program certified
under section 2054.5192 of the Texas Government Code. Such training must occur during the contract
term and renewal period. Contractor shall provide H-GAC with verification of required training upon
completion or H-GAC’s request; 2) provides regular training of all employees and subcontractor’s
employees on applicable and up to date security procedures and techniques; 3) requires that contractor
and subcontractors maintain privacy policies that protect private data as prescribed by applicable state,
local, federal privacy laws and regulations; and, 4) requires that contractor and subcontractors utilize
adequate safeguards to address any security vulnerabilities. Upon request, Contractor shall provide H-
GAC with a copy of company and/or subcontractor’s written information security policies.

15.23.Security Breach

Contractor shall notify H-GAC within 24 (twenty-four) hours of Contractor’s discovery of a security
incident, breach, or unauthorized use, modification, or disclosure of H-GAC information resources, data,
or credentials. Hereinafter, such an event will be referred to as a “security breach” in this section. Upon

immediate discovery of security breach, Contractor will coordinate with H-GAC to determine and
implement an adequate and timely action plan to mitigate security breach and resolve any issues
resulting from security breach. Contractor shall bear all associated costs for any security breach caused
by the negligence or willful misconduct of the Contractor and subcontractors.

15.24.Contracting Information Responsibilities

If the contract is at least S1 million, Respondent represents and warrants that it will comply with the
requirements of Section 552.372(a) of the Texas Government Code. Except as provided by Section
552.374(c) of the Texas Government Code, the requirements of Subchapter J, Chapter 552 of the
Government Code, may apply to the contract and the Respondent agrees that the contract can be
terminated if the Respondent knowingly or intentionally fails to comply with a requirement of that
subchapter.

15.25.Background Checks

Cooperative customers may request background checks on any awarded contractor’s employees who
will have direct contact with students, or for any other reason they so choose, any may require

contractor to pay the cost of obtaining any background information requested by the Customer.

15.26.Compliance with Federal Law, Regulation, and Executive Orders

Contractor will comply will all applicable federal law, regulations, executive orders, policies, procedures,
and directives.
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15.27.Non-Discrimination

The Houston-Galveston Area Council, in accordance with the provisions of Title VI of the Civil Rights Act
of 1964 (78 Stat. 252, 42 US, C 2000d to 2000d-4) and the Regulations, hereby notifies all bidders that it
will affirmatively ensure that any contract entered into pursuant to the advertisement, disadvantaged
business enterprises will be afforded full and fair opportunity to submit bids in response to the invitation
and will not be discriminated against on the grounds of race, color, or national origin in consideration for
an award. Respondent and potential subcontractors must comply with all Federal statutes relating to
nondiscrimination. These include, but are not limited to:

A. Title VI of the Civil Rights Act of 1964 (P.L. 88-352), which prohibits discrimination on the basis of
race, color, or national origin

B. Title IX of the Education Amendments of 1972, as amended (20 U.S.C. §§1681-1683, and 1685-
1686), which prohibits discrimination on the basis of sex

C. Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. §794), which prohibits
discrimination on the basis of handicaps

D. The Age Discrimination Act of 1975, as amended (42 U.S.C. §§6101- 6107), which prohibits
discrimination on the basis of age

E. The Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as amended, relating to
nondiscrimination on the basis of drug abuse

F. The Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment and Rehabilitation Act
of 1970 (P.L. 91-616), as amended, relating to nondiscrimination on the basis of alcohol abuse or
alcoholism

G. Sections 523 and 527 of the Public Health Service Act of 1912 (42 U.S.C. §§290 dd-3 and 290 ee-
3), as amended, relating to confidentiality of alcohol and drug abuse patient records

H. Title VIl of the Civil Rights Act of 1968 (42 U.S.C. §§3601 et seq.), as amended, relating to
nondiscrimination in the sale, rental, or financing of housing

I.  Any other nondiscrimination provisions in the specific statute(s) under which application for
Federal assistance is being made; and the requirements of any other nondiscrimination
statute(s) that may apply to the application.

15.28.Domestic Preference

In accordance with 2 CFR 200.322, as appropriate and to the extent consistent with law, when using
federal grant award funds H-GAC should, to the greatest extent practicable, provide a preference for the
purchase, acquisition, or use of goods, products, or materials produced in the United States (including
but not limited to iron, aluminum, steel, cement, and other manufactured products). H-GAC must
include this requirement in all subawards including all contracts and purchase orders for work or
products under the federal grant award. If Contractor intends to qualify for an award using federal grant
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money, it shall work with H-GAC to provide all required certifications and other documentation needed
to show compliance.

For purposes of this section:

(1) “Produced in the United States” means, for iron and steel products, that all manufacturing processes,
from the initial melting stage through the application of coatings, occurred in the United States.

(2) “Manufactured products” means items and construction materials composed in whole or in part of
non-ferrous metals such as aluminum; plastics and polymer-based products such as polyvinyl chloride
pipe; aggregates such as concrete; glass, including optical fiber; and lumber.

15.29.Profit as a Separate Element of Price

Purchases using federal funds for more than the current Simplified Acquisition Threshold of $250,000
(or current amount as set by the OMB), may require negotiation of profit as a separate element of the
price. See, 2 CFR 200.324(b). Respondent agrees to provide information and negotiate regarding profit
as a separate element of the price for the purchase. Respondent also agrees that the total price,
including profit, charged will not exceed the awarded pricing, including any applicable discount, under
any awarded contract.

15.30.Clean Air and Water Pollution Control Act and EPA Regulations

Contracts and subgrants of amounts more than $150,000 must contain a provision that requires the
Contractor to agree to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act (42 U.S.C. 7401- 7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C.
1251-1387). Violations must be reported to the Federal awarding agency and the Regional Office of the
Environmental Protection Agency (EPA). Pursuant to the Federal Rule above, Respondent certifies that it
complies with all applicable provisions of the Clean Air Act (42

U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387) and
will remain in compliance during the term of the Contract. Respondent certifies that Respondent
complies with all applicable standards, orders, regulations, and/or requirements issued pursuant to
the Clean Air Act of 1970, as amended (42

U.S.C. 1857(h)), Section 508 of the Clean Water Act, as amended (13 U.S.C. 1368), Executive Order
117389 and Environmental Protection Agency Regulation, 40 CFR Part 15.

15.31.Compliance with Energy Policy and Conservation Act

Respondent certifies that Respondent complies with mandatory standards and policies relating to
energy efficiency which are contained in the state energy conservation plan issued in compliance with
the Energy Policy and Conservation Act (Pub. L. 94-163, 89 Stat. 871).

15.32.Procurement of Recovered Materials

In accordance with 2 CFR 200.323, the Houston-Galveston Area Council and the Respondent must
comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation
and Recovery Act of 1976 as amended, 42 U.S.C. 6962. The requirements of Section 6002 include
procuring only items designated in the guidelines of the Environmental Protection Agency (EPA) at 40
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CFR part 247 that contain the highest percentage of recovered materials practicable, consistent with
maintaining a satisfactory level of competition, where the purchase price of the item exceeds $10,000 or
the value of the quantity acquired during the preceding fiscal year exceeded $10,000; procuring solid
waste management services in a manner that maximizes energy and resource recovery; and establishing
an affirmative procurement program for procurement of recovered materials identified in the EPA
guidelines.

The recipient or subrecipient should, to the greatest extent practicable and consistent with law,
purchase, acquire, or use products and services that can be reused, refurbished, or recycled; contain
recycled content, are biobased, or are energy and water efficient; and are sustainable. This may include
purchasing compostable items and other products and services that reduce the use of single-use plastic
products. See Executive Order 14057, section 101, Policy.

15.33.Prevailing Wage

Respondent and any potential subcontractors have a duty to and shall pay the prevailing wage rate
under the Davis Bacon Act, 40 U.S.C. 276a — 276a-5, as amended, and the regulations adopted
thereunder contained in 29 C.F.R. pt. 1 and 5.

15.34.Contract Work Hours and Safety Standards

Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where applicable, all contracts
awarded by the non-Federal entity in excess of $100,000 that involve the employment of mechanics or
laborers must include a provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by
Department of Labor regulations (29 CFR Part 5). Under 40 U.S.C. 3702 of the Act, each contractor must
be required to compute the wages of every mechanic and laborer on the basis of a standard work week
of 40 hours. Work in excess of the standard work week is permissible provided that the worker is
compensated at a rate of not less than one and a half times the basic rate of pay for all hours worked in
excess of 40 hours in the work week. The requirements of 40 U.S.C. 3704 are applicable to construction
work and provide that no laborer or mechanic must be required to work in surroundings or under
working conditions which are unsanitary, hazardous or dangerous. These requirements do not apply to
the purchases of supplies or materials or articles ordinarily available on the open market, or contracts
for transportation or transmission of intelligence.

15.35.Copeland "Anti-Kickback' Act

The contractor shall comply with 18 U.S.C. § 874, 40 U.S.C. § 3145, and the requirements of 29 C.F.R. pt.
3 as may be applicable, which are incorporated by reference into the contract. (2) The contractor or
subcontractor shall insert in any subcontracts the clause above and such other clauses as appropriate
agency instructions require, and also a clause requiring the subcontractors to include these clauses in

any lower tier subcontracts. The prime contractor shall be responsible for the compliance by any
subcontractor or lower tier subcontractor with all of these contract clauses. A breach of the contract
clauses above may be grounds for termination of the Contract, and for debarment as a contractor and
subcontractor as provided in 29 C.F.R. § 5.12.
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15.36.Prohibition on Contracting with Entities Using Certain Telecommunications
and Video Surveillance Equipment or Services

Pursuant to 2 CFR 200.216, Contractor shall not offer equipment, services, or system that use covered
telecommunications equipment or services as a substantial or essential component of any system, or as
critical technology as part of any system. *

As described in section 889 of Public Law 115-232, “covered telecommunications equipment or services”
means any of the following:

(1) Telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or
any subsidiary or affiliate of such entities);

(2) For the purpose of public safety, security of government facilities, physical security surveillance of
critical infrastructure, and other national security purposes, video surveillance and telecommunications
equipment produced by Hytera Communications Corporation, Hangzhou Hikvision Digital Technology
Company, or Dahua Technology Company (or any subsidiary or affiliate of such entities);

(3) Telecommunications or video surveillance services provided by such entities or using such
equipment;

(4) Telecommunications or video surveillance equipment or services produced or provided by an entity
that the Secretary of Defense, in consultation with the Director of the National Intelligence or the
Director of the Federal Bureau of Investigation, reasonably believes to be an entity owned or controlled
by, or otherwise connected to, the government of a covered foreign country;

(c) For the purposes of this section, “covered telecommunications equipment or services” also include
systems that use covered telecommunications equipment or services as a substantial or essential
component of any system, or as critical technology as part of any system.

The provision at 48 C.F.R Section 52.204-26 requires that offerors review SAM prior to completing their
required representations. This rule applies to all acquisitions, including acquisitions at or below the
simplified acquisition threshold and to acquisitions of commercial items, including commercially
available off the-shelf items.

15.37.Buy America Requirement (Applies only to Federally Funded Highway and
Transit Projects)

With respect to products purchased by H-GAC for use in federally funded highway projects, Contractor
shall comply with all federal procurement laws and regulations with respect to such projects, including
the Buy America provisions set forth in 23 U.S.C. Section 313, 23 C.F.R. Section 635.410, as amended,
and the Steel and Iron Preference provisions of Texas Transportation Code Section 223.045, to the
extent applicable. Contractor agrees to provide all certifications required by H-GAC regarding such
programs. With respect to products purchased by H-GAC for use in federally funded transit projects,
Contractor shall comply with all federal procurement laws and regulations with respect to such projects,
including the Buy America provisions set forth in 49 U.S.C. Section 5323(j)(1), 49 C.F.R. Sections 661.6 or
661.12, to the extent applicable. Contractor agrees to provide all certifications required by H-GAC
regarding such programs.
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15.38.Buy American Act (National School Lunch Program and Breakfast Programs)

With respect to products purchased by Customers for use in the National School Lunch Program and/or
National School Breakfast Program, Contractor shall comply with all federal procurement laws and
regulations with respect to such programs, including the Buy American provisions set forth in 7 C.F.R.
Part 210.21(d), to the extent applicable. Contractor agrees to provide all certifications required by
Customer regarding such programs. In the event Contractor or Contractor’s supplier(s) are unable or
unwilling to certify compliance with the Buy American Provision, or the applicability of an exception to
the Buy American provision, H-GAC Customers may decide not to purchase from Contractor.
Additionally, H-GAC Customers may require country of origin on all products and invoices submitted for
payment by Contractor, and Contractor agrees to comply with any such requirement.
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16. Additional H-GAC Solicitation Terms and Conditions

By submitting a response, the respondent agrees that it has read and fully intends to comply with the
terms and conditions contained in this solicitation document as applicable to any subsequent contract
or funding agency requirements or agreements. Exceptions to these General Terms and Conditions are
not permitted.

16.1. H-GAC Rights and Responsibilities

H-GAC is responsible for project administration and final decisions on all contractual matters. H-GAC has
sole discretion and reserves the right to cancel this Solicitation or to reject any or all submissions
received prior to the contract award. H-GAC reserves the right to waive any formalities concerning this
Solicitation, or to reject any or all submissions or any part thereof.

16.2. No Liability Provisions

H-GAC will not pay for any expenses incurred prior to the execution date of a contract, or any expenses
incurred after the termination date of the contract. H-GAC will not be held accountable if material from
submissions is obtained without the written consent of the contractor by parties other than H-GAC, at
any time during the evaluation process.

16.3. Line-ltem Bids

Only (1) one item can be bid for each referenced line item. To bid the referenced line item and an
alternate, respondent must submit a separate bid form for each alternate item(s) with its own original
signature page. Multiple bids for the same line item on one bid form may give cause to reject a bid from
further consideration.

16.4. Percentage Discount from Catalog or Category

A specific percentage discount from a catalog or categories referenced may be bid as specified or
Contractor may bid an alternate or approved equal catalog for the products/equipment. The bids
received will be evaluated on Contractor’s ability to meet or exceed specifications and most
advantageous discount to the HGACBuy program. Cost plus a percentage of cost as a primary pricing
mechanism is not acceptable.

16.5. Pricing Discrepancies

In case of discrepancies between total prices and unit prices; the latter will prevail.

16.6. Requirements Applicable to Physical Goods

In the case of physical goods (e.g., equipment, material, supplies, as opposed to services), all Products offered
must comply with any applicable provisions of the Texas Business and Commerce Code, Title 1, Chapter 2 and
with at least the following:

A. Be new, unused, and not refurbished.
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B. Not be a prototype as the general design, operation and performance. This requirement is NOT meant
to preclude Respondent from offering new models or configurations which incorporate improvements in a
current design or add functionality, but in which new model or configuration may be new to the marketplace.

C. Include all accessories which may or may not be specifically mentioned in the Solicitation, but which
are normally furnished or necessary to make the Product ready for its intended use upon delivery. Such
accessories must be assembled, installed and adjusted to allow continuous operation of Product at time of

delivery.

D. Have assemblies, sub-assemblies and component parts that are standard and interchangeable
throughout the entire quantity of a Product as may be purchased simultaneously by any Customer.

E. Be designed and constructed using current industry accepted engineering and safety practices, and
materials.

F. Be available for inspection at any time prior to or after procurement.

16.7. Samples

Samples, when required, must be submitted at no expense to H-GAC. If not destroyed or consumed
during testing, samples will be returned upon request at Offeror's expense. Samples will be used to
determine if the proposed items meet the specifications stated in the Solicitation. If Respondent fails to
provide samples within five (5) day period, as required, H-GAC may reject the Response and not
consider it for further evaluation.

16.8. Measurements

Any measurements stated for items are approximates. H-GAC reserves the right to accept items that
are similar in size, if in H-GAC's judgment, the item offered fulfills the intended purpose.

16.9. Options - General

1. Options are any features or accessories, other than H-GAC's and Manufacturer's "standard" features
or accessories.

2. Options should be offered on the forms designated for quoting options. Each option should be listed
and described on a separate line and must include any Manufacturer's/Dealer's code number. If no
Manufacturer's/Dealer's code number exists, Respondent should create one.

3. Prices for all offered options must include any installation or mounting required to make it a fully
functional component of the Product, unless otherwise stated in the Response.

4. "Suggested" or "Other" options may be listed for any Product in the Solicitation, Respondent is
encouraged to quote pricing for such options. The extent of offered options in any response may be
taken into consideration as part of the award criteria, at H-GAC's sole discretion.

5. Respondent is encouraged to include options for non-equipment items that may be applicable to a
sale, such as: Extended Warranties, Maintenance Agreements, Buy-back or Trade-In Agreements,

Quantity or Special Discounts, Extended Training, etc.

Required Options
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A. Product specifications may include H-GAC "Required Options". If so, Respondent must quote a price for ALL
options requested, and, if there is an H-GAC Option Code provided in the Solicitation, it MUST be used as part of
the description.

B. For any specific "Required Option", Respondent may quote an equivalent so long as its design and
performance are as good as, or better than, the specified option item. Responses which do not include pricing for
Required Options may be considered non-compliant.

Upgrade/Downgrade Options
A. H-GAC may include in the Solicitation the opportunity for a Contractor to provide items related to the “base

item” being provided, termed Upgrade/Downgrade Options. These options allow Customers to customize their
purchase to meet any required individual entity requirements. Upgrade/Downgrade options are only available
with the purchase of the matching “base item”. H-GAC reviews all Purchase Order requests for
Upgrade/Downgrade Options and reserves the right to disallow purchase of any Published Option through the
Program.

B. No Upgrade/Downgrade Option may be offered which essentially converts a Product such that it competes
with a Product Item awarded to another Contractor.

16.10.Standard Features

The stated minimum requirements for all Products requested in the Solicitation are considered
“standard” features by H-GAC; even if these features might normally be offered as options, these
features must be included in the base price for any product offered.

16.11.Variances

Any variance in the specifications or performance of Products offered pursuant to this Solicitation will be
deemed acceptable to H-GAC only if the variance MEETS or EXCEEDS the specifications and
requirements of this Solicitation.

16.12.Interpretation of Specifications

Any specifications and/or product references contained are intended to be descriptive rather than
restrictive. H-GAC is soliciting responses to provide a complete service package which meets its overall
requirements. Specific services and collection references may be included in this Solicitation for
guidance, but they are not intended to preclude Respondents from recommending alternative solutions
offering comparable or better performance or value. Results of informal meetings or discussions
between a potential Respondent and H-GAC official or employee may not be used as a basis for
deviations from the requirements contained in this Solicitation. The intent of the specifications is to
provide Respondent with sufficient information concerning the Products/Services to be contracted so
Respondent can prepare and submit an acceptable Response. The specifications may be detailed or
general in nature. Details of construction, materials, or the way in which services will be provided, are
left to the discretion of the Respondent, provided only that any offering must conform, as a minimum,
to best Industry standards and practices and to what is currently being sold in the marketplace.
Requirements contained in the Solicitation are not considered to be biased toward any Respondent(s)
competing under this Solicitation.
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16.13.Brand Name or Equivalent

Wherever in the specifications any materials or processes are indicated or specified by patent of
proprietary name and/or by name of manufacturer, such specifications will be deemed to be used for
the purpose of facilitating descriptions of the performance, materials and/or processes desired and
must be deemed to be followed by the words, "or equivalent", if not stated in the specifications. The
burden of proof will rest with the Respondent, in the course of a technical evaluation, to prove that the
proposed item(s) are equivalent to the performance, materials, processes, or articles

specified. Determination as to whether the items(s) bid is/are equivalent to those specified will rest
solely with H-GAC and the Customer. If a respondent is offering an "or equivalent" item, respondent
must list the manufacturer's name and product number of the item offered. If this detail is not
provided, it will be assumed respondent is offering the exact item specified. H-GAC’s decision whether
an item is an equivalent to the item specified is final.

16.14.Warranty and Copyright

Submissions must include all warranty information, including items covered, items excluded, duration,
and renewability. Submissions must include proof of licensing if using third party code for programming.

16.15.Architecture and Engineering Services

The HGACBuy Cooperative Purchasing program is prohibited from offering Architecture and Engineering
or other Independent testing services via a cooperative contract. Contractors may not offer any such
services under and HGACBuy contract. Texas law requires Architectural and Engineering Services to be
obtained in accordance with the Professional Services Procurement Act, Texas Local Government Code,
Chapter 2254.
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update or correct any information or disclosures currently or previously given; (E) provide any
such copies or access, except as expressly provided in the Specifications for all transactions,
consumer or otherwise; or (F) otherwise to comply with any such special requirements; and (g)
Subscriber undertakes to determine whether any &€ceconsumera€? is involved in any eContract
presented by Subscriber or its Authorized Users for processing, and, if so, to comply with all
requirements imposed by law on such eContracts or their formation. (h) If the domain of the
primary email address associated with the Account is owned by an organization and was
assigned to Subscriber as an employee, contractor or member of such organization, and that
organization wishes to establish a commercial relationship with DocuSign and add the Account
to such relationship, then, if Subscriber does not change the email address associated with the
Account, the Account may become subject to the commercial relationship between DocuSign
and such organization and controlled by such organization. 5. RESPONSIBILITY FOR
CONTENT OF COMMUNICATIONS As between Subscriber and DocuSign, Subscriber is
solely responsible for the nature and content of all materials, works, data, statements, and other
visual, graphical, video, and written or audible communications submitted by any Authorized
User or otherwise processed through its Account, the Subscription Service, or under any Service
Plan. Accordingly: (a) Subscriber will not use or permit the use of the Subscription Service to
send unsolicited mass mailings outside its organization. The term &€ceunsolicited mass
mailingsa€? includes all statutory or common definitions or understanding of those terms in the
applicable jurisdiction, such as those set forth for &€ceCommercial Electronic Mail Messagesa€?
under the U.S. CAN-SPAM Act, as an example only; and (b) Subscriber will not use or permit
the use of the Subscription Service: (i) to communicate any message or material that is
defamatory, harassing, libelous, threatening, or obscene; (ii) in a way that violates or infringes
upon the intellectual property rights or the privacy or publicity rights of any person or entity or
that may otherwise be unlawful or give rise to civil or criminal liability (other than contractual
liability of the parties under eContracts processed through the Subscription Service); (iii) in any
manner that is likely to damage, disable, overburden, or impair the System or the Subscription
Service or interfere with the use or enjoyment of the Subscription Service by others; or (iv) in
any way that constitutes or encourages conduct that could constitute a criminal offense.
DocuSign does not monitor the content processed through the Subscription Service, but in
accordance with DMCA (Digital Millennium Copyright Act) safe harbors, it may suspend any
use of the Subscription Service, or remove or disable any content that DocuSign reasonably and
in good faith believes violates this Agreement or applicable laws or regulations. DocuSign will
use commercially reasonable efforts to notify Subscriber prior to any such suspension or
disablement, unless DocuSign reasonably believes that: (A) it is prohibited from doing so under
applicable law or under legal process, such as court or government administrative agency
processes, orders, mandates, and the like; or (B) it is necessary to delay notice in order to prevent
imminent harm to the System, Subscription Service, or a third party. Under circumstances where
notice is delayed, DocuSign will provide the notice if and when the related restrictions in the
previous sentence no longer apply. 6. PRICING AND PER USE PURCHASES The prices,
features, and options of the Subscription Service available for an Account depend on the Service
Plan selected by Subscriber. Subscriber may also purchase optional services on a periodic or
per-use basis. DocuSign may add or change the prices, features or options available with a



Service Plan without notice. Subscriber's usage under a Service Plan is measured based on the
actual number of Seats as described in the Service Plan on the Site. Once a per-Seat Service Plan
is established, the right of the named Authorized User to access and use the Subscription Service
is not transferable; any additional or differently named Authorized Users must purchase per-Seat
Service Plans to send Envelopes. Extra seats, users and/or per use fees will be charged as set
forth in Subscriber's Service Plan if allowed by such Service Plan. If a Services Plan defines a
monthly Envelope Allowance (i.e. # Envelopes per month allowed to be sent), all Envelopes sent
in excess of the Envelope Allowance will incur a per-Envelope charge. Any unused Envelope
Allowances will expire and not carry over from one billing period to another under a Service
Plan. Subscribera€™s Account will be deemed to have consumed an Envelope at the time the
Envelope is sent by Subscriber, regardless of whether Envelopes were received by recipients, or
whether recipients have performed any actions upon any eContract in the Envelope. Powerforms
are considered Envelopes within an Envelope Allowance Service Plan, and will be deemed
consumed at the time they are a€ceclickeda€? by any end user regardless of whether or not any
actions are subsequently performed upon such Envelope. For Service Plans that specify the
Envelope Allowance is a€ceUnlimited,a€? Subscriber is allowed to send a reasonable number of
Envelopes from the number of Seats purchased. If DocuSign suspects that the number of
Envelopes sent from a particular Seat or a group of Seats is abusive and/or unduly burdensome,
DocuSign will promptly notify Subscriber, discuss the use-case scenario with Subscriber and any
continued monitoring, additional discussions and/or information required to make a final
determination on the course of action based on such information. In the event Subscriber
exceeds, in DocuSigna€™s sole discretion, reasonable use restrictions under a Service Plan,
DocuSign reserves the right to transfer Subscriber into a higher-tier Service Plan without notice.
If you misrepresent your eligibility for any Service Plan, you agree to pay us the additional
amount you would have been charged under the most favorable pricing structure for which you
are eligible. DocuSign may discontinue a Service Plan at any time, and with prior notice to you,
may migrate your Account to a similar Service Plan that may carry a different fee. You agree to
allow us to charge your credit card for the fees associated with a substitute Service Plan, even if
those fees are higher than those you agreed to when you registered your Account. Optional
asures, are measured at the time of use, and such charges are specific to the number of units of
the service(s) used during the billing period. Optional services subject to periodic charges, such
as additional secure storage, are charged on the same periodic basis as the Service Plan fees for
the Subscription Service. 7. SUBSCRIBER SUPPORT DocuSign will provide Subscriber
support to Subscriber as specified in the Service Plan selected by Subscriber, and that is further
detailed on DocuSigna€™s website. 8. STORAGE DocuSign will store eContracts per the terms
of the Service Plan selected by Subscriber. For Service Plans that specify the Envelope storage
amount is a€ceUnlimited,a€? DocuSign will store an amount of Envelopes that is not abusive
and/or unduly burdensome, in DocuSigna€™s sole discretion. Subscriber may retrieve and store
copies of eContracts for storage outside of the System at any time during the Term of the Service
Plan when Subscriber is in good financial standing under these Terms and Conditions, and may
delete or purge eContracts from the System at its own discretion. DocuSign may, at its sole
discretion, delete an uncompleted eContract from the System immediately and without notice
upon earlier of: (i) expiration of the Envelope (where Subscriber has established an expiration
for such Envelope, not to exceed 365 days); or (ii) expiration of the Term. DocuSign assumes no
liability or responsibility for a party's failure or inability to electronically sign any eContract
within such a period of time. DocuSign may retain Transaction Data for as long as it has a



business purpose to do so. 9. BUSINESS AGREEMENT BENEFITS You may receive or be
eligible for certain pricing structures, discounts, features, promotions, and other benefits
(collectively, "Benefits") through a business or government Subscriber's agreement with us (a
"Business Agreement"). Any and all such Benefits are provided to you solely as a result of the
corresponding Business Agreement and such Benefits may be modified or terminated without
notice. If you use the Subscription Service where a business or government entity pays your
charges or is otherwise liable for the charges, you authorize us to share your account information
with that entity and/or its authorized agents. If you are enrolled in a Service Plan or receive
certain Benefits tied to a Business Agreement with us, but you are liable for your own charges,
then you authorize us to share enough account information with that entity and its authorized
agents to verify your continuing eligibility for those Benefits and the Service Plan. 10. FEES
AND PAYMENT TERMS The Service Plan rates, charges, and other conditions for use are set
forth in the Site. Subscriber will pay DocuSign the applicable charges for the Services Plan as set
forth on the Site. If you add more Authorized Users than the number of Seats you purchased, we
will add those Authorized Users to your Account and impose additional charges for such
additional Seats on an ongoing basis. Charges for pre-paid Service Plans will be billed to
Subscriber in advance. Charges for per use purchases and standard Service Plan charges will be
billed in arrears. When you register for an Account, you will be required to provide DocuSign
with accurate, complete, and current credit card information for a valid credit card that you are
authorized to use. You must promptly notify us of any change in your invoicing address or
changes related to the credit card used for payment. By completing your registration for the
Services Plan, you authorize DocuSign or its agent to bill your credit card the applicable Service
Plan charges, any and all applicable taxes, and any other charges you may incur in connection
with your use of the Subscription Service, all of which will be charged to your credit card. Each
time you use the Subscription Service, or allow or cause the Subscription Service to be used, you
reaffirm that we are authorized to charge your credit card. You may terminate your Account and
revoke your credit card authorization as set forth in the Term and Termination section of these
Terms and Conditions. We will provide you with one invoice in a format we choose, which may
change from time to time, for all Subscription Service associated with each Account and any
charges of a third party on whose behalf we bill. Payment of all charges is due and will be
charged to your credit card upon your receipt of an invoice. Billing cycle end dates may change
from time to time. When a billing cycle covers less than or more than a full month, we may make
reasonable adjustments and/or prorations. If your Account is a qualified business account and is
approved by us in writing for corporate billing, charges will be accumulated, identified by
Account identification number, and invoiced on a monthly basis. You agree that we may (at our
option) accumulate charges incurred during your monthly billing cycle and submit them as one
or more aggregate charges during or at the end of each cycle, and that we may delay obtaining
authorization from your credit card issuer until submission of the accumulated charge(s). This
means that accumulated charges may appear on the statement you receive from your credit card
issuer. If DocuSign does not receive payment from your credit card provider, you agree to pay
all amounts due upon demand. DocuSign reserves the right to correct any errors or mistakes that
it makes even if it has already requested or received payment. Your credit card issuer's
agreement governs your use of your credit card in connection with the Subscription Service, and
you must refer to such agreement (not these Terms and Conditions) with respect to your rights
and liabilities as a cardholder. You are solely responsible for any and all fees charged to your
credit card by the issuer, bank, or financial institution including, but not limited to, membership,



overdraft, insufficient funds, and over the credit limit fees. You agree to notify us about any
billing problems or discrepancies within 20 days after they first appear on your invoice. If you do
not bring them to our attention within 20 days, you agree that you waive your right to dispute
such problems or discrepancies. We may modify the price, content, or nature of the Subscription
Service and/or your Service Plan at any time. If we modify any of the foregoing terms, you may
cancel your use of the Subscription Service. We may provide notice of any such changes by
e-mail, notice to you upon log-in, or by publishing them on the Site. Your payment obligations
survive any termination of your use of the Subscription Service before the end of the billing
cycle. Any amount not paid when due will be subject to finance charges equal to 1.5% of the
unpaid balance per month or the highest rate permitted by applicable usury law, whichever is
less, determined and compounded daily from the date due until the date paid. Subscriber will
reimburse any costs or expenses (including, but not limited to, reasonable attorneysa€™ fees)
incurred by DocuSign to collect any amount that is not paid when due. DocuSign may accept any
check or payment in any amount without prejudice to DocuSigna€™s right to recover the
balance of the amount due or to pursue any other right or remedy. Amounts due to DocuSign
under these Terms and Conditions may not be withheld or offset by Subscriber for any reason
against amounts due or asserted to be due to Subscriber from DocuSign. Unless otherwise noted
and Conditions are denominated in United States dollars, and Subscriber will pay all such
amounts in United States dollars. Other than federal and state net income taxes imposed on
DocuSign by the United States, Subscriber will bear all taxes, duties, VAT and other
governmental charges (collectively, a€cetaxesa€?) resulting from these Terms and Conditions or
transactions conducted in relation to these Terms and Conditions. Subscriber will pay any
additional taxes as are necessary to ensure that the net amounts received and retained by
DocuSign after all such taxes are paid are equal to the amounts that DocuSign would have been
entitled to in accordance with these Terms and Conditions as if the taxes did not exist. 11.
DEPOSITS, SERVICE LIMITS, CREDIT REPORTS, AND RETURN OF BALANCES You
authorize us to ask consumer reporting agencies or trade references to furnish us with
employment and credit information, and you consent to our rechecking and reporting personal
and/or business payment and credit history if, in our sole discretion, we so choose. If you believe
that we have reported inaccurate information about your account to a consumer reporting
agency, you may send a written notice describing the specific inaccuracy to the address provided
in the Notices section below. For you to use the Subscription Service, we may require a deposit
or set a service limit. The deposit will be held as a partial guarantee of payment. It cannot be
used by you to pay your invoice or delayed payment. Unless otherwise required by law, deposits
may be mixed with other funds and will not earn interest. We reserve the right to increase your
deposit if we deem appropriate. You may request that we reevaluate your deposit on an annual
basis, which may result in a partial or total refund of the deposit to you or credit to your account.
If you default or these Terms and Conditions are terminated, we may, without notice to you,
apply any deposit towards payment of any amounts you owe to us. After approximately 90 days
following termination of these Terms and Conditions, any remaining deposit or other credit
balance in excess of amounts owed will be returned without interest, unless otherwise required
by law, to you at your last known address. You agree that any amounts under $15 will not be
refunded to cover our costs of closing your account. If the deposit balance is undeliverable and
returned to us, we will hold it for you for one year from the date of return and, during that period,
we may charge a service fee against the deposit balance. You hereby grant us a security interest
in any deposit we require to secure the performance of your obligations under these Terms and



Conditions. 12. TERM AND TERMINATION The term of these Terms and Conditions for each
Account begins on the date you register for an Account and continues for the term specified by
the Service Plan you purchase (the &€ceTerma€?). You may terminate your Account at any time
upon 10 days advance written notice to DocuSign following the Notice procedures set forth in
these Terms and Conditions. Unless you terminate your Account or you set your Account to not
auto renew, your Service Plan will automatically renew at the end of its Term (each a
a€eRenewal Terma€?), and you authorize us (without notice) to collect the then-applicable fee
and any taxes for the renewed Service Plan, using any credit card we have on record for you.
Service Plan fees and features may change over time. Your Service Plan for a Renewal Term
will be the one we choose as being closest to your Service Plan from the prior Term. For any
termination (including when you switch your Account), you will be responsible for payment of
all fees and charges through the end of the billing cycle in which termination occurs. If you
terminate your annual Service Plan Account within the first 30 days of the Term, you may
submit written request to DocuSign following the Notice procedures set forth in these Terms and
Conditions, for a full refund of the prepaid fees paid by you to DocuSign. You will be limited to
one refund. You agree that termination of an annual Service Plan after the first 30 days will not
entitle you to any refund of prepaid fees. You will be in default of these Terms and Conditions if
you: (a) fail to pay any amount owed to us or an affiliate of ours or any amount appearing on
your invoice; (b) have amounts still owing to us or an affiliate of ours from a prior account; (c)
breach any provision of these Terms and Conditions; (d) violate any policy applicable to the
Subscription Service; (e) are subject to any proceeding under the Bankruptcy Code or similar
laws; or (f) if, in our sole discretion, we believe that your continued use of the Subscription
Service presents a threat to the security of other users of the Subscription Service. If you are in
default, we may, without notice to you, suspend your Account and use of the Subscription
Service, withhold refunds and terminate your Account, in addition to all other remedies available
to us. We may require reactivation charges to reactivate your Account after termination or
suspension. The following provisions will survive the termination of these Terms and Conditions
and your Account: Sections 3, 9-11, and 15-23. 13. SUBSCRIBER WARRANTIES You hereby
represent and warrant to DocuSign that: (a) you have all requisite rights and authority to use the
Subscription Service under these Terms and Conditions and to grant all applicable rights herein;
(b) the performance of your obligations under these Terms and Conditions will not violate,
conflict with, or result in a default under any other agreement, including confidentiality
agreements between you and third parties; (c) you will use the Subscription Service for lawful
purposes only and subject to these Terms and Conditions; (d) you are responsible for all use of
the Subscription Service in your Account; (e) you are solely responsible for maintaining the
confidentiality of your Account names and password(s); (f) you agree to immediately notify us
of any unauthorized use of your Account of which you become aware; (g) you agree that
DocuSign will not be liable for any losses incurred as a result of a third party's use of your
Account, regardless of whether such use is with or without your knowledge and consent; (h) you
will not use the Subscription Service in any manner that could damage, disable, overburden or
impair the System, or interfere with another's use of the Subscription Service by others; (i) any
information submitted to DocuSign by you is true, accurate, and correct; and (j) you will not
attempt to gain unauthorized access to the System or the Subscription Service, other accounts,
computer systems, or networks under the control or responsibility of DocuSign through hacking,
cracking, password mining, or any other unauthorized means. 14. DOCUSIGN WARRANTIES
DocuSign represents and warrants that: (a) the Subscription Service as delivered to Subscriber



and used in accordance with the Specifications will not infringe on any United States patent,
copyright or trade secret; (b) the Subscription Service will be performed in accordance with the
Specifications in their then-current form at the time of the provision of such Subscription
Service; (c) any DocuSign Products that are software shall be free of harmful or illicit code,
trapdoors, viruses, or other harmful features; (d) the proper use of the Subscription Service by
Subscriber in accordance with the Specifications and applicable law in the formation of an
eContract not involving any consumer will be sufficient under the Electronic Signatures in
Global and National Commerce Act, 15 U.S.C. A§A§ 7001 et seq. (the 4€eESIGN Acta€?) to
ESIGN Act; (e) the proper use of the Subscription Service by Subscriber in accordance with the
Specifications and applicable law in the formation of an eContract involving a consumer will be
sufficient under the ESIGN Act to support the validity of such formation, to the extent provided
in the ESIGN Act, so long as and provided that Subscriber complies with all special
requirements for consumer eContracts, including and subject to those referenced in Section 4.(f)
and (g) above; and (f) DocuSign has implemented information security policies and safeguards
to preserve the security, integrity, and confidentiality of eContracts and to protect against
unauthorized access and anticipated threats or hazards thereto, that meet the objectives of the
Interagency Guidelines Establishing Standards for Safeguarding Subscriber Information as set
forth in Section 501 (b) of the Gramm-Leach-Bliley Act. 15. DISCLAIMER OF WARRANTIES
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY PROVIDED
IN SECTION 14 OF THESE TERMS AND CONDITIONS, THE SUBSCRIPTION SERVICE
AND THE SITE ARE PROVIDED a€xAS IS,a€? AND DOCUSIGN: (a) MAKES NO
ADDITIONAL REPRESENTATION OR WARRANTY OF ANY KIND WHETHER
EXPRESS, IMPLIED (EITHER IN FACT OR BY OPERATION OF LAW), OR STATUTORY,
AS TO ANY MATTER WHATSOEVER; (b) EXPRESSLY DISCLAIMS ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
QUALITY, ACCURACY, AND TITLE; AND (c) DOES NOT WARRANT THAT THE
SUBSCRIPTION SERVICE OR SITE ARE OR WILL BE ERROR-FREE, WILL MEET
SUBSCRIBER&€™S REQUIREMENTS, OR BE TIMELY OR SECURE. SUBSCRIBER
WILL BE SOLELY RESPONSIBLE FOR ANY DAMAGE RESULTING FROM THE USE OF
THE SUBSCRIPTION SERVICE OR SITE. SUBSCRIBER WILL NOT HAVE THE RIGHT
TO MAKE OR PASS ON ANY REPRESENTATION OR WARRANTY ON BEHALF OF
DOCUSIGN TO ANY THIRD PARTY. USE OF THE SUBSCRIPTION SERVICE AND SITE
ARE AT YOUR SOLE RISK. Because some states and jurisdictions do not allow limitations on
implied warranties, the above limitation may not apply to you. In that event, such warranties are
limited to the minimum warranty period allowed by the applicable law. 16. SUBSCRIBER
INDEMNIFICATION OBLIGATIONS You will defend, indemnify, and hold us, our affiliates,
officers, directors, employees, suppliers, consultants, and agents harmless from any and all third
party claims, liability, damages, and costs (including, but not limited to, attorneys' fees) arising
from or related to: (a) your use of the Subscription Service; (b) your violation of these Terms and
Conditions; (c) your infringement, or infringement by any other user of your Account, of any
intellectual property or other right of any person or entity; or (d) the nature and content of all
materials, works, data, statements, and other visual, graphical, written, or audible
communications of any nature submitted by any Authorized User of your Account or otherwise
processed through your Account. 17. LIMITATIONS OF LIABILITY NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN THESE TERMS AND CONDITIONS,
DOCUSIGN WILL NOT, UNDER ANY CIRCUMSTANCES, BE LIABLE TO SUBSCRIBER



FOR ANY CONSEQUENTIAL, INCIDENTAL, SPECIAL, OR EXEMPLARY DAMAGES
ARISING OUT OF OR RELATED TO THE TRANSACTIONS CONTEMPLATED UNDER
THESE TERMS AND CONDITIONS, INCLUDING BUT NOT LIMITED TO LOST
PROFITS OR LOSS OF BUSINESS, EVEN IF APPRISED OF THE LIKELIHOOD OF SUCH
DAMAGES OCCURRING. UNDER NO CIRCUMSTANCES WILL DOCUSIGN'S TOTAL
LIABILITY OF ALL KINDS ARISING OUT OF OR RELATED TO THESE TERMS AND
CONDITIONS OR SUBSCRIBERa€™S USE OF THE SUBSCRIPTION SERVICE
(INCLUDING BUT NOT LIMITED TO WARRANTY CLAIMS), REGARDLESS OF THE
FORUM AND REGARDLESS OF WHETHER ANY ACTION OR CLAIM IS BASED ON
CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, EXCEED THE
TOTAL AMOUNT PAID BY SUBSCRIBER TO DOCUSIGN UNDER THESE TERMS AND
CONDITIONS DURING THE 3 MONTHS PRECEDING THE DATE OF THE ACTION OR
CLAIM. EACH PROVISION OF THESE TERMS AND CONDITIONS THAT PROVIDES
FOR A LIMITATION OF LIABILITY, DISCLAIMER OF WARRANTIES, OR EXCLUSION
OF DAMAGES REPRESENTS AN AGREED ALLOCATION OF THE RISKS OF THESE
TERMS AND CONDITIONS BETWEEN THE PARTIES. THIS ALLOCATION IS
REFLECTED IN THE PRICING OFFERED BY DOCUSIGN TO SUBSCRIBER AND IS AN
ESSENTIAL ELEMENT OF THE BASIS OF THE BARGAIN BETWEEN THE PARTIES.
EACH OF THESE PROVISIONS IS SEVERABLE AND INDEPENDENT OF ALL OTHER
PROVISIONS OF THESE TERMS AND CONDITIONS, AND EACH OF THESE
PROVISIONS WILL APPLY EVEN IF THE WARRANTIES IN THESE TERMS AND
CONDITIONS HAVE FAILED OF THEIR ESSENTIAL PURPOSE. Because some states and
jurisdictions do not allow limitation of liability in certain instances, portions of the above
limitation may not apply to you. 18. CONFIDENTIALITY a€ceConfidential Informationa€?
means any trade secrets or other information of DocuSign, whether of a technical, business, or
other nature (including, without limitation, DocuSign software and related information), that is
disclosed to or made available to Subscriber. Confidential Information does not include any
information that: (a) was known to Subscriber prior to receiving it from DocuSign; (b) is
independently developed by Subscriber without use of or reference to any Confidential
Information; (c) is acquired by Subscriber from another source without restriction as to use or
disclosure; or (d) is or becomes part of the public domain through no fault or action of
Subscriber. During and after the Term of these Terms and Conditions, Subscriber will: (i) use the
Confidential Information solely for the purpose for which it is provided; (ii) not disclose such
Confidential Information to a third party; and (iii) protect such Confidential Information from
unauthorized use and disclosure to the same extent (but using no less than a reasonable degree of
care) that it protects its own Confidential Information of a similar nature. If Subscriber is
required by law to disclose the Confidential Information or the terms of these Terms and
Conditions, Subscriber must give prompt written notice of such requirement before such
disclosure and assist the DocuSign in obtaining an order protecting the Confidential Information
from public disclosure. Subscriber acknowledges that, as between the parties, all Confidential
Information it receives from DocuSign, including all copies thereof in Subscriber's possession or
control, in any media, is proprietary to and exclusively owned by DocuSign. Nothing in these
Terms and Conditions grants Subscriber any right, title, or interest in or to any of the
Confidential Information. Subscriber's incorporation of the Confidential Information into any of
its own materials shall not render Confidential Information non-confidential. Subscriber
acknowledges that any actual or threatened violation of this confidentiality provision may cause



irreparable, non-monetary injury to the disclosing party, the extent of which may be difficult to
ascertain, and therefore agrees that DocuSign shall be entitled to seek injunctive relief in
addition to all remedies available to DocuSign at law and/or in equity. Absent written consent of
DocuSign, the burden of proving that the Confidential Information is not, or is no longer,
confidential or a trade secret shall be on Subscriber. 19. PRIVACY Personal information
provided or collected through or in connection with this Site shall only by used in accordance
with DocuSigna€™s Privacy Policy and these Terms and Conditions are subject to the Privacy
Policy on DocuSign's website which sets forth the terms and conditions governing DocuSign's
collection and use of personal information from Authorized Users that is gathered through the
Site. 20. ACCESS LIMITS Your use of the Site is at all times governed by our website Terms of
is the owner of various intellectual property and technology rights associated with the
Subscription Service, its document management, digital signature, and notary system, including
patent, copyright, trade secret, and trademark and service mark rights. Except for the rights
expressly granted in these Terms and Conditions, DocuSign does not transfer to Subscriber of
any Authorized User any of DocuSigna€™s technology or other intellectual property or
technology rights. All right, title, and interest in and to DocuSigna€™s technology and
intellectual property will remain solely with the DocuSign. Subscriber agrees that it will not,
directly or indirectly, reverse engineer, decompile, disassemble, or otherwise attempt to derive
source code or other trade secrets from the Subscription Service or DocuSigna€™s technology.
DocuSign agrees that data and information provided by Subscriber under these Terms and
Conditions shall remain, as between Subscriber and DocuSign, owned by Subscriber. DocuSign
hereby grants to users and licensees of its products and services a limited, revocable,
nonexclusive and nontransferable right to use DocuSigna€™s regular trade names, trademarks,
titles and logos (a€ceLicensed Marksa€?) solely for purposes of identifying DocuSigna€™:s
products and services. Details of this trademark license are available at:
http://www.docusign.com/IP. 22. FEEDBACK By submitting feedback to DocuSign: (a)
Subscriber automatically grants to DocuSign a perpetual, irrevocable, transferable, royalty-free
license to use Subscriber's feedback for any and all purposes without any compensation to
Subscriber; and (b) Subscriber agrees that it will not publish, submit, or display feedback
submitted by Subscriber or its Authorized Users to or on any other web site or in any other
publicly accessible forum without DocuSign's prior written consent. 23. GENERAL Subscriber
acknowledges that the Subscription Service and any related products, information,
documentation, software, technology, technical data, and any derivatives thereof, that DocuSign
makes available to its Subscribers (collectively a€ceExcluded Dataa€?), is subject to export
control laws and regulations of the United States and other jurisdictions (collectively a€ceExport
Lawsa€?). Subscriber represents and warrants that: (i) it is not located in, under the control of, or
a national or resident of an embargoed country or prohibited end user under Export Laws; and
(i1) it will not access, download, use, export or re-export, directly or indirectly, the Excluded
Data to any location, entity, government or person prohibited by export laws, without first
complying with all Export Laws that may be imposed by the U.S. Government and any country
or organization of nations within whose jurisdiction it operates or does business. Subscriber is
solely responsible for complying with Export Laws for all Excluded Data and any of its content
transmitted through the Subscription Service. Subscriber shall advise DocuSign in the event the
Excluded Data requires DocuSign to obtain additional licenses, permits and/or approvals from
any government in the jurisdiction where Subscriber intends to use the Subscription Service.
Upon being advised of such a requirement, DocuSign may at its sole discretion: (a) terminate



Subscriber's Account; (b) obtain such licenses, permits, and/or approvals as may be required; or
(c) modify these Terms and Conditions such that additional licenses, permits, and/or approvals
are no longer required to be obtained by DocuSign. The Subscription Service will be accessed
and delivered via the internet. Subscriber is responsible for obtaining the necessary equipment
and internet connection in order to access and use the Subscription Service. In order to fully
utilize the Subscription Service, Subscriber will need to maintain certain minimum hardware and
software requirements. These requirements are set forth in the Specifications. DocuSign will be
and act as an independent contractor (and not as the agent or representative of Subscriber) in the
performance of these Terms and Conditions. These Terms and Conditions will not be interpreted
or construed as: (a) creating or evidencing any association, joint venture, partnership, or
franchise between the parties; (b) imposing any partnership or franchise obligation or liability on
either party; (c) prohibiting or restricting either partya€™s performance of any services for any
third party; or (d) establishing or as a foundation for any rights or remedies for any third party,
whether as a third party beneficiary or otherwise. Subscriber must not represent to anyone that
Subscriber is an agent of DocuSign or is otherwise authorized to bind or commit DocuSign in
any way without DocuSigna€™s prior authorization. Subscriber may not assign its rights, duties,
or obligations under these Terms and Conditions without DocuSigna€™s prior written consent.
If consent is given, these Terms and Conditions will bind Subscribera€™s successors and
assigns. Any attempt by Subscriber to transfer its rights, duties, or obligations under these Terms
and Conditions except as expressly provided in these Terms and Conditions is void. DocuSign
may freely assign its rights, duties, and obligations under these Terms and Conditions. DocuSign
may utilize a subcontractor or other third party to perform its duties under these Terms and
Conditions so long as: (a) DocuSign shall not be relieved of any responsibilities or obligations
under these Terms and Conditions that are performed by the subcontractor or third party; and (b)
DocuSign shall remain Subscribera€™s sole point of contact and sole contracting party. We may
provide, or third parties may provide, links to other Web sites or resources that are beyond our
control. We make no representations as to the quality, suitability, functionality, or legality of any
sites to which links may be provided, and you hereby waive any claim you might have against us
with respect to such sites. DOCUSIGN IS NOT RESPONSIBLE FOR THE CONTENT ON
THE INTERNET OR WEB PAGES THAT ARE CONTAINED OUTSIDE THE SITE. Your
correspondence or business dealings with, or participation in promotions of, advertisers or
partners found on or through the Site, including payment and delivery of related goods or
services, and any other terms, conditions, warranties, or representations associated with such
dealings, are solely between you and such advertiser or partner. You agree that we are not
responsible or liable for any loss or damage of any sort incurred as the result of any such
dealings or as the result of the presence of such advertisers or partners on the Site. Any notice
required or permitted to be given in accordance with these Terms and Conditions will be
effective if it is in writing and sent using the certified delivery function of the Subscription
Service, by email, certified or registered mail, or insured courier, return receipt requested, to the
appropriate party at the address set forth in Subscriber's registration information for Subscriber
or on the Site for DocuSign. Either party may change its address for receipt of notice by notice to
the other party in accordance with this Section. Notices are deemed given upon receipt if
delivered using the Subscription Service or email, two business days following the date of
mailing, or one business day following delivery to a courier. Written notification to terminate an
Account shall be sent by email to support@docusign.com from the Subscribera€™s email
address set forth in Subscriber's registration information for Subscriber, or by calling



1.866.219.4318. Neither party will be liable for, or be considered to be in breach of or default

ns on account of, any delay or failure to perform as required by these Terms and Conditions as a
result of any cause or condition beyond such partya€™s reasonable control, so long as such
party uses all commercially reasonable efforts to avoid or remove such causes of
non-performance or delay. These Terms and Conditions are governed in all respects by the laws
of the State of Washington as such laws are applied to agreements entered into and to be
performed entirely within Washington between Washington residents. Any controversy or claim
arising out of or relating to these Terms and Conditions, the Hosted Service, or the Site will be
settled by binding arbitration in accordance with the commercial arbitration rules of the
American Arbitration Association. Any such controversy or claim shall be arbitrated on an
individual basis, and shall not be consolidated in any arbitration with any claim or controversy of
any other party. The arbitration will be conducted in King County, Washington, and judgment on
the arbitration award may be entered into any court having jurisdiction thereof. The award of the
arbitrator shall be final and binding upon the parties without appeal or review except as
permitted by Washington law. Notwithstanding the foregoing, either party may seek any interim
or preliminary injunctive relief from any court of competent jurisdiction, as necessary to protect
the party's rights or property pending the completion of arbitration. By using the Site or the
Subscription Service, you consent and submit to the exclusive jurisdiction and venue of the state
and federal courts located in King County, Washington. Any legal action by Subscriber arising
under these Terms and Conditions must be initiated within two years after the cause of action
arises. The waiver by either party of any breach of any provision of these Terms and Conditions
does not waive any other breach. The failure of any party to insist on strict performance of any
covenant or obligation in accordance with these Terms and Conditions will not be a waiver of
such party's right to demand strict compliance in the future, nor will the same be construed as a
novation of these Terms and Conditions. If any part of these Terms and Conditions is found to be
illegal, unenforceable, or invalid, the remaining portions of these Terms and Conditions will
remain in full force and effect. If any material limitation or restriction on the grant of any license
to Subscriber under these Terms and Conditions is found to be illegal, unenforceable, or invalid,
the license will immediately terminate. Except as set forth in Section 2 of these Terms and
Conditions, these Terms and Conditions may not be amended except in writing signed by both
you and us. In the event that we make such a change that has a material adverse impact on your
rights or use of the Service, you may terminate these Terms and Conditions by giving us notice
within 20 days of the date we notify you, and you will not be charged any cancellation fee. These
Terms and Conditions are the final and complete expression of the agreement between these
parties regarding the Subscription Service. These Terms and Conditions supersede, and the terms
of these Terms and Conditions govern, all previous oral and written communications regarding
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