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September 3, 2019

Mr. Steve Kranzusch

Vice President and General Manager
GovDeals, Inc.

100 Capitol Commerce Blvd., Ste. 110
Montgomery, AL 36117

Re: Award of Contract # R190601

Dear Mr. Kranzusch:

Per official action taken by the Board of Directors of Region 4 Education Service Center, on
August 27, 2019, OMNIA Partners, Public Sector is pleased to announce that GovDeals, Inc. has

been awarded an annual contract for the following, based on the sealed proposal (RFP #19-06)
submitted on June 25, 2019:

Commodity/Service Supplier
Auctioneer Services and Related Products GovDeals, Inc.

This contract is effective February 1, 2020 and will expire on January 30, 2023. As indicated
above, your Contract # is R190601. This contract may be renewed annually for an additional two
(2) years if mutually agreed by Region 4 ESC/OMNIA Partners, Public Sector and GovDeals, Inc.

Your participation in the proposal process is appreciated and we look forward to a successful
partnership. Please feel free to provide copies of this letter to your sales representative(s) to assist
in their daily course of business.

If you have any questions, please contact Christine Dorantes, the Contract Manager assigned to
your contract, at (615) 431-8182 or christine.dorantes@omniapartners.com.

Sincerely,

0B1D33BB0130490...

Robert Zingelmann
Chief Financial Officer, Finance and Operations Services

Region 4 Education Service Center ® 7145 West Tidwell Road * Houston, Texas 77092-2096
Phone: 713.462.7708 * Fax: 713.744.6514 * www.escd.net
Pam Wells, Ed.D., Executive Direcror


mailto:christine.dorantes@omniapartners.com
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APPENDIX A
DRAFT CONTRACT

This Contract (“Contract’) is made as of , 201X by and between
{“Contractor’) and Region 4 Education Service Center
(“Region 4 ESC’) for the purchase of (‘the
products and services”).

RECITALS

WHEREAS, Region 4 ESC issued Request for Proposals Number R for (“RFP"),
to which Contractor provided a response (“Proposal’); and

WHEREAS, Region 4 ESC selected Contractor's Proposal and wishes to engage Contractor in
providing the services/materials described in the RFP and Proposal;

WHEREAS, both parties agree and understand the following pages will constitute the Contract
between the Contractor and Region 4 ESC, having its principal place of business at 7145 West
Tidwell Road, Houston, TX 77092.

WHEREAS, Contractor included, in writing, any required exceptions or deviations from these
terms, conditions, and specifications; and it is further understood that, if agreed to by Region 4
ESC, said exceptions or deviations are incorporated into the Contract.

WHEREAS, this Contract consists of the provisions set forth below, including provisions of all
attachments referenced herein. In the event of a conflict between the provisions set forth below
and those contained in any attachment, the provisions set forth below shall control.

WHEREAS, the Contract will provide that any state and local governmental entities, public and
private primary, secondary and higher education entities, non-profit entities, and agencies for the
public benefit (“Public Agencies”) may purchase products and services at prices indicated in the
Contract upon the Public Agency’s registration with OMNIA Partners.

1) Term of agreement. The Contract is for a period of three (3) years. Region 4 ESC shall have
the right to renew the Contract for two (2) additional one-year periods or portions thereof.
Region 4 ESC shall review the Contract prior to the renewal date and notify the Contractor of
Region 4 ESC'’s intent renew the Contract. Contractor may elect not to renew by providing
three hundred sixty-five days’ notice to Region 4 ESC.

2) Scope: Contractor shall perform all duties, responsibilities and obligations, set forth in this
agreement, and described in the RFP, incorporated herein by reference as though fully set
forth herein.

3) Eorm of Contract. The form of Contract shall be the RFP, the Offeror’s proposal and Best and
Final Offer(s).

4) Order of Precedence. In the event of a conflict in the provisions of the Contract as accepted
by Region 4 ESC, the following order of precedence shall prevail:

i.  This Contract
ii. Offeror's Best and Final Offer

CONTRACT
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iii.  Offeror's proposal
iv.  RFP and any addenda

5) Commencement of Work. The Contractor is cautioned not to commence any billable work or
provide any material or service under this Contract until Contractor receives a purchase order
for such work or is otherwise directed to do so in writing by Region 4 ESC.

6) Entire Agreement (Parol evidence). The Contract, as specified above, represents the final
written expression of agreement. All agreements are contained herein and no other
agreements or representations that materially alter it are acceptable.

7) Assignment of Contract. No assignment of Contract may be made without the prior written
approval of Region 4 ESC. Contractor is required to notify Region 4 ESC when any material
change in operations is made (i.e. bankruptcy, change of ownership, merger, etc.).

8) Novation. If Contractor sells or transfers all assets or the entire portion of the assets used to
perform this Contract, a successor in interest must guarantee to perform all obligations under
this Contract. Region 4 ESC reserves the right to accept or reject any new party. A change
of name agreement will not change the contractual obligations of Contractor.

9) Contract Alterations. No alterations to the terms of this Contract shall be valid or binding
unless authorized and signed by Region 4 ESC.

10) Adding Authorized Distributors/Dealers. Contractor is prohibited from authorizing additional
distributors or dealers, other than those identified at the time of submitting their proposal, to
sell under the Contract without notification and prior written approval from Region 4 ESC.
Contractor must notify Region 4 ESC each time it wishes to add an authorized distributor or
dealer. Purchase orders and payment can only be made to the Contractor unless otherwise
approved by Region 4 ESC. Pricing provided to members by added distributors or dealers
must also be less than or equal to the Contractor’s pricing.

11) TERMINATION OF CONTRACT

a) Cancellation for Non-Performance or Contractor Deficiency. Region 4 ESC may terminate
the Contract if purchase volume is determined to be low volume in any 12-month period.
Region 4 ESC reserves the right to cancel the whole or any part of this Contract due to
failure by Contractor to carry out any obligation, term or condition of the contract. Region
4 ESC may issue a written deficiency notice to Contractor for acting or failing to act in any
of the following:

i. Providing material that does not meet the specifications of the Contract;

ii. Providing work or material was not awarded under the Contract;

iii. Failing to adequately perform the services set forth in the scope of work and
specifications;

iv. Failing to complete required work or furnish required materials within a reasonable
amount of time;

v. Failing to make progress in performance of the Contract or giving Region 4 ESC
reason to believe Contractor will not or cannot perform the requirements of the
Contract; or

vi. Performing work or providing services under the Contract prior to receiving an
authorized purchase order.

CONTRACT
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b)

d)

Upon receipt of a written deficiency notice, Contractor shall have ten (10) days to provide
a satisfactory response to Region 4 ESC. Failure to adequately address all issues of
concern may result in Contract cancellation. Upon cancellation under this paragraph, all
goods, materials, work, documents, data and reports prepared by Contractor under the
Contract shall immediately become the property of Region 4 ESC.

Termination for Cause. If, for any reason, Contractor fails to fuffill its obligation in a timely
manner, or Contractor violates any of the covenants, agreements, or stipulations of this
Contract Region 4 ESC reserves the right to terminate the Contract immediately and
pursue all other applicable remedies afforded by law. Such termination shall be effective
by delivery of notice, to the Contractor, specifying the effective date of termination. In such
event, all documents, data, studies, surveys, drawings, maps, models and reports
prepared by Contractor will become the property of the Region 4 ESC. If such event does
occur, Contractor will be entitled to receive just and equitable compensation for the
satisfactory work completed on such documents.

Delivery/Service Failures. Failure to deliver goods or services within the time specified, or
within a reasonable time period as interpreted by the purchasing agent or failure to make
replacements or corrections of rejected articles/services when so requested shall
constitute grounds for the Contract to be terminated. In the event Region 4 ESC must
purchase in an open market, Contractor agrees to reimburse Region 4 ESC, within a
reasonable time period, for all expenses incurred.

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

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

Standard Cancellation. Region 4 ESC may cancel this Contract in whole or in part by
providing written notice. The cancellation will take effect 30 business days after the other
party receives the notice of cancellation. After the 30th business day all work will cease
following completion of final purchase order.

12) Licenses. Contractor shall maintain in current status all federal, state and local licenses, bonds
and permits required for the operation of the business conducted by Contractor. Contractor
shall remain fully informed of and in compliance with all ordinances and regulations pertaining
to the lawful provision of services under the Contract. Region 4 ESC reserves the right to stop
work and/or cancel the Contract if Contractor’s license(s) expire, lapse, are suspended or
terminated.
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13) Survival Clause. All applicable software license agreements, warranties or service
agreements that are entered into between Contractor and Region 4 ESC under the terms and
conditions of the Contract shall survive the expiration or termination of the Contract. All
Purchase Orders issued and accepted by Contractor shall survive expiration or termination of
the Contract.

14) Delivery. Conforming product shall be shipped within 7 days of receipt of Purchase Order. If
delivery is not or cannot be made within this time period, the Contractor must receive
authorization for the delayed delivery. The order may be canceled if the estimated shipping
time is not acceptable. All deliveries shall be freight prepaid, F.O.B. Destination and shall be
included in all pricing offered unless otherwise clearly stated in writing.

15) Inspection & Acceptance. If defective or incorrect material is delivered, Region 4 ESC may
make the determination to return the material to the Contractor at no cost to Region 4 ESC.
The Contractor agrees to pay all shipping costs for the return shipment. Contractor shall be
responsible for arranging the return of the defective or incorrect material.

16) Payments. Payment shall be made after satisfactory performance, in accordance with all
provisions thereof, and upon receipt of a properly completed invoice.

17) Price Adjustments. Should it become necessary or proper during the term of this Contract to
make any change in design or any alterations that will increase price, Region 4 ESC must be
notified immediately. Price increases must be approved by Region 4 ESC and no payment for
additional materials or services, beyond the amount stipulated in the Contract shall be paid
without prior approval. All price increases must be supported by manufacturer documentation,
or a formal cost justification letter. Contractor must honor previous prices for thirty (30) days
after approval and written notification from Region 4 ESC. It is the Contractor's responsibility
to keep all pricing up to date and on file with Region 4 ESC. All price changes must be
provided to Region 4 ESC, using the same format as was provided and accepted in the
Contractor’s proposal.

Price reductions may be offered at any time during Contract. Special, time-limited reductions
are permissible under the following conditions: 1) reduction is available to all users equally; 2)
reduction is for a specific period, normally not less than thirty (30) days; and 3) original price
is not exceeded after the time-limit. Contractor shall offer Region 4 ESC any published price
reduction during the Contract term.

18) Audit Rights. Contractor shall, at its sole expense, maintain appropriate due diligence of all
purchases made by Region 4 ESC and any entity that utilizes this Contract. Region 4 ESC
reserves the right to audit the accounting for a period of three (3) years from the time such
purchases are made. This audit right shall survive termination of this Agreement for a period
of one (1) year from the effective date of termination. Region 4 ESC shall have the authority
to conduct random audits of Contractor’s pricing at Region 4 ESC's sole cost and expense.
Notwithstanding the foregoing, in the event that Region 4 ESC is made aware of any pricing
being offered that is materially inconsistent with the pricing under this agreement, Region 4
ESC shall have the ability to conduct an extensive audit of Contractor’s pricing at Contractor's
sole cost and expense. Region 4 ESC may conduct the audit internally or may engage a third-
party auditing firm. In the event of an audit, the requested materials shall be provided in the
format and at the location designated by Region 4 ESC.
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19) Discontinued Products. If a product or model is discontinued by the manufacturer, Contractor
may substitute a new product or model if the replacement product meets or exceeds the
specifications and performance of the discontinued model and if the discount is the same or
greater than the discontinued model.

20) New Products/Services. New products and/or services that meet the scope of work may be
added to the Contract. Pricing shall be equivalent to the percentage discount for other
products. Contractor may replace or add product lines if the line is replacing or supplementing
products, is equal or superior to the original products, is discounted similarly or greater than
the original discount, and if the products meet the requirements of the Contract. No products
and/or services may be added to avoid competitive procurement requirements. Region 4 ESC
may require additions to be submitted with documentation from Members demonstrating an
interest in, or a potential requirement for, the new product or service. Region 4 ESC may reject
any additions without cause.

21) Options. Optional equipment for products under Contract may be added to the Contract at
the time they become available under the following conditions: 1) the option is priced at a
discount similar to other options; 2) the option is an enhancement to the unit that improves
performance or reliability.

22)Warranty Conditions. All supplies, equipment and services shall include manufacturer's
minimum standard warranty and one (1) year labor warranty unless otherwise agreed to in
writing.

23) Site Cleanup. Contractor shall clean up and remove all debris and rubbish resulting from their
work as required or directed. Upon completion of the work, the premises shall be left in good
repair and an orderly, neat, clean, safe and unobstructed condition.

24) Site Preparation. Contractor shall not begin a project for which the site has not been prepared,
unless Contractor does the preparation work at no cost, or until Region 4 ESC includes the
cost of site preparation in a purchase order. Site preparation includes, but is not limited to:
moving furniture, installing wiring for networks or power, and similar pre-installation
requirements.

25)Registered Sex Offender Restrictions. For work to be performed at schools, Contractor
agrees no employee or employee of a subcontractor who has been adjudicated to be a
registered sex offender will perform work at any time when students are or are reasonably
expected to be present. Contractor agrees a violation of this condition shall be considered a
material breach and may result in the cancellation of the purchase order at Region 4 ESC'’s
discretion. Contractor must identify any additional costs associated with compliance of this
term. If no costs are specified, compliance with this term will be provided at no additional
charge.

26) Safety measures. Contractor shall take all reasonable precautions for the safety of employees
on the worksite and shall erect and properly maintain all necessary safeguards for protection
of workers and the public. Contractor shall post warning signs against all hazards created by
its operation and work in progress. Proper precautions shall be taken pursuant to state law
and standard practices to protect workers, general public and existing structures from injury
or damage.

27)Smoking. Persons working under the Contract shall adhere to local smoking policies.
Smoking will only be permitted in posted areas or off premises.
CONTRACT
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28) Stored materials. Upon prior written agreement between the Contractor and Region 4 ESC,
payment may be made for materials not incorporated in the work but delivered and suitably
stored at the site or some other location, for installation at a later date. An inventory of the
stored materials must be provided to Region 4 ESC prior to payment. Such materials must be
stored and protected in a secure location and be insured for their full value by the Contractor
against loss and damage. Contractor agrees to provide proof of coverage and additionally
insured upon request. Additionally, if stored offsite, the materials must also be clearly identified
as property of Region 4 ESC and be separated from other materials. Region 4 ESC must be
allowed reasonable opportunity to inspect and take inventory of stored materials, on or offsite,
as necessary. Until final acceptance by Region 4 ESC, it shall be the Contractor's
responsibility to protect all materials and equipment. Contractor warrants and guarantees that
title for all work, materials and equipment shall pass to Region 4 ESC upon final acceptance.

29)Funding Out Clause. A Contract for the acquisition, including lease, of real or personal
property is a commitment of Region 4 ESC'’s current revenue only. Region 4 ESC retains the
right to terminate the Contract at the expiration of each budget period during the term of the
Contract and is conditioned on a best effort attempt by Region 4 ESC to obtain appropriate
funds for payment of the contract.

30) Indemnity. Contractor shall protect, indemnify, and hold harmless both Region 4 ESC and its
administrators, employees and agents against all claims, damages, losses and expenses
arising out of or resulting from the actions of the Contractor, Contractor employees or
subcontractors in the preparation of the solicitation and the later execution of the Contract.
Any litigation involving either Region 4 ESC, its administrators and employees and agents will
be in Harris County, Texas.

31) Marketing. Contractor agrees to allow Region 4 ESC to use their name and logo within
website, marketing materials and advertisement. Any use of Region 4 ESC name and logo
or any form of publicity, inclusive of press releases, regarding this Contract by Contractor must
have prior approval from Region 4 ESC.

32) Certificates of Insurance. Certificates of insurance shall be delivered to the Region 4 ESC
prior to commencement of work. The Contractor shall give Region 4 ESC a minimum of ten
(10) days’ notice prior to any modifications or cancellation of policies. The Contractor shall
require all subcontractors performing any work to maintain coverage as specified.

33) Legal Obligations. It is Contractor’s responsibility to be aware of and comply with all local,
state, and federal laws governing the sale of products/services and shall comply with all laws
while fulfilling the Contract. Applicable laws and regulation must be followed even if not
specifically identified herein.

CONTRACT
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OFFER AND CONTRACT SIGNATURE FORM

The undersigned hereby offers and, if awarded, agrees to furnish goods and/or services in strict

compliance with the terms, specifications and conditions at the prices proposed within response
unless noted in writing.

Company Name  GovDeals, Inc.

Address 100 Capital Commerce Blvd., Ste. 110

City/State/Zip  Montgomery, AL 36117

Telephone No.  334-274-3846

Email Address _ vendor@govdeals.com

Printed Name Steve Kranzusch

Title Vice President and General Manager
Authorized signature B’rjﬁw ‘ i R .JQ
Accepted by Region 4 ESC:
Contract No. A 14001

= y
Initial Contract Term_F€Yruaiy \.'2-0'10 to j&ﬂwu 31,2023

Ew. Wy el

Regiorf4 ESC Autmﬁed Board Member Date

Fave 1B Broaal™

Print Name 4

C tusmen) I D ortrer— F/&?//?

Region 4 ESC Authorized Board Member Date
Lttrmen T PWresro

Print Name

Requirements for National Cooperative Contract
Page 7 of 74
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Appendix B

TERMS & CONDITIONS ACCEPTANCE FORM

Signature on the Offer and Contract Signature form certifies complete acceptance of the terms
and conditions in this solicitation and draft Contract except as noted below with proposed
substitute language (additional pages may be attached, if necessary). The provisions of the
RFP cannot be modified without the express written approval of Region 4 ESC. If a proposal
is returned with modifications to the draft Contract provisions that are not expressly approved
in writing by Region 4 ESC, the Contract provisions contained in the RFP shall prevail.

Check one of the following responses:

O Offeror takes no exceptions to the terms and conditions of the RFP and draft Contract.

(Note: If none are listed below, it is understood that no exceptions/deviations are taken. )

X Offeror takes the following exceptions to the RFP and draft Contract. All exceptions must
be clearly explained, reference the corresponding term to which Offeror is taking exception
and clearly state any proposed modified language, proposed additional terms to the RFP
and draft Contract must be included:

(Note: Unacceptable exceptions may remove Offeror’'s proposal from consideration for
award. Region 4 ESC shall be the sole judge on the acceptance of exceptions and
modifications and the decision shall be final.)

Section/Page | Term, Condition, or Exception/Proposed Modification Accepted
Specification (For Region 4
ESC’s use)
Page 32, "Suppliers are required to As GovDeals is a service provider, we respectfully
Exhibit A pay an administratjve fee of |propose an admin fee of 2% of revenue.
Item 1.2 10% of the greater of the
Contract Satesunder-the
Master Agreement and
Guaranteed Contract Sales
under this Request for
Proposal.”
Page 34, "(2) the Master Agreement | Although we are unable to commit to endorsing an
xhibit A is Supplier's primary “go to |OMNIA award as our primary contracting tool it
[tem 2.1 market” strategy for Public |will be promoted with our other two principal

" u
Agencies;

awards. Ourextensive cooperattve award
experience and knowledgeable teams are already

in place throughout the U.S. and Canada to enable

GovDeals to immediately leverage this award

Requirements for National Cooperative Contract
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Appendix C, Doc #1
ACKNOWLEDGMENT AND ACCEPTANCE
OF REGION 4 ESC’s OPEN RECORDS POLICY

OPEN RECORDS POLICY

All proposals, information and documents submitted are subject to the Public Information Act
requirements governed by the State of Texas once a Contract(s) is executed. If an Offeror
believes its response, or parts of its response, may be exempted from disclosure, the Offeror
must specify page-by-page and line-by-line the parts of the response, which it believes, are
exempt and include detailed reasons to substantiate the exemption. Price is not confidential and
will not be withheld. Any unmarked information will be considered public information and released,
if requested under the Public Information Act.

The determination of whether information is confidential and not subject to disclosure is the duty
of the Office of Attorney General (OAG). Region 4 ESC must provide the OAG sufficient
information to render an opinion and therefore, vague and general claims to confidentiality by the
Offeror are not acceptable. Region 4 ESC must comply with the opinions of the OAG. Region 4
ESC assumes no responsibility for asserting legal arguments on behalf of any Offeror. Offeror is
advised to consult with their legal counsel concerning disclosure issues resulting from this
procurement process and to take precautions to safeguard trade secrets and. other proprietary
information.

Signature below certifies complete acceptance of Region 4 ESC’s Open Records Policy,
except as noted below (additional pages may be attached, if necessary).

Check one of the following responses to the Acknowledgment and Acceptance of Region 4
ESC’s Open Records Policy below:

X We acknowledge Region 4 ESC’'s Open Records Policy and declare that no information
submitted with this proposal, or any part of our proposal, is exempt from disclosure under
the Public Information Act.

0 We declare the following information to be a trade secret or proprietary and exempt from
disclosure under the Public Information Act.

(Note: Offeror must specify page-by-page and line-by-line the parts of the response, which it
believes, are exempt. In addition, Offeror must include detailed reasons to substantiate the
exemption(s). Price is not confident and will not be withheld. All information believed to be a trade
secret or proprietary must be listed. It is further understood that failure to identify such information,
in strict accordance with the instructions, will result in that information being considered public
information and released, if requested under the Public Information Act. )

6/14/19 gb\-*‘ K/\,./OVice President & General Manager

Date Authorized Signature & Title

Requirements for National Cooperative Contract
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Appendix C, Doc #2

ANTITRUST CERTIFICATION STATEMENTS
(Tex. Government Code § 2155.005)
Attorney General Form

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

1

4,

. 'am duly authorized to execute this Contract on my own behalf or on behalf of the company,

corporation, firm, partnership or individual (Company) listed below;

- In connection with this proposal, neither | nor any representative of the Company has violated

any provision of the Texas Free Enterprise and Antitrust Act, Tex. Bus. & Comm. Code Chapter
15;

- In connection with this proposal, neither | nor any representative of the Company has violated

any federal antitrust law; and

Neither I nor any representative of the Company has directly or indirectly communicated any

of the contents of this proposal to a competitor of the Company or any other company,
corporation, firm, partnership or individual engaged in the same line of business as the
Company.

Company Contact

GovDeals, Inc. ‘_Jﬂét’@#/ M Ay

Signature

Alicia Andrews
Printed Name

Senior Proposal Writer
Address Position with Company

100 Capitol Commerce Blvd.

Official
Authorizing ;
Ste. 110 Proposal Sﬁ’(—/t IL\_(JD
Signature \
Montgomery, AL 36117 Steve Kranzusch
Printed Name
Phone 334-274-3846 Vice President and General Manager

Position with Company
Fax 334-387-0519

Requirements for National Cooperative Contract
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CERTIFICATE OF INTERESTED PARTIES

FORM 1295

lofl

Complete Nos. 1 - 4 and 6 if there are interested parties.

Complete Nos. 1, 2, 3, 5, and 6 if there are no interested parties. CERTIFICATION OF FILING
1 Name of business entity filing form, and the city, state and country of the business entity's place Certificate Number:

of business. 2019-502511

GovDeals, Inc.

Montgomery, AL United States Date Filed:
2 Name of governmental entity or state agency that is a party to the contract for which the Torm is 06/10/2019

being filed.

Region 4 Education Service Center Date Acknowledged:

OFFICE USE ONLY

description of the services, goods, or other property to be provided under the contract.

19-06
Auctioneer Services and Related Projects

3 Provide the identification number used by the governmental entity or state agency to track or identify the contract, and provide a

Name of Interested Party City, State, Counitry (place of business)

Nature of interest
(check applicable)

Controlling Intermediary

Sudosenped 8, ST DEIrE Wik 2

(J .'
: {1, 2614 ¥ %, <O
5 Check only if there is NO Interested Party. June - ‘W, AL S
ec A n rty. “ i W . QP vy o : & "’”’"mnm‘“"“
Eldini feen expues Do 10 2422
6 UNSWORN DECLARATION b
My name is Steve Kranzusch , and my date of birth is 4/8/1956
My address is 100 Capitol Commerce Blvd., Ste. 110 , Montgomery , AL 36117 . USA
(street) (city) (state) (zip code) (country)
I declare under penalty of perjury that the foregoing is true and correct.
Executed in Montgomery County, State of __Alabama ,onthe l4thdayof _ June 2019
{month) (year)
Si;nature of authorized ageﬁt of contracting business entity
(Declarant)
Forms provided by Texas Ethics Commission www.ethics.state.tx.us Version V1.1.39f8039c¢
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Appendix C, DOC # 4
Texas Government Code 2270 Verification Form

House Bill 89 (85R Legislative Session), which adds Chapter 2270 to the Texas Government
Code, provides that a governmental entity may not enter into a contract with a company without
verification that the contracting vendor does not and will not boycott Israel during the term of the
contract.

Furthermore, Senate Bill 252 (85R Legislative Session), which amends Chapter 2252 of the
Texas Government Code to add Subchapter F, prohibits contracting with a company engaged in
business with Iran, Sudan or a foreign terrorist organization identified on a list prepared by the
Texas Comptroller.

I, Steve Kranzusch , as an authorized
representative of

GovDeals, Inc. , a contractor

engaged by
Insert Name of Company

Region 4 Education Service Center, 7145 West Tidwell Road, Houston, TX 77092, verify by this

writing that the above-named company affirms that it (1) does not boycott Israel; and (2) will not
boycott Israel during the term of this contract, or any contract with the above-named Texas
governmental entity in the future.

Also, our company is not listed on and we do not do business with companies that are on the
Texas Comptroller of Public Accounts list of Designated Foreign Terrorists Organizations found
at https://comptroller.texas.gov/purchasing/docs/foreign-terrorist.pdf.

| further affirm that if our company's position on this issue is reversed and this affirmation is no
longer valid, that the above-named Texas governmental entity will be notified in writing within one
(1) business day and we understand that our company's failure to affirm and comply with the
requirements of Texas Government Code 2270 et seq. shall be grounds for immediate contract
termination without penalty to the above-named Texas governmental entity.

| swear and affirm that the above is true and correct.

‘é'b\,\ u 6/14/19

Signature of Named Authorized Company Representative Date

Form Revised 10/27/201

Requirements for National Cooperative Contract
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OMNIA PARTNERS EXHIBITS

EXHIBIT A- RESPONSE FOR NATIONAL COOPERATIVE CONTRACT

1.0 Scope of National Cooperative Contract
Capitalized terms not otherwise defined herein shall have the meanings given to them in the Master
Agreement or in the Administration Agreement between Supplier and OMNIA Partners.

11

Requirement

Region 4 ESC (hereinafter defined and referred to as “Principal Procurement
Agency”), on behalf of itself and the National Intergovernmental Purchasing Alliance
Company, a Delaware corporation d/b/a OMNIA Partners, Public Sector (“OMNIA
Partners”), is requesting proposals for auctioneer services and related products. The
intent of this Request for Proposal is any contract between Principal Procurement
Agency and Supplier resulting from this Request for Proposal (“Master Agreement”)
be made available to other public agencies nationally, including state and local
governmental entities, public and private primary, secondary and higher education
entities, non-profit entities, and agencies for the public benefit (“Public Agencies”),
through OMNIA Partners’ cooperative purchasing program. The Principal
Procurement Agency has executed a Principal Procurement Agency Certificate with
OMNIA Partners, an example of which is included as Exhibit D, and has agreed to
pursue the Master Agreement. Use of the Master Agreement by any Public Agency
is preceded by their registration with OMNIA Partners as a Participating Public
Agency in OMNIA Partners’ cooperative purchasing program. Registration with
OMNIA Partners as a Participating Public Agency is accomplished by Public Agencies
entering into a Master Intergovernmental Cooperative Purchasing Agreement, an
example of which is attached as Exhibit C. The terms and pricing established in the
resulting Master Agreement between the Supplier and the Principal Procurement
Agency will be the same as that available to Participating Public Agencies through
OMNIA Partners.

All transactions, purchase orders, invoices, payments etc., will occur directly between
the Supplier and each Participating Public Agency individually, and neither OMNIA
Partners, any Principal Procurement Agency nor any Participating Public Agency,
including their respective agents, directors, employees or representatives, shall be
liable to Supplier for any acts, liabilities, damages, etc., incurred by any other
Participating Public Agency. Supplier is responsible for_knowing the tax laws in each
state.

This Exhibit A defines the expectations for qualifying Suppliers based on OMNIA
Partners’ requirements to market the resulting Master Agreement nationally to Public
Agencies. Each section in this Exhibit A refers to the capabilities, requirements,
obligations, and prohibitions of competing Suppliers on a national level in order to
serve Participating Public Agencies through OMNIA Partners.

These requirements are incorporated into and are considered an integral part of this
RFP. OMNIA Partners reserves the right to determine whether or not to make the
Master Agreement awarded by the Principal Procurement Agency available to
Participating Public Agencies, in its sole and absolute discretion, and any party
submitting a response to this RFP acknowledges that any award by the Principal
Procurement Agency does not obligate OMNIA Partners to make the Master
Agreement available to Participating Procurement Agencies.

Requirements for National Cooperative Contract
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1.2 Marketing, Sales and Administrative Support

1.3

During the term of the Master Agreement OMNIA Partners intends to provide
marketing, sales and administrative support for Supplier pursuant to this section that
directly promotes the Supplier's products and services to Participating Public
Agencies

through multiple channels, each designed to promote specific products and services
to Public Agencies on a national basis.

The OMNIA Partners marketing team will work in conjunction with Supplier to promote
the Master Agreement to both existing Participating Public Agencies and prospective
Public Agencies through channels that may include:

A. Marketing collateral (print, electronic, email, presentations)

B. Website

C. Trade shows/conferences/meetings

D. Advertising

E. Social Media

The OMNIA Partners sales teams will work in conjunction with Supplier to promote
the Master Agreement to both existing Participating Public Agencies and prospective
Public Agencies through initiatives that may include:

A. Individual sales calls

B. Joint sales calls

C. Communications/customer service

D. Training sessions for Public Agency teams

E. Training sessions for Supplier teams

The OMNIA Partners contracting teams will work in conjunction with Supplier to
promote the Master Agreement to both existing Participating Public Agencies and
prospective Public Agencies through:

A. Serving as the subject matter expert for questions regarding joint powers authority
and state statutes and regulations for cooperative purchasing

Training sessions for Public Agency teams

Training sessions for Supplier teams

Regular business reviews to monitor program success

General contract administration

moow

Suppliers are required to pay an administrative fee of 10% of the greater of the
Contract Sales under the Master Agreement and Guaranteed Contract Sales under
this Request for Proposal. Supplier will be required to execute the OMNIA Partners
Administration Agreement (Exhibit B).

Estimated Volume

The dollar volume purchased under the Master Agreement is estimated to be
approximately $20 million annually. While no minimum volume is guaranteed to
Supplier, the estimated annual volume is projected based on the current annual
volumes among the Principal Procurement Agency, other Participating Public
Agencies that are anticipated to utilize the resulting Master Agreement to be made
available to them through OMNIA Partners, and volume growth into other Public
Agencies through a coordinated marketing approach between Supplier and OMNIA
Partners.

Requirements for National Cooperative Contract
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OMNIA PARTNERS EXHIBITS
EXHIBIT A- RESPONSE FOR NATIONAL COOPERATIVE CONTRACT

Award Basis

The basis of any contract award resulting from this RFP made by Principal
Procurement Agency will, at OMNIA Partners option, be the basis of award on a
national level through OMNIA Partners. If multiple Suppliers are awarded by Principal
Procurement Agency under the Master Agreement, those same Suppliers will be
required to extend the Master Agreement to Participating Public Agencies through
OMNIA Partners. Utilization of the Master Agreement by Participating Public
Agencies will be at the discretion of the individual Participating Public Agency. Certain
terms of the Master Agreement specifically applicable to the Principal Procurement
Agency are subject to modification for each Participating Public Agency as Supplier,
such Participating Public Agency and OMNIA Partners shall agree. Participating
Agencies may request to enter into a separate supplemental agreement to further
define the level of service requirements over and above the minimum defined in the
Master Agreement (i.e. invoice requirements, order requirements, specialized
delivery, diversity requirements such as minority and woman owned businesses,
historically underutilized business, governing law, etc.). It shall be the responsibility
of the Supplier to comply, when applicable, with the prevailing wage legislation in
effect in the jurisdiction of the Participating Agency. It shall further be the
responsibility of the Supplier to monitor the prevailing wage rates as established by
the appropriate department of labor for any increase in rates during the term of this
contract and adjust wage rates accordingly. Any supplemental agreement developed
as a result of the Master Agreement is exclusively between the Participating Agency
and the Supplier (Contract Sales are reported to OMNIA Partners).

All purchase orders issued and accepted by the Supplier may survive expiration or
termination of the Master Agreement. Participating Agencies’ purchase orders may
exceed the term of the Contract if the purchase order is issued prior to the expiration
of the Contract. Supplier is responsible for reporting all sales and paying the
applicable administrative fee for sales that use the Master Agreement as the basis for
the purchase order, even though Master Agreement may have expired.

Objectives of Cooperative Program

This RFP is intended to achieve the following objectives regarding availability through

OMNIA Partners’ cooperative program:

A. Provide a comprehensive competitively solicited and awarded national agreement
offering the Products covered by this solicitation to Participating Public Agencies;

B. Establish the Master Agreement as the Supplier’s primary go to market strategy
to Public Agencies nationwide;

C. Achieve cost savings for Supplier and Public Agencies through a single solicitation
process that will reduce the Supplier's need to respond to multiple solicitations
and Public Agencies need to conduct their own solicitation process;

D. Combine the aggregate purchasing volumes of Participating Public Agencies to
achieve cost effective pricing.

Requirements for National Cooperative Contract
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2.0 Representations and Covenants

2.1

2.2

2.3

As a condition to Supplier entering into the Master Agreement, which would be
available to all Public Agencies, Supplier must make certain representations,
warranties and covenants to both the Principal Procurement Agency and OMNIA
Partners designed to ensure the success of the Master Agreement for all
Participating Public Agencies as well as the Supplier.

Corporate Commitment

Supplier commits that (1) the Master Agreement has received all necessary corporate
authorizations and support of the Supplier's executive management, (2) the Master
Agreement is Supplier's primary “go to market” strategy for Public Agencies, (3) the
Master Agreement will be promoted to all Public Agencies, including any existing
customers, and Supplier will transition existing customers, upon their request, to the
Master Agreement, and (4) that the Supplier has read and agrees to the terms and
conditions of the Administration Agreement with OMNIA Partners and will execute
such agreement concurrent with and as a condition of its execution of the Master
Agreement with the Principal Procurement Agency. Supplier will identify an executive
corporate sponsor and a separate national account manager within the RFP response
that will be responsible for the overall management of the Master Agreement.

Pricing Commitment

Supplier commits the not-to-exceed pricing provided under the Master Agreement
pricing is its lowest available (net to buyer) to Public Agencies nationwide and further
commits that if a Participating Public Agency is eligible for lower pricing through a
national, state, regional or local or cooperative contract, the Supplier will match such
lower pricing to that Participating Public Agency under the Master Agreement.

Sales Commitment

Supplier commits to aggressively market the Master Agreement as its go to market
strategy in this defined sector and that its sales force will be trained, engaged and
committed to offering the Master Agreement to Public Agencies through OMNIA
Partners nationwide. Supplier commits that all Master Agreement sales will be
accurately and timely reported to OMNIA Partners in accordance with the OMNIA
Partners Administration Agreement. Supplier also commits its sales force will be
compensated, including sales incentives, for sales to Public Agencies under the
Master Agreement in a consistent or better manner compared to sales to Public
Agencies if the Supplier were not awarded the Master Agreement.

3.0 SUPPLIER RESPONSE
Supplier must supply the following information in order for the Principal Procurement Agency
to determine Supplier's qualifications to extend the resulting Master Agreement to
Participating Public Agencies through OMNIA Partners.

3.1

Company

A. Brief history and description of Supplier.

B. Total number and location of sales persons employed by Supplier.

C. Number and location of support centers (if applicable) and location of corporate
office.

Requirements for National Cooperative Contract
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@mmo

L.

Annual sales for the three previous fiscal years.
Submit FEIN and Dunn & Bradstreet report.
Describe any green or environmental initiatives or policies.
Describe any diversity programs or partners supplier does business with and how
Participating Agencies may use diverse partners through the Master Agreement.
Indicate how, if at all, pricing changes when using the diversity program.
Describe any historically underutilized business certifications supplier holds and
the certifying agency. This may include business enterprises such as minority
and women owned, small or disadvantaged, disable veterans, etc.
Describe how supplier differentiates itself from its competitors.
Describe any present or past litigation, bankruptcy or reorganization involving
supplier.
Felony Conviction Notice: Indicate if the supplier
a. is a publicly held corporation and this reporting requirement is not
applicable;
b. is not owned or operated by anyone who has been convicted of a felony;
or
c. is owned or operated by and individual(s) who has been convicted of a
felony and provide the names and convictions.
Describe any debarment or suspension actions taken against supplier

3.2 Distribution, Logistics

A.
B.

C.

D.

Describe the full line of products and services offered by supplier.

Describe how supplier proposes to distribute the products/service nationwide.
Include any states where products and services will not be offered under the
Master Agreement, including U.S. Territories and Outlying Areas.

Identify all other companies that will be involved in processing, handling or
shipping the products/service to the end user.

Provide the number, size and location of Supplier's distribution facilities,
warehouses and retail network as applicable.

3.3 Marketing and Sales

A.

Provide a detailed ninety-day plan beginning from award date of the Master
Agreement describing the strategy to immediately implement the Master
Agreement as supplier's primary go to market strategy for Public Agencies to
supplier's teams nationwide, to include, but not limited to:
i.  Executive leadership endorsement and sponsorship of the award as the
public sector go-to-market strategy within first 10 days
ii.  Training and education of Supplier’s national sales force with participation
from the Supplier’s executive leadership, along with the OMNIA Partners
team within first 90 days
Provide a detailed ninety-day plan beginning from award date of the Master
Agreement describing the strategy to market the Master Agreement to current
Participating Public Agencies, existing Public Agency customers of Supplier, as
well as to prospective Public Agencies nationwide immediately upon award, to
include, but not limited to:
i. Creation and distribution of a co-branded press release to trade
publications
ii.  Announcement, contract details and contact information published on the
Supplier’s website within first 90 days

Requirements for National Cooperative Contract
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iii.  Design, publication and distribution of co-branded marketing materials
within first 90 days

iv. ~ Commitment to attendance and participation with OMNIA Partners at
national (i.e. NIGP Annual Forum, NPI Conference, etc.), regional (i.e.
Regional NIGP Chapter Meetings, Regional Cooperative Summits, etc.)
and supplier-specific trade shows, conferences and meetings throughout
the term of the Master Agreement

v. Commitment to attend, exhibit and participate at the NIGP Annual Forum
in an area reserved by OMNIA Partners for partner suppliers. Booth space
will be purchased and staffed by Supplier. In addition, Supplier commits
to provide reasonable assistance to the overall promotion and marketing
efforts for the NIGP Annual Forum, as directed by OMNIA Partners.

vi.  Design and publication of national and regional advertising in trade
publications throughout the term of the Master Agreement

vii.  Ongoing marketing and promotion of the Master Agreement throughout its
term (case studies, collateral pieces, presentations, promotions, etc.)

viii.  Dedicated OMNIA Partners internet web-based homepage on Supplier's
website with:

e OMNIA Partners standard logo;

e Copy of original Request for Proposal,

e Copy of contract and amendments between Principal Procurement
Agency and Supplier;

e Summary of Products and pricing;

¢ Marketing Materials

e Electronic link to OMNIA Partners’ website including the online
registration page;

e A dedicated toll-free number and email address for OMNIA
Partners

C. Describe how Supplier will transition any existing Public Agency customers’
accounts to the Master Agreement available nationally through OMNIA Partners.
Include a list of current cooperative contracts (regional and national) Supplier
holds and describe how the Master Agreement will be positioned among the other
cooperative agreements.

D. Acknowledge Supplier agrees to provide its logo(s) to OMNIA Partners and
agrees to provide permission for reproduction of such logo in marketing
communications and promotions. Acknowledge that use of OMNIA Partners logo
will require permission for reproduction, as well.

E. Confirm Supplier will be proactive in direct sales of Supplier's goods and services
to Public Agencies nationwide and the timely follow up to leads established by
OMNIA Partners. All sales materials are to use the OMNIA Partners logo. At a
minimum, the Supplier’'s sales initiatives should communicate:

i. Master Agreement was competitively solicited and publicly awarded by a
Principal Procurement Agency
ii. Best government pricing
iii.  No cost to participate
iv.  Non-exclusive contract

Requirements for National Cooperative Contract
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F. Confirm Supplier will train its national sales force on the Master Agreement. At a
minimum, sales training should include:
i. Key features of Master Agreement
ii.  Working knowledge of the solicitation process
iii.  Awareness of the range of Public Agencies that can utilize the Master
Agreement through OMNIA Partners
iv.  Knowledge of benefits of the use of cooperative contracts
G. Provide the name, title, email and phone number for the person(s), who will be
responsible for:
i. Executive Support
ii.  Marketing
iii.  Sales
iv.  Sales Support
v.  Financial Reporting
vi.  Accounts Payable
vii.  Contracts

H. Describe in detail how Supplier's national sales force is structured, including
contact information for the highest-level executive in charge of the sales team.

I.  Explain in detail how the sales teams will work with the OMNIA Partners team to
implement, grow and service the national program.

J. Explain in detail how Supplier will manage the overall national program throughout
the term of the Master Agreement, including ongoing coordination of marketing
and sales efforts, timely new Participating Public Agency account set-up, timely
contract administration, etc.

K. State the amount of Supplier's Public Agency sales for the previous fiscal year.
Provide a list of Supplier's top 10 Public Agency customers, the total purchases
for each for the previous fiscal year along with a key contact for each.

L. Describe Supplier's information systems capabilities and limitations regarding
order management through receipt of payment, including description of multiple
platforms that may be used for any of these functions.

M. Provide the Contract Sales (as defined in Section 10 of the National
Intergovernmental Purchasing Alliance Company Administration Agreement) that
Supplier will guarantee each year under the Master Agreement for the initial three
years of the Master Agreement (“Guaranteed Contract Sales”).

$ .00 in year one
$ .00 in year two
$ .00 in year three

To the extent Supplier guarantees minimum Contract Sales, the

administration fee shall be calculated based on the greater of the actual
Contract Sales and the Guaranteed Contract Sales.

N. Even though it is anticipated many Public Agencies will be able to utilize the

Master Agreement without further formal solicitation, there may be circumstances

Requirements for National Cooperative Contract
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where Public Agencies will issue their own solicitations. The following options are
available when responding to a solicitation for Products covered under the Master

Agreement.

Respond with Master Agreement pricing (Contract Sales reported to
OMNIA Partners).

If competitive conditions require pricing lower than the standard
Master Agreement not-to-exceed pricing, Supplier may respond with
lower pricing through the Master Agreement. If Supplier is awarded
the contract, the sales are reported as Contract Sales to OMNIA
Partners under the Master Agreement.

Respond with pricing higher than Master Agreement only in the
unlikely event that the Public Agency refuses to utilize Master
Agreement (Contract Sales are not reported to OMNIA Partners).

If alternative or multiple proposals are permitted, respond with pricing
higher than Master Agreement, and include Master Agreement as
the alternate or additional proposal.

Detail Supplier’s strategies under these options when responding to a solicitation.

Requirements for National Cooperative Contract
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ADMINISTRATION AGREEMENT

THIS ADMINISTRATION AGREEMENT (this “Agreement”) is made this __ day of

20__, between National Intergovernmental Purchasing Alliance Company, a Delaware
corporation d/b/a OMNIA Partners, Public Sector (“OMNIA Partners, Public Sector”), and
GovDeals, Inc. (“Supplier”).

RECITALS

WHEREAS, the Region 4 Education Service Center (the “Principal Procurement Agency”)
has entered into a Master Agreement effective February 1, 2020, Agreement No. R190601, by and
between the Principal Procurement Agency and Supplier, (as may be amended from time to time in
accordance with the terms thereof, the “Master Agreement”), as attached hereto as Exhibit A and
incorporated herein by reference as though fully set forth herein, for the purchase of Auctioneer
Services and Related Products (the “Product”);

WHEREAS, said Master Agreement provides that any or all public agencies, including state
and local governmental entities, public and private primary, secondary and higher education entities,
non-profit entities, and agencies for the public benefit (collectively, “Public Agencies”), that register
(either via registration on the OMNIA Partners, Public Sector website or execution of a Master
Intergovernmental Cooperative Purchasing Agreement, attached hereto as Exhibit B) (each,
hereinafter referred to as a “Participating Public Agency”) may purchase Product at prices stated in
the Master Agreement;

WHEREAS, Participating Public Agencies may access the Master Agreement which is
offered through OMNIA Partners, Public Sector to Public Agencies;

WHEREAS, OMNIA Partners, Public Sector serves as the contract administrator of the
Master Agreement on behalf of Principal Procurement Agency;

WHEREAS, Principal Procurement Agency desires OMNIA Partners, Public Sector to
proceed with administration of the Master Agreement; and

WHEREAS, OMNIA Partners, Public Sector and Supplier desire to enter into this Agreement
to make available the Master Agreement to Participating Public Agencies and to set forth certain
terms and conditions governing the relationship between OMNIA Partners, Public Sector and
Supplier.

NOW, THEREFORE, in consideration of the payments to be made hereunder and the mutual
covenants contained in this Agreement, OMNIA Partners, Public Sector and Supplier hereby agree
as follows:
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DEFINITIONS
1. Capitalized terms used in this Agreement and not otherwise defined herein shall have
the meanings given to them in the Master Agreement.
TERMS AND CONDITIONS
2. The Master Agreement and the terms and conditions contained therein shall apply to

this Agreement except as expressly changed or modified by this Agreement. Supplier acknowledges
and agrees that the covenants and agreements of Supplier set forth in the solicitation and Supplier’s
response thereto resulting in the Master Agreement are incorporated herein and are an integral part
hereof.

3. OMNIA Partners, Public Sector shall be afforded all of the rights, privileges and
indemnifications afforded to Principal Procurement Agency by or from Supplier under the Master
Agreement, and such rights, privileges and indemnifications shall accrue and apply with equal effect
to OMNIA Partners, Public Sector, its agents, employees, directors, and representatives under this
Agreement including, but not limited to, Supplier’s obligation to obtain appropriate insurance.

4. OMNIA Partners, Public Sector shall perform all of its duties, responsibilities and
obligations as contract administrator of the Master Agreement on behalf of Principal Procurement
Agency as set forth herein, and Supplier hereby acknowledges and agrees that all duties,
responsibilities and obligations will be undertaken by OMNIA Partners, Public Sector solely in its
capacity as the contract administrator under the Master Agreement.

5. With respect to any purchases by Principal Procurement Agency or any Participating
Public Agency pursuant to the Master Agreement, OMNIA Partners, Public Sector shall not be: (i)
construed as a dealer, re-marketer, representative, partner or agent of any type of the Supplier,
Principal Procurement Agency or any Participating Public Agency; (ii) obligated, liable or
responsible for any order for Product made by Principal Procurement Agency or any Participating
Public Agency or any employee thereof under the Master Agreement or for any payment required to
be made with respect to such order for Product; and (iii) obligated, liable or responsible for any failure
by Principal Procurement Agency or any Participating Public Agency to comply with procedures or
requirements of applicable law or the Master Agreement or to obtain the due authorization and
approval necessary to purchase under the Master Agreement. OMNIA Partners, Public Sector makes
no representation or guaranty with respect to any minimum purchases by Principal Procurement
Agency or any Participating Public Agency or any employee thereof under this Agreement or the
Master Agreement.

6. OMNIA Partners, Public Sector shall not be responsible for Supplier’s performance
under the Master Agreement, and Supplier shall hold OMNIA Partners, Public Sector harmless from
any liability that may arise from the acts or omissions of Supplier in connection with the Master
Agreement.

7. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, OMNIA
PARTNERS, PUBLIC SECTOR EXPRESSLY DISCLAIMS ALL EXPRESS OR IMPLIED
REPRESENTATIONS AND WARRANTIES REGARDING OMNIA PARTNERS, PUBLIC
SECTOR’ PERFORMANCE AS A CONTRACT ADMINISTRATOR OF THE MASTER



DocuSign Envelope ID: DCODCD48-3FA2-4F8D-847A-CACF4F325126
Confidential

AGREEMENT. OMNIA PARTNERS, PUBLIC SECTOR SHALL NOT BE LIABLE IN ANY
WAY FOR ANY SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL, EXEMPLARY,
PUNITIVE, OR RELIANCE DAMAGES, EVEN IF OMNIA PARTNERS, PUBLIC SECTOR IS
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

TERM OF AGREEMENT; TERMINATION

8. This Agreement shall be in effect so long as the Master Agreement remains in effect,
provided, however, that the provisions of Sections 3 — 8 and 12 — 23, hereof and the indemnifications
afforded by the Supplier to OMNIA Partners, Public Sector in the Master Agreement, to the extent
such provisions survive any expiration or termination of the Master Agreement, shall survive the
expiration or termination of this Agreement.

9. Supplier’s failure to maintain its covenants and commitments contained in this
Agreement or any action of the Supplier which gives rise to a right by Principal Procurement Agency
to terminate the Master Agreement shall constitute a material breach of this Agreement. If such
breach is not cured within thirty (30) days of written notice to Supplier, in addition to any and all
remedies available at law or equity, OMNIA Partners, Public Sector shall have the right to terminate
this Agreement, at OMNIA Partners, Public Sector’ sole discretion. Notwithstanding anything
contained herein to the contrary, this Agreement shall terminate on the date of the termination or
expiration of the Master Agreement.

NATIONAL PROMOTION

10.  OMNIA Partners, Public Sector and Supplier shall publicize and promote the
availability of the Master Agreement’s products and services to Public Agencies and such agencies’
employees. Supplier shall require each Public Agency to register its participation in the OMNIA
Partners, Public Sector program by either registering on the OMNIA Partners, Public Sector website
(www.omniapartners.com/publicsector), or executing a Master Intergovernmental Cooperative
Purchasing Agreement prior to processing the Participating Public Agency’s first sales order. Upon
request, Supplier shall make available to interested Public Agencies a copy of the Master Agreement
and such price lists or quotes as may be necessary for such Public Agencies to evaluate potential
purchases.

11.  Supplier shall provide such marketing and administrative support as set forth in the
solicitation resulting in the Master Agreement, including assisting in development of marketing
materials as reasonably requested by Principal Procurement Agency and OMNIA Partners, Public
Sector. Supplier shall be responsible for obtaining permission or license of use and payment of any
license fees for all content and images Supplier provides to OMNIA Partners, Public Sector or posts
on the OMNIA Partners, Public Sector website. Supplier shall indemnify, defend and hold harmless
OMNIA Partners, Public Sector for use of all such content and images including copyright
infringement claims. Supplier and OMNIA Partners, Public Sector each hereby grant to the other
party a limited, revocable, non-transferable, non-sublicensable right to use such party’s logo (each,
the “Logo”) solely for use in marketing the Master Agreement. Each party shall provide the other
party with the standard terms of use of such party’s Logo, and such party shall comply with such
terms in all material respects. Both parties shall obtain approval from the other party prior to use of
such party’s Logo. Notwithstanding the foregoing, the parties understand and agree that except as
provided herein neither party shall have any right, title or interest in the other party’s Logo. Upon
termination of this Agreement, each party shall immediately cease use of the other party’s Logo.

3
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ADMINISTRATIVE FEE, REPORTING & PAYMENT

12.  An “Administrative Fee” shall be defined and due to OMNIA Partners, Public Sector
from Supplier in the amount of two percent (2%) (“Administrative Fee Percentage”) multiplied by
the total revenue amount paid to Supplier, less refunds, credits on returns, rebates and discounts, for
the sale of products and/or services to Principal Procurement Agency and Participating Public
Agencies pursuant to the Master Agreement (as amended from time to time and including any renewal
thereof) (“Contract Revenue ). From time to time the parties may mutually agree in writing to a
lower Administrative Fee Percentage for a specifically identified Participating Public Agency’s
Contract Revenue.

13.  Supplier shall provide OMNIA Partners, Public Sector with an electronic accounting
report monthly, in the format prescribed by OMNIA Partners, Public Sector, summarizing all Master
Agreement sales and Contract Revenue for each calendar month. The monthly reporting format is
provided as Exhibit C (“Contract Sales Report™), attached hereto and incorporated herein by
reference. Contract Sales Reports for each calendar month shall be provided by Supplier to OMNIA
Partners, Public Sector by the 10" day of the following month. Failure to provide a Contract Sales
Report within the time and manner specified herein shall constitute a material breach of this
Agreement and if not cured within thirty (30) days of written notice to Supplier shall be deemed a
cause for termination of the Master Agreement, at Principal Procurement Agency’s sole discretion,
and/or this Agreement, at OMNIA Partners, Public Sector’ sole discretion.

14. Administrative Fee payments are to be paid by Supplier to OMNIA Partners, Public Sector
at the frequency and on the due date stated in Section 13, above, for Supplier’s submission of
corresponding Contract Sales Reports. Administrative Fee payments are to be made via Automated
Clearing House (ACH) to the OMNIA Partners, Public Sector designated financial institution
identified in Exhibit D. Failure to provide a payment of the Administrative Fee within the time and
manner specified herein shall constitute a material breach of this Agreement and if not cured within
thirty (30) days of written notice to Supplier shall be deemed a cause for termination of the Master
Agreement, at Principal Procurement Agency’s sole discretion, and/or this Agreement, at OMNIA
Partners, Public Sector’ sole discretion. All Administrative Fees not paid when due shall bear interest
at a rate equal to the lesser of one and one-half percent (1 1/2%) per month or the maximum rate
permitted by law until paid in full.

15.  Supplier shall maintain an accounting of all items sold by Participating Public
Agencies under the Master Agreement. OMNIA Partners, Public Sector, or its designee, in OMNIA
Partners, Public Sector’ sole discretion, reserves the right to compare Participating Public Agency
records with Contract Sales Reports submitted by Supplier for a period of four (4) years from the date
OMNIA Partners, Public Sector receives such report. In addition, OMNIA Partners, Public Sector
may engage a third party to conduct an independent audit of Supplier’s monthly reports. In the event
of such an audit, Supplier shall provide all materials reasonably requested relating to such audit by
OMNIA Partners, Public Sector at the location designated by OMNIA Partners, Public Sector. In the
event an underreporting of Contract Revenue and a resulting underpayment of Administrative Fees is
revealed, OMNIA Partners, Public Sector will notify the Supplier in writing. Supplier will have thirty
(30) days from the date of such notice to resolve the discrepancy to OMNIA Partners, Public Sector’
reasonable satisfaction, including payment of any Administrative Fees due and owing, together with
interest thereon in accordance with Section 13, and reimbursement of OMNIA Partners, Public
Sector’ costs and expenses related to such audit.



DocuSign Envelope ID: DCODCD48-3FA2-4F8D-847A-CACF4F325126

Confidential
GENERAL PROVISIONS

16.  This Agreement, the Master Agreement and the exhibits referenced herein supersede
any and all other agreements, either oral or in writing, between the parties hereto with respect to the
subject matter hereto and no other agreement, statement, or promise relating to the subject matter of
this Agreement which is not contained or incorporated herein shall be valid or binding. In the event
of any conflict between the provisions of this Agreement and the Master Agreement, as between
OMNIA Partners, Public Sector and Supplier, the provisions of this Agreement shall prevail.

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

18.  This Agreement and OMNIA Partners, Public Sector’ rights and obligations hereunder
may be assigned at OMNIA Partners, Public Sector’ sole discretion to an affiliate of OMNIA Partners,
Public Sector, any purchaser of any or all or substantially all of the assets of OMNIA Partners, Public
Sector, or the successor entity as a result of a merger, reorganization, consolidation, conversion or
change of control, whether by operation of law or otherwise. Supplier may not assign its obligations
hereunder without the prior written consent of OMNIA Partners, Public Sector.

19.  All written communications given hereunder shall be delivered by first-class mail,
postage prepaid, or overnight delivery on receipt to the addresses as set forth below.

A. OMNIA Partners, Public Sector:

OMNIA Partners, Public Sector
Attn: President

840 Crescent Centre Drive
Suite 600

Franklin, TN 37067

B. Supplier:

GovDeals, Inc.

Attn: Steve Kranzusch

100 Capitol Commerce Blvd., Suite 100
Montgomery, AL 36117

20. If any provision of this Agreement shall be deemed to be, or shall in fact be, illegal,
inoperative or unenforceable, the same shall not affect any other provision or provisions herein
contained or render the same invalid, inoperative or unenforceable to any extent whatever, and this
Agreement will be construed by limiting or invalidating such provision to the minimum extent
necessary to make such provision valid, legal and enforceable.

21.  This Agreement may not be amended, changed, modified, or altered without the prior

written consent of the parties hereto, and no provision of this Agreement may be discharged or
waived, except by a writing signed by the parties. A waiver of any particular provision will not be

5
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deemed a waiver of any other provision, nor will a waiver given on one occasion be deemed to apply
to any other occasion.

22.  This Agreement shall inure to the benefit of and shall be binding upon OMNIA
Partners, Public Sector, the Supplier and any respective successor and assign thereto; subject,
however, to the limitations contained herein.

23.  This Agreement will be construed under and governed by the laws of the State of
Delaware, excluding its conflicts of law provisions and any action arising out of or related to this
Agreement shall be commenced solely and exclusively in the state or federal courts in Williamson
County Tennessee.

24.  This Agreement may be executed in counterparts, each of which is an original but all
of which, together, shall constitute but one and the same instrument. The exchange of copies of this
Agreement and of signature pages by facsimile, or by .pdf or similar electronic transmission, will
constitute effective execution and delivery of this Agreement as to the parties and may be used in lieu of
the original Agreement for all purposes. Signatures of the parties transmitted by facsimile, or by .pdf or
similar electronic transmission, will be deemed to be their original signatures for any purpose whatsoever.

GovDeals. Inc. NATIONAL INTERGOVERNMENTAL PURCHASING
’ ALLIANCE COMPANY, A DELAWARE CORPORATION
D/B/A OMNIA PARTNERS, PUBLIC SECTOR

DocuSigned by: DocuSigned by:
E‘;“L"""f L J‘;r'l’/‘a vV‘v”7!, I 5\’/(/\, gd/\/d/\)v /l)d/\M/(b

enbORAtR., 1AGRRIIS
Steve Kranzusch Sarah Vavra
Name Name
Vice President and General Manager Sr. Vice President, Public Sector Contracting

itl Title

Date Date
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Master Agreement

The Master Agreement, by and between the Principal Procurement Agency and the Supplier, is
incorporated herein by reference as though fully set forth herein.
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MASTER INTERGOVERNMENTAL COOPERATIVE PURCHASING AGREEMENT

This Master Intergovernmental Cooperative Purchasing Agreement (this “Agreement”) is entered into by and
between those certain government agencies that execute a Principal Procurement Agency Certificate (“Principal
Procurement Agencies”) with National Intergovernmental Purchasing Alliance Company, a Delaware
corporation d/b/a OMNIA Partners, Public Sector and/or Communities Program Management, LLC, a California
limited liability company d/b/a U.S. Communities (collectively, “OMNIA Partners. Public Sector”) to be
appended and made a part hereof and such other public agencies (“Participating Public Agencies”) who register
to participate in the cooperative purchasing programs administered by OMNIA Partners, Public Sector and its
affiliates and subsidiaries (collectively, the “OMNIA Partners Parties”) by either registering on the OMNIA
Partners, Public Sector website (www.omniapartners.com/publicsector or any successor website), or by
executing a copy of this Agreement.

RECITALS

WHEREAS, after a competitive solicitation and selection process by Principal Procurement Agencies, in
compliance with their own policies, procedures, rules and regulations, a number of suppliers have entered into
“Master Agreements” (herein so called) to provide a variety of goods, products and services (“Products”) to
the applicable Principal Procurement Agency and the Participating Public Agencies;

WHEREAS, Master Agreements are made available by Principal Procurement Agencies through the OMNIA
Partners Parties and provide that Participating Public Agencies may purchase Products on the same terms,
conditions and pricing as the Principal Procurement Agency, subject to any applicable federal and/or local
purchasing ordinances and the laws of the State of purchase; and

WHEREAS, in addition to Master Agreements, the OMNIA Partners Parties may from time to time offer
Participating Public Agencies the opportunity to acquire Products through other group purchasing agreements.

NOW, THEREFORE, in consideration of the mutual promises contained in this Agreement, and of the mutual
benefits to result, the parties hereby agree as follows:

1. Each party will facilitate the cooperative procurement of Products.

2. The Participating Public Agencies shall procure Products in accordance with and subject to the
relevant federal, state and local statutes, ordinances, rules and regulations that govern Participating Public
Agency’s procurement practices. The Participating Public Agencies hereby acknowledge and agree that it is the
intent of the parties that all provisions of this Agreement and that Principal Procurement Agencies’ participation
in the program described herein comply with all applicable laws, including but not limited to the requirements of
42 C.F.R. § 1001.952(h), as may be amended from time to time. The Participating Public Agencies further
acknowledge and agree that they are solely responsible for their compliance with all applicable “safe harbor”
regulations, including but not limited to any and all obligations to fully and accurately report discounts and
incentives.

3. The Participating Public Agency represents and warrants that the Participating Public Agency is
not a hospital or other healthcare provider and is not purchasing Products on behalf of a hospital or healthcare
provider.


http://www.omniapartners.com/publicsector
http://www.omniapartners.com/publicsector
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4. The cooperative use of Master Agreements shall be in accordance with the terms and conditions
of the Master Agreements, except as modification of those terms and conditions is otherwise required by
applicable federal, state or local law, policies or procedures.

5. The Principal Procurement Agencies will make available, upon reasonable request, Master
Agreement information which may assist in improving the procurement of Products by the Participating Public
Agencies.

6. The Participating Public Agency agrees the OMNIA Partners Parties may provide access to group
purchasing organization (“GPQO”) agreements directly or indirectly by enrolling the Participating Public Agency
in another GPO’s purchasing program, provided the purchase of Products through the OMNIA Partners Parties
or any other GPO shall be at the Participating Public Agency’s sole discretion.

7. The Participating Public Agencies (each a “Procuring Party”) that procure Products through any
Master Agreement or GPO Product supply agreement (each a “GPO Contract”) will make timely payments to
the distributor, manufacturer or other vendor (collectively, “Supplier”) for Products received in accordance with
the terms and conditions of the Master Agreement or GPQ_Contract, as applicable. Payment for Products and
inspections and acceptance of Products ordered by the Procuring Party shall be the exclusive obligation of such
Procuring Party. Disputes between Procuring Party and any Supplier shall be resolved in accordance with the
law and venue rules of the State of purchase unless otherwise agreed to by the Procuring Party and Supplier.

8. The Procuring Party shall not use this Agreement as a method for obtaining additional
concessions or reduced prices for purchase of similar products or services outside of the Master
Agreement. Master Agreements may be structured with not-to-exceed pricing, in which cases the Supplier may
offer the Procuring Party and the Procuring Party may accept lower pricing or additional concessions for purchase
of Products through a Master Agreement.

9. The Procuring Party shall be responsible for the ordering of Products under this Agreement. A
non-procuring party shall not be liable in any fashion for any violation by a Procuring Party, and, to the extent
permitted by applicable law, the Procuring Party shall hold non-procuring party harmless from any liability that
may arise from the acts or omissions of the Procuring Party.

10. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, THE OMNIA
PARTNERS  PARTIES EXPRESSLY DISCLAIM ALL EXPRESS OR IMPLIED
REPRESENTATIONS AND WARRANTIES REGARDING ANY PRODUCT, MASTER AGREEMENT
AND GPO CONTRACT. THE OMNIA PARTNERS PARTIES SHALL NOT BE LIABLE IN ANY
WAY FOR ANY  SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL, EXEMPLARY,
PUNITIVE, OR RELIANCE DAMAGES, EVEN IF THE OMNIA PARTNERS PARTIES ARE
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. FURTHER, THE PROCURING PARTY
ACKNOWLEDGES AND AGREES THAT THE OMNIA PARTNERS PARTIES SHALL HAVE NO
LIABILITY FOR ANY ACT OR OMISSION BY A SUPPLIER OR OTHER PARTY UNDER A MASTER
AGREEMENT OR GPO CONTRACT.

11.  This Agreement shall remain in effect until termination by either party giving thirty (30) days’
written notice to the other party. The provisions of Paragraphs 6 - 10 hereof shall survive any such termination.
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12.  This Agreement shall take effect upon (i) execution of the Principal Procurement Agency
Certificate, or (ii) registration on the OMNIA Partners, Public Sector website or the execution of this Agreement
by a Participating Public Agency, as applicable.

National Intergovernmental Purchasing Alliance Company, a
Delaware corporation d/b/a OMNIA Partners, Public Sector
and/or Communities Program Management, LLC, a California
limited liability company d/b/a U.S. Communities

Authorized Signature Signature
Sarah E. Vavra
Name Name
Sr. Vice President, Public Sector Contracting
Title and Agency Name Title
Date Date

10



DocuSign Envelope ID: DCODCD48-3FA2-4F8D-847A-CACF4F325126
ADMINISTRATION AGREEMENT

Confidential
Exhibit C

CONTRACT SALES REPORT

The following Contract Sales Report is to be submitted in Microsoft Excel

OMNIA PARTNERS
EXHIBIT C - CONTRACT SALES REPORTING TEMPLATE
(to be submitted electronically in Microsoft Excel format)
OMNIA PARTNERS Contract Sales Monthly Report

Supplier Name:
Contract Sales Report Month:
- Participating A
Date of Participating articipal |:g gency Property Sold
Participating Agency Name City State Zp Agency 1st sale {Assigned by OMNIA for"Month (¥) | Revenue to Supplier Admin Fee % Admin
Code under Master . ("Contract  |Contract Revenue ($) Fee $
Partners and provided
Agreement y Sales")
to Supplier}
Report Totals Report Totals

Cumulative Contract Sales
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ACH Payment Information

Payee Information:

OMNIA Partners, Public Sector
840 Crescent Centre Drive
Suite 600

Franklin, TN 37067

(866) 408-3077

Financial Institution Information:

ACH Information For: OMNIA Partners, Public Sector
Bank Name: Fifth Third Bank

ACH Routing Transit Number: 064103833

Account Number: 7362195757
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FEDERAL CERTIFICATIONS
ADDENDUM FOR AGREEMENT FUNDED BY U.S. FEDERAL GRANT
TO WHOM IT MAY CONCERN:

Participating Agencies may elect to use federal funds to purchase under the Master Agreement. This form should be
completed and returned with proposal.

The following certifications and provisions may be required and apply when a Participating Agency expends federal funds for
any purchase resulting from this procurement process. Pursuant to 2 C.F.R. § 200.326, all contracts, including small purchases,
awarded by the Participating Agency and the Participating Agency's subcontractors shall contain the procurement provisions of
Appendix Il to Part 200, as applicable.

APPENDIX Il TO 2 CFR PART 200

(A) Contracts for more than the simplified acquisition threshold currently set at $150,000, which is the inflation adjusted
amount determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations Council
(Councils) as authorized by 41 U.S.C. 1908, must address administrative, contractual, or legal remedies in instances
where contractors violate or breach contract terms, and provide for such sanctions and penalties as appropriate.

Pursuant to Federal Rule (A) above, when a Participating Agency expends federal funds, the Participating Agency reserves all
rights and privileges under the applicable laws and regulations with respect to this procurement in the event of breach of contract
by either party.

Does offeror agree? YES %Od” Initials of Authorized Representative of offeror

(B) Termination for cause and for convenience by the grantee or subgrantee including the manner by which it will be
effected and the basis for settlement. (All contracts in excess of $10,000)

Pursuant to Federal Rule (B) above, when a Participating Agency expends federal funds, the Participating Agency reserves the
right to immediately terminate any agreement in excess of $10,000 resulting from this procurement process in the event of a
breach or default of the agreement by Offeror in the event Offeror fails to: (1) meet schedules, deadlines, and/or delivery dates
within the time specified in the procurement solicitation, contract, and/or a purchase order; (2) make any payments owed: or (3)
otherwise perform in accordance with the contract and/or the procurement solicitation. Participating Agency also reserves the
right to terminate the contract immediately, with written notice to offeror, for convenience, if Participating Agency believes, in its
sole discretion that it is in the best interest of Participating Agency to do so. Offeror will be compensated for work performed
and accepted and goods accepted by Participating Agency as of the termination date if the contract is terminated for convenience
of Participating Agency. Any award under this procurement process is not exclusive and Participating Agency

reserves the right to purchase goods and services from other offerors when it is in Participating Agency’s best interest.

Does offeror agree? YES m Initials of Authorized Representative of offeror

(C) Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all contracts that meet the
definition of “federally assisted construction contract” in 41 CFR Part 60-1 -3 must include the equal opportunity clause
provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment Opportunity” (30
CFR 12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375, “Amending Executive
Order 11246 Relating to Equal Employment Opportunity,” and implementing regulations at 41 CFR part 60, “Office of
Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.”

Pursuant to Federal Rule (C) above, when a Participating Agency expends federal funds on any federally assisted construction
contract, the equal opportunity clause is incorporated b% reference herein,

Does offeror agree to abide by the above? YES Initials of Authorized Representative of offeror

(D) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program legislation, all prime
construction contracts in excess of $2,000 awarded by non-Federal entities must include a provision for compliance
with the Davis-Bacon Act (40 U.S.C. 3141 -3144, and 3146-3148) as supplemented by Department of Labor regulations
{29 CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed and Assisted

Requiremenits for Nationai Cooperative Contract
Page 34 of 74



DocuSign Envelope ID: DCODCD48-3FA2-4F8D-847A-CACF4F325126

OMNIA PARTNERS EXHIBITS
EXHIBIT F- FEDERAL FUNDS CERTIFICATIONS

Construction”). In accordance with the statute, contractors must be required to pay wages to laborers and mechanics
at a rate not less than the prevailing wages specified in a wage determination made by the Secretary of Labor. In
addition, contractors must be required to pay wages not less than once a week. The non-Federal entity must place a
copy of the current prevailing wage determination issued by the Department of Labor in each solicitation. The decision
to award a contract or subcontract must be conditioned upon the acceptance of the wage determination. The non
- Federal entity must report all suspected or reported violations to the Federal awarding agency. The contracts must
also include a provision for compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by
Department of Labor regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public Work
Financed in Whole or in Part by Loans or Grants from the United States”). The Act provides that each contractor or
subrecipient must be prohibited from inducing, by any means, any person employed in the construction, completion, or
repair of public work, to give up any part of the compensation to which he or she is otherwise entitled. The non-Federal
entity must report all suspected or reported violations to the Federal awarding agency.

Pursuant to Federal Rule (D) above, when a Participating Agency expends federal funds during the term of an award for all
contracts and subgrants for construction or repair, offeror will be in compliance with all applicable Davis-Bacon Act provisions.

Does offeror agree? YES Initials of Authorized Representative of offeror

(E) 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.

Pursuant to Federal Rule (E) above, when a Participating Agency expends federal funds, offeror certifies that offeror will be in
compliance with all applicable provisions of the Contract Work Hours and Safety Standards Act during the term of an award for
all contracts by Participating Agency resulting from this procurement process.

Does offeror agree? YES : Initials of Authorized Representative of offeror

(F) Rights to Inventions Made Under a Contract or Agreement. If the Federal award meets the definition of “funding
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 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 Agreements,” and any implementing regulations
issued by the awarding agency.

Pursuant to Federal Rule (F) above, when federal funds are expended by Participating Agency, the offeror certifies that during
the term of an award for all contracts by Participating Agency resulting from this procurement process, the offeror agrees to
comply with all applicable requirements as referenced in Federal Rule (F) above.

Does offeror agree? YES Initials of Authorized Representative of offeror

(G) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-1387), as
amended—Contracts and subgrants of amounts in excess of $150,000 must contain a provision that requires the non-
Federal award 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).

Requiremenits for National Cooperative Contract
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Pursuant to Federal Rule (G) above, when federal funds are expended by Participating Agency, the offeror certifies that during
the term of an award for all contracts by Participating Agency member resulting from this procurement process, the offeror
agrees to comply with all applicable requirements as referenced in Federal Rule (G) above.

Does offeror agree? YES Initials of Authorized Representative of offeror

(H) Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see 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 1986 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 Federal Rule (H) above, when federal funds are expended by Participating Agency, the offeror certifies that during
the term of an award for all contracts by Participating Agency resulting from this procurement process, the offeror certifies that
neither it nor its principals is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded
from participation by any federal department or agency.

Does offeror agree? YES _8’(1[_ Initials of Authorized Representative of offeror

(1) Byrd Anti-Lobbying Amendment (31 U.S.C. 1 352)—Contractors that apply or bid for an award exceeding $100,000
must file the required certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee
of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier 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 non-Federal award.

Pursuant to Federal Rule (I) above, when federal funds are expended by Participating Agency, the offeror certifies that during
the term and after the awarded term of an award for all contracts by Participating Agency resulting from this procurement
process, the offeror certifies that it is in compliance with all applicable provisions of the Byrd Anti-Lobbying Amendment (31
U.S.C. 1352). The undersigned further certifies that:

(1) No Federal appropriated funds have been paid or will be paid for 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 a Federal contract, the making of a Federal grant,
the making of a Federal loan, the entering into a cooperative agreement, and the extension, continuation, renewal, amendment,
or modification of a 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 grant or cooperative agreement, the undersigned shall
complete and submit Standard Form-LLL, “Disclosure Form to Report Lobbying”, in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the award documents for all covered
sub-awards exceeding $100,000 in Federal funds at all appropriate tiers and that all subrecipients shall certify and disclose
accordingly.

Does offeror agree? YES %'JL Initials of Authorized Representative of offeror

RECORD RETENTION REQUIREMENTS FOR CONTRACTS INVOLVING FEDERAL F UNDS

When federal funds are expended by Participating Agency for any contract resulting from this procurement process, offeror
certifies that it will comply with the record retention requirements detailed in 2 CFR § 200.333. The offeror further certifies that
offeror will retain all records as required by 2 CFR § 200.333 for a period of three years after grantees or subgrantees
submit final expenditure reports or quarterly or annual financial reports, as applicable, and all other pending matters are closed.

Does offeror agree? YES é M Initials of Authorized Representative of offeror

Requirements for National Cooperative Contract
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CERTIFICATION OF COMPLIANCE WITH THE ENERGY POLICY AND CONSERVATION ACT

When Participating Agency expends federal funds for any contract resulting from this procurement process, offeror certifies that
it will comply with 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 (42 U.S.C. 6321 et seq.; 49 CF.R. Part 18).

Does offeror agree? YES e A € ,(\ Initials of Authorized Representative of offeror

CERTIFICATION OF COMPLIANCE WITH BUY AMERICA PROVISIONS

To the extent purchases are made with Federal Highway Administration, Federal Railroad Administration, or Federal Transit
Administration funds, offeror certifies that its products comply with all applicable provisions of the Buy America Act and
agrees to provide such certification or applicable waiver with respect to specific products to any Participating Agency upon
request. Purchases made in accordance with the Buy America Act must still follow the applicable procurement rules calling
for free and open competition.

Does offeror agree? YES 8_M Initials of Authorized Representative of offeror

PROCUREMENT OF RECOVERED MATERIALS REQUIREMENTS FOR -2 C.F.R. §200.322

Participating Agency and its contractors 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 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; 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..

Does Vendor agree? YES Initials of Authorized Representative of Vendor

CERTIFICATION OF ACCESS TO RECORDS - 2 C.FR. § 200.336

Offeror agrees that the Inspector General of the Agency or any of their duly authorized representatives shall have access to any
books, documents, papers and records of offeror that are directly pertinent to offeror’s discharge of its obligations under the
Contract for the purpose of making audits, examinations, excerpts, and transcriptions. The right also includes timely and
reasonable access to offeror’s m%r&f?r the purpose of interview and discussion relating to such documents.

Does offeror agree? YES Initials of Authorized Representative of offeror

CERTIFICATION OF AFFORDABLE CARE ACT

Offeror understands and agrees that it shall be solely responsible for compliance with the patient Protection and Affordable Care
Act, Public Law 111-148 and the Health Care and Education Reconciliation Act 111-152 (collectively the Affordable Care Act
“‘ACA”). The Offeror shall bear sole responsibility for providing health care benefits for its employees who provide services as

required by Federal law.
Does offeror agree? YES %(M Initials of Authorized Representative of offeror

CERTIFICATION OF APPLICABILITY TO SUBCONTRACTORS

Offeror agrees that all contracts it awards pursuant to the Contract shall be bound by the foregoing terms and conditions.

Does offeror agree? YES Initials of Authorized Representative of offeror

Requirements for National Cooperative Contract
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Offeror agrees to comply with all federal, state, and local laws, rules, regulations and ordinances, as applicable. It is
further acknowledged that offeror certifies compliance with all provisions, laws, acts, regulations, etc. as
specifically noted above.

Offeror's Name: GovDeals, Inc.

Address, City, State, and Zip Code: 100 Capitol Commerce Blvd., Ste. 110, Montgomery, AL 36117

Phone Number;_334-274-3846 Fax Number: 334-387-0519

Printed Name and Title of Authorized Representative Steve Kranzusch, Vice President and General Manager

Email Address: vendor@govdeals.com

Signature of Authorized Representative: é&, K/\,/Q Date: 6/14/19

Requiremenis for National Cooperative Contract
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OMNIA PARTNERS EXHIBITS
EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE

DOC #1
OWNERSHIP DISCLOSURE FORM
(N.J.S. 52:25-24.2)

Pursuant to the requirements of P.L. 1999, Chapter 440 effective April 17, 2000 (Local Public
Contracts Law), the offeror shall complete the form attached to these specifications listing the
persons owning 10 percent (10%) or more of the firm presenting the proposal.

Company Name: GovDeals, Inc.

Street: 100 Capitol Commerce Blvd., Ste. 110

City, State, Zip Code: Montgomery, AL 36117

Complete as appropriate:

/ , certify that | am the sole owner of
, that there are no partners and the business is not
incorporated, and the provisions of N.J.S. 52:25-24.2 do not apply.

OR:
/ , a partner
in , do hereby certify that the following is a list of all individual
partners who own a 10% or greater interest therein. | further certify that if one (1) or more of the
partners is itself a corporation or partnership, there is also set forth the names and addresses of
the stockholders holding 10% or more of that corporation’s stock or the individual partners
owning 10% or greater interest in that partnership.

OR:
/ Steve Kranzusch , an authorized representative of

GovDeals, Inc. , @ corporation, do hereby certify that the following is a list of the

names and addresses of all stockholders in the corporation who own 10% or more of its stock of
any class. |/ further certify that if one (1 ) or more of such stockholders is itself a corporation or
partnership, that there is also set forth the names and addresses of the stockholders holding
10% or more of the corporation’s stock or the individual partners owning a 10% or greater
interest in that partnership.

(Note: If there are no partners or stockholders owning 10% or more interest, indicate none.)

Name ' Address Interest
Liquidity Services, Inc. (LSI) 6931 Arlington Rd., Ste. 200, Bethesda, MD 20814 100%
William P. Angrick I1I 6931 Arlington Rd., Ste. 200, Bethesda, MD 20814 16.6% of LSI
BlackRock, Inc. 55 East 52nd St., New York, NY 10055 11.6% of LSI

I further certify that the statements and information contained herein, are complete and correct to
the best of my knowledge and belief

6/14/19 5-0\- K/L Vice President and General Manager

Date Authorized Signature and Title

Requirements for National Cooperative Contract
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OMNIA PARTNERS EXHIBITS
EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE

DOC #2
NON-COLLUSION AFFIDAVIT

Company Name: _GovDeals, Inc.
Street: 100 Capitol Commerce Blvd., Ste. 110

City, State, Zip Code: Montgomery, AL 36117

State of _ Alabama

County of ___Montgomery

/ Steve Kranzusch of the City of Montgomery
Name City

in the County of Montgomery . State of Alabama
of full age, being duly sworn according to law on my oath depose and say that:

I am the Vice President and General Manager of the firm of GovDeals, Inc.
Title Company Name

the Offeror making the Proposal for the goods, services or public work specified under the attached proposal,
and that | executed the said proposal with full authority to do so; that said Offeror has not directly or indirectly
entered into any agreement, participated in any collusion, or otherwise taken any action in restraint of free,
competitive bidding in connection with the above proposal, and that all statements contained in said proposal
and in this affidavit are true and correct, and made with full knowledge that relies upon the truth of the
statements contained in said proposal and in the statements contained in this affidavit in awarding the contract
for the said goods, services or public work.

I further warrant that no person or selling agency has been employed or retained to solicit or secure such
contract upon an agreement or understanding for a commission, percentage, brokerage or contingent fee,
except bona fide employees or bona fide established commercial or selling agencies maintained by

GovDeals, Inc. Vice President & General Manager

Company Name Authorized Signature & Title

Subscribed and sworn before me

this _14th _day of  June ,20 19 #W*\s '“" v"m"',',"’
K S \
- s g ...aaa..... a 9‘ J/ i
\;QLM- M‘M & & .‘. Q-* “.'&‘)‘i Y
Notary Public of State of Alabama
My commission expires___ April 10 ,20 22

’ 0
REITTTRTT
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OMNIA PARTNERS EXHIBITS
EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE

DOC #3

AFFIRMATIVE ACTION AFFIDAVIT
(P.L. 1975, C.127)

Company Name: GovDeals, Inc.

Street: 100 Capitol Commerce Bivd., Ste. 110
City, State, Zip Code: Montgomery, AL 36117

Proposal Certification:

Indicate below company’s compliance with New Jersey Affirmative Action regulations. Company’s proposal

will be accepted even if company is not in compliance at this time. No contract and/or purchase order may be
issued, however, until all Affirmative Action requirements are met.

Required Affirmative Action Evidence: iis

Procurement, Professional & Service Contracts (Exhibit A)
Vendors must submit with proposal:

1. A photo copy of their Federal Letter of Affirmative Action Plan Approval
OR

@ A photo copy of their Certificate of Employee Information Report
OR

3. A complete Affirmative Action Employee Information Report (AA302)

Public Work — Over $50,000 Total Project Cost:

A. No approved Federal or New Jersey Affirmative Action Plan. We will complete Report Form
AA201-A upon receipt from the

B. Approved Federal or New Jersey Pian - certificate enclosed

I further certify that the statements and information contained herein, are complete and correct to the best of

my knowledge and belief.
6/14/19 c%b\_ \ Vice President and General Manager

Date Authorized Signature and Title

Requirements for National Cooperative Contract
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Certification 39218
CERTlFmEM‘OF EMPLOYEE lNFORMATION REPORT

This Is to certify that the contractor listeg belwhas submittod

af;Employee information Report pursuant to ‘.
NJAC 1727-1.1 et seq. andtheStateT'reasuferhasa

ppraved ealu,report. This approval will remain in
effect for the period of 15—0(21‘-2018 ml‘S—‘ﬁC":E_—ZOZl
| ¢ : SRR IV 2 3 "R-f
(B Sl FY '_:;1} ¥ ;-;
f".';.‘ A el 2 2N
GOV DEALS, INC. s Y g
100 CAPITOL COMMERCE BLV‘D #11@ 5]
MONTGOMERY AL 36137 UL F’Z: vt n
S ELIZABETH MAHER MUOIO
State Treasurer
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OMNIA PARTNERS EXHIBITS
Doc #4, EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE

continued

C. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM
Required Pursuant to N.J.S.A. 19:44A-20.26

This form or its permitted facsimile must be submitted to the local unit
no later than 10 days prior to the award of the contract.

Part | — Vendor Information

Vendor Name: | GovDeals, Inc.

Address: | 100 Capitol Commerce Blvd., Ste. 110

City: | Montgomery |  State: AL | Zip: 36117

The undersigned being authorized to certify, hereby certifies that the submission provided herein represents
compliance with the provisions of N.J.S.A. 19:44A-20.26 and as represented by the Instructions accompanying
this form.

Steve Kranzusch Vice President and General Manager
Signature Printed Name Title

Part Il — Contribution Disclosure

Disclosure requirement: Pursuant to N.J.S.A. 19:44A-20.26 this disclosure must include all reportable political
contributions (more than $300 per election cycle) over the 12 months prior to submission to the committees of
the government entities listed on the form provided by the local unit.

[J Check here if disclosure is provided in electronic form

Contributor Name Recipient Name Date Dollar Amount
None $

[J Check here if the information is continued on subsequent page(s)

Requirements for National Cooperative Contract
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OMNIA PARTNERS EXHIBITS
Doc #4, EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE
continued
List of Agencies with Elected Officials Required for Political Contribution Disclosure
N.J.S.A. 19:44A-20.26

County Name:
State: Governor, and Legislative Leadership Committees
Legislative District #s:
State Senator and two members of the General Assembly per district.

County:
Freeholders County Clerk Sheriff
{County Executive} Surrogate

Municipalities (Mayor and members of governing body, regardless of title):

USERS SHOULD CREATE THEIR OWN FORM, OR DOWNLOAD FROM THE PAY
TO PLAY SECTION OF THE DLGS WEBSITE A COUNTY-BASED,
CUSTOMIZABLE FORM.

Requirements for National Cooperative Contract
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OMNIA PARTNERS EXHIBITS
EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE
DOC #5

STOCKHOLDER DISCLOSURE CERTIFICATION
Name of Business:

. | certify that the list below contains the names and home addresses of all stockholders holding 10% or

more of the issued and outstanding stock of the undersigned.
OR

D I certify that no one stockholder owns 10% or more of the issued and outstanding stock of the
undersigned.

Check the box that represents the type of business organization:
D Partnership . Corporation D Sole Proprietorship

DLimited Partnership DLimited Liability Corporation DLimited Liability Partnership

DSubchapter S Corporation

Sign and notarize the form below, and, if necessary, complete the stockholder list below.

Stockholders:
Name: Liquidity Services, Inc. Name: William P. Angrick III
Home Address: 6931 Arlington Rd. Home Address: 6931 Arlington Rd.
Bethesda, MD 20814 Bethesda, MD 20814
Name: BlackRock, Inc. Name:
Home Address: 55 East 52nd St. Home Address:
New York, NY 10055
Name: Name:
Home Address: Home Address:

Subscribed and sworn before me this 14thday of %@t é/\ .

_June _ ,2019 (Affiant)

(Notary Public) \_&(}w Q\,QMN-\/ Steve Kranzusch, Vice President & General Magr.

(Print name & title of affiant)

My Commission expires: April 10, 2022

“...;Lum.. (Corporate Seal)
AND
“sé \,@ h.cn.. ’9 ’_"‘
#5q '\“\OTAQ;- E _
2 ! e&. - PR Requirements for National Cooperative Contract
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V) S i Page 48 of 74
| 1,"-."81.“"
’ "'t 1 "0.--" V‘\“‘
% 4" STaTe K

'"unull“‘“

L



DocuSign Envelope ID: DCODCD48-3FA2-4F8D-847A-CACF4F325126

STATE OF NEW JERSEY -~ DIVISION OF PURCHASE AND PROPERTY
DISCLOSURE OF INVESTMENT ACTIVITIES IN IRAN

Quote Number: 19-06 Bidder/Offeror: GovDeals, Inc.

PART 1: CERTIFICATION
BIDDERS MUST COMPLETE PART 1 BY CHECKING EITHER BOX.
FAILURE TO CHECK ONE OF THE BOXES WILL RENDER THE PROPOSAL NON-RESPONSIVE,

Pursuant to Public Law 2012, c. 25, any person or entity that submits a bid or proposal or otherwise proposes to enter into or renew a
contract must complete the certification below to attest, under penalty of perjury, that neither the person or entity, nor any of its parents,
subsidiaries, or affiliates, is identified on the Department of Treasury’s Chapter 25 list as a person or entity engaging in investment activities
in Iran. The Chapter 25 list is found on the Division’s website at hnp:lm,gza;g,ni,ugltregsum[purm§§g/ggf/Chamer25List.Q(if. Bidders
must review this list prior to completing the below certification. Failure to complete the certification will render a bidder's proposal
non-responsive. If the Director finds a person or entity to be in violation of law, sthe shall take action as may be appropriate and provided
by faw, rule or contract, including but not limited to, imposing sanctions, seeking compliance, recovering damages, declaring the party in
default and seeking debarment or suspension of the party

|PLEASE CHECK THE APPROPRIATE BOX:

I certify, pursuant to Public Law 2012, c. 25, that neither the bidder listed above nor any of the bidder's parents,
subsidiaries, or affiliates is listed on the N.J. Department of the Treasury”s list of entities determined to be engaged in prohibited

activities in Iran pursuant to P.L. 2012, ¢. 25 (“*Chapter 25 List’). | further certify that | am the person listed above, or | am an officer
or representative of the entity listed above and am authorized to make this certification on its behalf. | will skip Part 2 and sign and
complete the Certification below. '

OR

| am unabtle to certify as above because the bidder and/or one or more of its parents, subsidiaries, or affiliates is listed on

I__—l the Department’s Chapter 25 list. | will provide a detailed, accurate and precise description of the activities in Part 2 below
and sign and complete the Certification below. Failur i u ill_result_j eing rendered as non-
responsive and appropriate penalties, fines andfor sanctions will be assessed as provided by law.

PART 2: PLEASE PROVIDE FURTHER INFORMATION RELATED TO INVESTMENT ACTIVITIES IN IRAN
You must provide a detailed, accurate and precise description of the activities of the bidding person/entity, or one of its parents,
subsidiaries or affiliates, engaging in the investment activities in Iran outfined above by completing the boxes below.

EACH BOX WILL PROMPT YOU TO PROVIDE INFORMATION RELATIVE TO THE ABOVE QUESTIONS. PLEASE PROVIDE
THOROUGH ANSWERS TO EACH QUESTION. IF YOU NEED TO MAKE ADDITIONAL ENTRIES, CLICK THE “ADD AN ADDITIONAL '
ACTIVITIES ENTRY” BUTTON.

Name Relationship to Bidder/Offeror

Description of Activities

Duration of Engagement Anticipated Cessation Date
Bidder/Offeror Contact Name Contact Phone Number

ADD AN ADDITIONAL ACTIVITIES ENTRY

FullName (Print}:  Steve Kranzusch Signature: 5‘ AL

Tide: - Vice President and General Manager Date: 6/14/19

DPP Standard Forms Packet 11/2013
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STATE OF NEW JERSEY

BUSINESS REGISTRATION CERTIFICATE

Taxpayer Name:
Trade Name:

Address:

Certificate Number:

Effective Date:

Date of Issuance:

GOVDEALS INC

5907 CARMICHAEL PLACE
MONTGOMERY, AL 36117-2346

1274267
October 23, 2006
May 03, 2019

For Office Use Only:

20190503155315414

5/3/2019, 2:53 PM
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RFP #19-06
Region 4 ESC/OMNIA Auctioneer Services and Related Products June 25, 2019

Exhibit A Dun & Bradstreet Report

Our company’s most recent Dun & Bradstreet Report is attached.

GOVDeG|$.§ Page 128
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dunQ bradstreet

GOVDEALS, INC DUNS: 16-787-4309

Dashboard

Company Info

Address: Phone: DBA's:

100 Capitol Commerce Blvd Ste 110 (800) 613-0156 (SUBSIDIARY OF LIQUIDITY
Montgomery, AL 36117 SERVICES, INC., BETHESDA, MD)

Mailing Address: Fax:

URL:
www.liquidation.com

Location Type:
Single location subsidiary

Delinquency Financial Credit Limit DandB
Score Score Class Score‘ Class | Recommendation Rating
804 5754 2 1547 2 $50K 1R2

Payments Summary

Current 80  Equal to generally within terms
PAYDEX®:
Industry Median: 79 Equalto 2 DAYS BEYOND terms
Payment Trend: 4+ Unchanged, compared to payments three months ago
Total payment Experiences in D&Bs File (HQ): 30
Payments Within Terms (not dollar weighted): 100%
Average Highest Credit: 2,031
Largest High Credit: 7,500
Highest Now Owing: 5,000
Highest Past Due: 250
Scores

PAYDEX®

3 Month PAYDEX®

80 A 80 _—

ON TERMS 120 Days Slow 30 Days Slow Prompt

H(g

Understanding My Score

Payment History
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Date ¥ Paying Record | High Credit | Now Owes Selling Terms | Last sale w/f (Mo. )

05/2019 | Ppt $7,500 $5,000 $0 1 mo
05/2019 | Ppt $2,500 $2,500 $250 1 mo
05/2019 | Ppt $1,000 $1,000 $0 1 mo
05/2019 | Ppt $1,000 $0 $0 1 mo
05/2019 | Ppt $1,000 $1,000 $0 1 mo
Key

100 Anticipate 40 60 Days Beyond Terms

90 Discount 30 90 Days Beyond Terms

80 Prompt 20 120 Days Beyond Terms

70 15 Days Beyond 1-19 Over 120 Days Beyond Terms

60 22 Days Beyond Terms UN Unavailable

50 30 Days Beyond Terms

Trending & Industry Comparison

8 — :
a0 . |
80 80 = 80 !
B0 .- :
7 7 F=) 7 ;
70 :
B0 - 5
50 !
40
30
20 |
10 5
0 1
3 o
2018 2ma
a2 [a53
28 2018

o This Company (80) e Industry Median: (79)

Jun Jul | Aug H Sep | Oct | Nov | Dec | Jan | Feb | Mar | Apr
2018 2018 | 2018 | 2018 | 2018 | 2018 | 2018 | 2019 | 2019 | 2019 | 2019

This Company 80 80 80 80 80 80 79 79 79 79 80 80

Industry Quartiles

Upper 80 - -- 80 -- -- 80 -- - 80 - -
Medium 79 -- -- 79 -- -- 79 - -- 79 = -
Lower 71 - - 72 - - 71 - - 71 - -

Based on payments collected over the last 4 quarters.
e Current PAYDEX® for this business is 80, or equal to ON TERMS
e The 12-month high is 80, or equal to ON TERMS terms.
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T DL I Gty TIea I D 1o 1 v ul ouer o = aay o wey ONd tErms.
e |ndustry upper quartile represents the performance of the payers in the 75th percentile
e Industry lower quartile represents the performance of the payers in the 25th percentile

Delinquency Predictor Score

Score Class Percentile 2
5 4 3 V 1

5[5 A 2 89% == -

) High Maoderale Law
Moderate risk of severe payment

delinquency over next 12 months

Understanding My Score

Incidence of Delinquent Payment:
Among Companies with this Classification: 2.50%

Average compared to business in D&Bs database: 10.20%

# of Trade experiences exist for this company: 30

Factors Affecting Your Score:

Higher risk industry based on delinquency rates for this industry

Notes:

e The Delinquency Predictor Score Risk Class indicates that this firm shares some of the same business
and financial characteristics of other companies with this classification. It does not mean the firm will
necessarily experience severe delinquency.

e The probability of delinquency shows the percentage of firms in a given percentile that are likely to pay
creditors in a severely delinquent manner. The average probability of delinquency is based on businesses
in D&B’s database and is provided for comparative purposes.

e The Delinquency Predictor Score percentile reflects the relative ranking of a firm among all scorable
companies in D&B’s file.

e The Delinquency Predictor Score offers a more precise measure of the level of risk than the Risk Class

and Percentile. It is especially helpful to customers using a scorecard approach to determining overall
business performance.

Key

482 - 670 1 91 - 100 6.0%
451 - 481 2 71-90 10.6%
404-450 3 31-70 18.4%
351-403 4 11-30 31.5%
1-350 5 1-10 70.0%

Trends - Scores, 12 Month
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89%
80%
66%
47%
32%
This Business Industry + Region Industry + Year in
EAST Business
SOUTH 1125
CENTRAL
Industry Indu stry + Employee
INFRASTRUCT URE Range
20449

This business has a Credit Score Percentile that shows:
e |ower risk than other companies in the same region.
e |ower risk than other companies in the same industry.
e |ower risk than other companies in the same employee size range.
e |ower risk than other companies with a comparable number of years in business.

Financial Stress Score

Score Class Nat'l %

2
5 4 3 V 1

1547 A 2  88%  m==— -

) . . High Moderale Low
Moderate risk of severe financial

stress, such as a bankruptcy, over
the next 12 months

Understanding My Score

Incidence of Financial Stress:
Among Companies with this Classification: 0.09%

Average compared to business in D&Bs database: 0.48%

# of Trade experiences exist for this company: 30

Factors Affecting This Company's Score:
Low proportion of satisfactory payment experiences to total payment experiences.
Business does not own facilities.

Higher risk legal structure.

e The Financial Stress Class Summary Model predicts the likelihood of a firm ceasing business without
paying all creditors in full, or reorganization or obtaining relief from creditors under state/federal law over
the next 12 months. Scores were calculated using a statistically valid model derived from D&B's extensive
data files.

Notes:
e The Financial Stress Class indicates that this firm shares some of the same business and financial

characteristics of other companies with this classification. It does not mean the firm will necessarily
experience financial stress.




DocuSign Envelops 1D DCODGDAB-SFA2-4FAD-847A-CAGFAF 25736 ~@de of firms in a given Class that discontinued
operauons over tne past year with 10ss 10 creartors. The Incidence of Financial Stress - National Average
represents the national failure rate and is provided for comparative purposes.

e The Financial Stress National Percentile reflects the relative ranking of a company among all scorable
companies in D&B's file.

e The Financial Stress Score offers a more precise measure of the level of risk than the Class and
Percentile. It is especially helpful to customers using a scorecard approach to determining overall
business performance.

e All Financial Stress Class, Percentile, Score and Incidence statistics are based on sample data from

1570-1875

1510-1569

1450-1509

1340-1449

1001-1339

2

95-100

69-94

34-68

2-33

Key
1

0.03%

0.09%

0.24%

0.84%

4.70%

Trends - Scores, 12 Month
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¢ My Company (88%)

Industry - Comparison

88%
66% 68%
43% 43%
This Business Industry + Region Industry + Year in
EAST Business
SOUTH 1125
CENTRAL
Industry Indu stry + Employee
INFRASTRUCT URE Range
20489

This Business has a Financial Stress Percentile that shows:
e |ower risk than other companies in the same region.
e |ower risk than other companies in the same industry.
e |ower risk than other companies in the same employee size range.
e Lower risk than other companies with a comparable number of years in business.

Credit Limit Recommendation

Conservative Credit Limit 1

Risk Category $50k 5 . 5 5 v
1 pggressive Crecit Limit ——
$100k | |
High Maoderale Law
Low

Understanding My Score

D&B's Credit Limit Recommendation is intended to help you more easily manage your credit decisions. It provides

two recommended dollar guidelines:
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An aggressive limit, which suggests a dollar benchmark if your policy is to extend more credit with potentially more

risk.

The dollar guideline amounts are based on a historical analysis of credit demand of customers in D&B's U.S.

payments database which have a similar profile to your business.

D&B Rating

Ratin -
9 Number of employees: 1R indicates 10 or more employees

1 R 2 Composite Credit Appraisal: 2 is good
D&B Rating Date Applied

1R2 2018-02-26

1R3 2009-12-07

Understanding My Score

Factors Affecting Your Score
# of Employees Total: 60

Payment Activity (based on 30 experiences):
Average High Credit:  $2,031

Highest Credit: $7,500

Total Highest Credit:  $21,750

Note: The Worth amount in this section may have been adjusted by D&B to reflect
typical deductions, such as certain intangible assets.

Payments

Timeliness of Historical Payments
Current 80 Equalto ON TERMS
PAYDEX®:
Industry Median: 79 Equal to 2 DAYS BEYOND terms
Payment Trend: 4+ Unchanged, compared to payments three months ago
Total payment Experiences in D&Bs File (HQ): 30
Total payment Experiences during the last 3 13
months:
Payments Within Terms (not dollar weighted): 100
Total Placed For Collection: NA
Average Highest Credit: 2,031
Largest High Credit: 7,500
Highest Now Owing: 5,000
Highest Past Due: 250
Payment Summary

Total (Last 12 Months): 30
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. [Received | _Amount | Paymentsummary | Terms 30-80 | 81-90 | 90

Top Industries

Telephone communictns 2 $1,250 $1,000| 100% 0 0 0 0
Ret misc merchandise 1 $7,500 $7,500 | 100% 0 0 0 0
Employment agency 1 $2,500 $2,500 | 100% 0 0 0 0
Air courier service 1 $2,500 $2,500 | 100% 0 0 0 0
Whol service paper 1 $1,000 $1,000| 100% 0 0 0 0
Misc business service 1 $1,000 $1,000| 100% 0 0 0 0
Help supply service 1 $500 $500 | 100% 0 0 0 0

Other Categories

Cash experiences 20 $2,950 $1,000 = = - - -
Unknown 2 $2,550 $2,500 - - - - -
Unfavorable comments 0 $0 $0 == = - - -
Placed for collections with D&B: 0 $0 $0 - - - - -
Other 0 N/A $0 -- = = = -
Total in D&B's file 30 $21,750 $7,500 - - - - -

Payments Beyond Terms

You have no payments beyond terms in the last 12 months.

All Payments

Total (Last 12 Months): 30
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05/2019 Ppt $7,500 $5,000 $0| -- 1 mo
05/2019 Ppt $2,500 $2,500 $250 | -- 1 mo
05/2019 Ppt $1,000 $1,000 $0| -- 1 mo
05/2019 Ppt $1,000 $0 $0 | -- 1 mo
05/2019 Ppt $1,000 $1,000 $0 | -- 1 mo
05/2019 Ppt $250 $250 $0 | -- 1 mo
05/2019 | (007) $2,500 $2,500 $0| -- 1mo
05/2019 (008) $50 -- -- | Cash account 2-3 mos
05/2019 (009) $50 = -- | Cash account 1 mo
04/2019 Ppt $2,500 $500 $0 | N30 1 mo
04/2019 (011) $100 = -- | Cash account 1 mo
04/2019 (012) $50 -- -- | Cash account 1 mo
04/2019 (013) $50 = -- | Cash account 1 mo
03/2019 (014) $100 - -- | Cash account 1mo
12/2018 (015) $50 - -- | Cash account 1 mo
11/2018 (016) $100 - -- | Cash account 1mo
11/2018 (017) $50 = -- | Cash account 6-12 mos
10/2018 (018) $250 - -- | Cash account 6-12 mos
10/2018 (019) $250 - -- | Cash account 1 mo
10/2018 | (020) $50 - . 1mo
10/2018 (021) $50 = -- | Cash account 6-12 mos
09/2018 (022) $100 - -- | Cash account 6-12 mos
07/2018 (023) $1,000 -- -- | Cash account 1 mo
07/2018 (024) $250 - -- | Cash account 1 mo
06/2018 (025) $50 - -- | Cash account 1 mo
05/2018 (026) $50 - -- | Cash account 1mo
03/2018 (027) $50 - -- | Cash account 1 mo
10/2017 (028) $50 - -- | Cash account 1mo
09/2017 (029) $250 -- -- | Cash account 2-3 mos
06/2017 Ppt $500 $0 $0 | -- 6-12 mos

Indications of slowness can be the result of disputes over merchandise, skipped invoices, etc. Accounts are sometimes placed in collection even
though the existence or amount of debt is disputed.

The public record items contained in this report may have been paid, terminated, vacated or released prior to the date this report was printed.

History & Operations

Currency: Shown in USD unless otherwise indicated

Company Overview

Company Name: GOVDEALS, INC. URL: www.liquidation.com
Doing Business As: (SUBSIDIARY OF Stock Symbol: NA




Street Address:

Mail Address:
Phone:
Line of Business:
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LIOLINITY Hictory: NA
SERVILED, INU., uvperations: NA
BETHESDA, MD) Present Management Control: 11 Years
100 Capitol Annual Sales: NA
Commerce Blvd Ste Year Started: 1999
110 Manager: NA
Montgomery, AL Gross Revenue: NA
36117 Financial Condition: NA
NA

(800) 613-0156

Telephone

communications

Officer(s):

DIRECTOR(S):
THE OFFICER(S)
December 20, 1999.

RECENT EVENT:

been retained.

36117.

The following information was reported: 02/26/2018

ROBERT L DE BARDELABEN, PRES

The Delaware Secretary of State's business registrations file showed that Govdeals, Inc. was registered as a Corporation on

Business started 1999. Present control succeeded Jan 2008. 100% of capital stock is owned by parent company.

On January 22, 2008, James E Williams, Vice President-legal counsel for Liquidity Services, Inc., Washington, DC confirmed that
effective January 1, 2008, the company has acquired Information Management Specialists, Inc, Montgomery, AL and its subsidiary,
GovDeals Inc. Information Management Specialists, Inc will continue to operate as a subsidiary of Liquidity Services, Inc. GovDeals
Inc will continue to operate as a subsidiary of Information Management Specialists, Inc. The employees of both companies have

ROBERT L DE BARDELABEN. 1999-present active here.
Business address has changed from 5913 Carmichael Place, Montgomery, AL, 36117 to 5907 Carmichael Pl, Montgomery, AL,

Business address has changed from 5907 Carmichael Pl, Montgomery, AL, 36117 to 100 Capitol Commerce Blvd Ste 110,
Montgomery, AL, 36117.

Business Registration

AS OF JULY 06 2013

Registered Name:
Business Type:
Corporation Type:

Date Incorporated:

Filing Date:
Registration ID:
Status:

Where Filed:
Registered Agent:

CORPORATE AND BUSINESS REGISTRATIONS REPORTED BY THE SECRETARY OF STATE OR OTHER OFFICIAL SOURCE

State of Incorporation:

GOVDEALS, INC.

CORPORATION

NOT AVAILABLE

Dec 20 1999

DELAWARE

Dec 20 1999

3146265

STATUS NOT AVAILABLE

SECRETARY OF STATE/CORPORATIONS DIVISION, DOVER, DE
THE CORPORATION TRUST COMPANY, CORPORATION TRUST
CENTER 1209 ORANGE ST, WILMINGTON, DE, 198010000

Operations

02/26/2018
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Subsidiary of LIQUIDITY SERVICES, INC., BETHESDA, MD.

As noted, this company is a subsidiary of Information Management Specialists, Inc, Duns #93-335-1611, and
reference is made to that report for background information on the parent company and its management.

Operates as a provider of telephone communications, specializing in Internet connectivity services (100%).

Terms are undetermined. Sells to undetermined.

Employees: 60 which includes officer(s).

Facilities: Occupies premises in a building.

SIC & NAICS

SIC:

Based on information in our file, D&B has assigned this company an extended 8-digit SIC. D&B's use of 8-digit
SICs enables us to be more specific to a company's operations that if we use the standard 4-digit code.The 4-digit
SIC numbers link to the description on the Occupational Safety & Health Administration (OSHA) Web site. Links
open in a new browser window.

4813 0201 Internet connectivity services

NAICS:
517311 Wired Telecommunications Carriers

Public FlllngS Currency: Shown in USD unless otherwise indicated

The following data includes both open and closed filings found in D&B's database on this company.

Record Type # of Records Most Recent Filing Date

Bankruptcy Proceedings 0 -
Judgments 0 -
Liens 0 -
Suits 0 -
UCCs 0 -

Evidence of bankruptcy, fraud, or criminal proceedings in the history of business or its management:
No
Noteworthy special events in the company's file:

02/26/2018:
Business address has changed from 5907 Carmichael Pl, Montgomery, AL, 36117 to 100 Capitol Commerce Blvd Ste 110,
Montgomery, AL, 36117.

Value of Open suits, liens and judgments for the company:

Suits 0
Liens 0
Judgments NA

The following Public Filing data is for information purposes only and is not the official record.
Certified copies can only be obtained from the official source.

Judgments
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\We ciirrenthv dnn't have ennininh datg to disp|ay this section.

Liens

We currently don't have enough data to display this section.

Suits

We currently don't have enough data to display this section.

UCC Filings

We currently don't have enough data to display this section

Government Activity

Summary

Borrower (Dir/Guar):
Administrative Debt:
Contractor:
Grantee:

Party excluded

from federal program(s):

Possible Candidate:
Labor Surplus Area:
Small Business:
8(A) Firm:

today's date

today's date.

NO
NO
NO
NO

N/A
N/A
N/A

The public record items contained herein may have been paid, terminated, vacated, or released prior to

The public record items contained herein may have been paid, terminated, vacated or released prior to

Financials

o This Company

Key Business Ratios from D&B

We currently do not have enough information to generate the graphs for the selected Key Business Ratio.

Key Financial Comparisons
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This Company's Operating Results Year Over Year

Net Sales NA NA NA
Gross Profit NA NA NA
Net Profit NA NA NA
Dividends / Withdrawals NA NA NA
Working Capital NA NA NA

This Company's Assets Year Over Year

Cash NA NA NA
Accounts Receivable NA NA NA
Notes Receivable NA NA NA
Inventories NA NA NA
Other Current NA NA NA
Total Current NA NA NA
Fixed Assets NA NA NA
Other Non Current NA NA NA
Total Assets NA NA NA

This Company's Liabilities Year Over Year

Accounts Payable NA NA NA
Bank Loan NA NA NA
Notes Payable NA NA NA
Other Current Liabilities NA NA NA
Total Current Liabilities NA NA NA
Other Long Term and Short Term Liabilities NA NA NA
Defferred Credit NA NA NA
Net Worth NA NA NA
Total Liabilities and Net Worth NA NA NA
A We currently do not have any recent financial statements on file for your business. Submitting

financial statements can help improve your D&B scores. To submit a financial statement, please call
customer service at 800-333-0505.

Key Business Ratios
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Solvency

Quick Ratio NA NA NA
Current Ratio NA NA NA
Current Liabilities to Net Worth NA NA NA
Current Liabilities to Inventory NA NA NA
Total Current NA NA NA
Fixed Assets to Net Worth NA NA NA
Efficiency

Collection Period NA NA NA
Inventory Turn Over NA NA NA
Sales to NWC NA NA NA
Acct Pay to Sales NA NA NA
Profitability

Return on Sales NA NA NA
Return on Assets NA NA NA
Return on NetWorth NA NA NA

Corporate Linkage

Parent

Company Name City, State

LIQUIDITY SERVICES, INC. 93-335-1611 BETHESDA, MARYLAND

Headquarters (US)

Company Name City, State

LIQUIDITY SERVICES, INC. 93-335-1611 BETHESDA, MARYLAND
MACHINIO CORP. 06-947-5491 CHICAGO, ILLINOIS
GOVERNMENT LIQUIDATION, LLC 02-650-0814 SCOTTSDALE, ARIZONA

US Linkages




——— |

Subsidiaries

GOVERNMENT LIQUIDATION
ASSET RECOVERY DIVISION LLC
NETWORK INTERNATIONAL, INC.
DOD SURPLUS, LLC

DOVEBID VALUATION SERVICES INC
GOVDEALS, INC.

Branches

GOVERNMENT LIQUIDATION, LLC
LIQUIDITY SERVICES, INC.
LIQUIDITY SERVICES, INC.
LIQUIDITY SERVICES, INC.
LIQUIDITY SERVICES, INC.
LIQUIDITY SERVICES, INC.
LIQUIDITY SERVICES, INC.
LIQUIDITY SERVICES, INC.
GOVERNMENT LIQUIDATION, LLC
LIQUIDITY SERVICES, INC.
LIQUIDITY SERVICES, INC.
LIQUIDITY SERVICES, INC.
GOVERNMENT LIQUIDATION, LLC
GOVERNMENT LIQUIDATION, LLC
GOVERNMENT LIQUIDATION, LLC
LIQUIDITY SERVICES, INC.
LIQUIDITY SERVICES, INC.

LIQUIDITY SERVICES, INC.

International Linkages

00-608-5174

07-934-8409

11-086-3003

60-321-3633

13-611-8200

16-787-4309

11-114-4726

06-421-1250

83-630-0108

78-885-4169

04-341-0673

19-838-6927

05-891-2230

78-730-4349

12-148-3759

06-547-5420

02-187-0216

08-006-4479

02-751-5340

12-360-7397

12-750-8559

19-784-8877

06-744-8129

11-129-0859

LAKEWAY, TEXAS

WASHINGTON, DISTRICT OF COLUMBIA
HOUSTON, TEXAS

SCOTTSDALE, ARIZONA

IRVING, TEXAS

MONTGOMERY, ALABAMA

MEMPHIS, TENNESSEE
GROVEPORT, OHIO
ATLANTA, GEORGIA
ANAHEIM, CALIFORNIA
OWINGS MILLS, MARYLAND
GARLAND, TEXAS

NORTH WILKESBORO, NORTH CAROLINA
PLAINFIELD, INDIANA
LEESVILLE, LOUISIANA
LOCKBOURNE, OHIO

NORTH LAS VEGAS, NEVADA
GARLAND, TEXAS

FRENCH CAMP, CALIFORNIA
HUNTSVILLE, ALABAMA
FORT CAMPBELL, KENTUCKY
HOOKS, TEXAS

NEW CASTLE, DELAWARE

SACRAMENTO, CALIFORNIA
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Headquarters

GOINDUSTRY-DOVEBID LIMITED 34-573-7444 | ENGLAND LONDON, LONDON
GOINDUSTRY-DOVEBID (H.K.) LIMITED 66-215-7031 | HONG KONG CAUSEWAY BAY, HONG KONG
LIQUIDITY SERVICES LIMITED 73-581-4811 | ENGLAND CHIPPENHAM, WILTSHIRE
LIQUIDITY SERVICES UK LTD 22-090-6759 | ENGLAND LONDON, LONDON

Subsidiaries

GOINDUSTRY DOVEBID SL. 46-422-9077 | SPAIN MADRID, MADRID

LIQUIDITY SERVICES GLOBAL SOLUTIONS PTY LTD 75-451-4508 | AUSTRALIA ESSENDON FIELDS, VICTORIA
GOINDUSTRY DOVEBID 67-204-1435 | THAILAND BANGKOK, BANGKOK
MACHINIO GMBH 31-426-1997 | GERMANY HAMBURG, HAMBURG
GOINDUSTRY DOVEBID MEXICO S.A. DE C.V. 81-319-9130 | MEXICO QUERETARO, QUERETARO
Branches

GOINDUSTRY-DOVEBID LIMITED 36-513-1619 | ENGLAND BIRMINGHAM, WEST MIDLANDS
GOINDUSTRY-DOVEBID LIMITED 36-513-1676 | ENGLAND BRISTOL, AVON
GOINDUSTRY-DOVEBID LIMITED 36-513-1734 | ENGLAND LEEDS, WEST YORKSHIRE
LIQUIDITY SERVICES LIMITED 21-685-6810 | ENGLAND BIRMINGHAM, WEST MIDLANDS
LIQUIDITY SERVICES UK LTD 34-637-0936 | NORWAY ,

©Dun & Bradstreet, Inc. 2015. All rights reserved.
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[ )region4’
Notice of Material Change to the Vendor Contract

Pursuant to the terms of your awarded vendor contract, all vendors must notify Region 4 Education Service Center (“Region 4”) when
any material change in operations, that may adversely affect members, (i.e. assignment, bankruptcy, change of ownership, merger,
etc.) is made. No material change may be made to the contract without the prior written approval of Region 4. Region 4 reserves the
right to accept or reject any new party.

GovDeals, Inc. / Liquidity Services Operations, LLC (vendor company name) hereby provides notice of the following material change
to contract number: R190601 on this date 3/4/2021

Instructions: (Vendors must check all that may apply and provide supporting documentation. Place your initials next to each item to
confirm that documents are, indeed, included. Be sure to sign the signature page with all require signatures, prior to submitting your

notice to Region 4 for approval).

] Assignment O Change in ownership (sale/purchase)
__Indicateif you are assigning to your own subsidiary ~__ Asset Purchase Agreement
__Assumption Agreement __ Other supportingdocumentation
__ Other supporting documentation

D Acquisition
[ Bankruptey __ Asset Purchase Agreement
__Official legal Notice ofBankruptcy Proceedings __ Other supportingdocumentation
__ Other supporting documentation

L] other
x] Merger __Supporting documentation

Share Exchange Agreement
X Merger and Acquisition Agreement
Asset Purchase Agreement

Other supportingdocumentation

Notes: Vendor may include any other notes regarding the material change here: (attach another page if necessary).

GovDeals, Inc., was involved in an internal merger in 2020, resulting in our company name changing to Liquidity Services Operations,
LLC. All of GovDeals’ Clients’ auctions will continue to be conducted at www.zovdeals.com, and all business functions remain the same.

Liquidity Services Operations, LLC is a wholly owned subsidiary of Liquidity Services, Inc., as was GovDeals, Inc. before its dissolution.

Upon approval of this notice, the awarded contract holder and/or subsequent assignee agree to and understand the following principles:

i. Contract holder reference. !f the contract holder undergoes a merger, acquisition, or partial assignment, in which case they
still maintain the contract, then all transactions made under the existing contract number (including purchase orders) must reference
the name of the awarded contract holder. The exception to this requirement is if the contract holder no longer holds the contract or if
the company has been acquired by another company and undergone a name change. Notice of the authorized name change, to the
existing contract, must be provided and approved by Region 4.

Page 1 0of 2
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[)regiong’

In instances where the contract holder has acquired a separate and distinct company, and it is necessary to designate those certain
purchases facilitated by the non-contract holder, then this designation may be made if, and only if, the contract holder is also
referenced on the transaction.

ii. Maintenance of records. Both the awarded contract holder and subsequent assignee agree to remain responsible for
maintaining all auditable records, including documents kept in the ordinary course of business and sales invoices, related to OMNIA
Partners, Public Sector and/or contract number pursuant to the statutory requirements identified in the vendor contract.

iii. Payments. Both the awarded contract holder and subsequent assignee agree that all payments made by participating entities
must be made directly to the contract holder, unless otherwise approved by Region 4. Accordingly, both parties acknowledge that in
instances where it is necessary to designate the purchases facilitated by assignee, that the contract holder must also be referenced on
the purchase order.

iv. Handling of Proprietary and/or Confidential Information. In accord with the terms of the contract, both awarded vendor and
assignee agree that at all times it will hold in strict confidence and not disclose to any third party Confidential and/or Proprietary
information of Region 4, except as approved in writing by Region 4, and will use the Confidential Information for no purpose other than
providing services under the contract. Both awarded vendor and assignee shall only permit access to Confidential Information to
those of its employees or authorized representatives having a need to know and who have signed confidentiality agreements or are
otherwise bound by confidentiality obligations at least as restrictive as those contained herein.

This document is to be construed in strict accordance with the terms and conditions outlined in the Region 4/vendor master agreement
referenced herein. Both awarded vendor and assignee agree to uphold the vendor obligations set forth in the vendor agreement. This
Agreement will become effective when signed by all parties.

AGREED AND ACCEPTED AS OF THE DATE FIRST SET FORTH ABOVE:

Company name of awarded vendor Official name of assigned or added company
GovDeals, Inc. Liquidity Services Operations, LLC
S Y '
BY: A "JK BY: :éést7\ (i”-
NAME: Steve Kranzusch NAME: Steve Kranzusch
TITLE: Vice President and General Manager TITLE: Vice President and General Manager

Reg[nnﬂoEdmatign Service Center

BY: Kbb{,VIL ﬁwm

0BTD33BB0OT30490.

Robert zingelmann

NAME:
TITLE: CFO
paTg: 3/11/2021 | 8:18 AM PST

Page 2 of 2
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AGREEMENT AND PLAN OF MERGER
of
GOVDEALS, INC.
(a Delaware corporation),
and
LIQUIDITY SERVICES OPERATIONS LLC
(a Delaware limited liability company)

This AGREEMENT AND PLAN OF MERGER (this "Agreement and Plan"), dated
this 26™ day of November, 2019, and effective as of December 31, 2019 at 11:59 p.m. Eastern
Standard Time, is by and between GOVDEALS, INC., a Delaware corporation ("GovDeals"),
and LIQUIDITY SERVICES OPERATIONS LLC, a Delaware limited liability company
("Liquidity Services" and as the survivor of the Merger (as defined below) provided for herein
called the "Surviving Company"). The parties hereinafter are sometimes collectively called
"Constituent Entities."

WHEREAS, GovDeals is a corporation, duly incorporated and existing under the laws of
the State of Delaware; and

WHEREAS, Liquidity Services is a limited liability company, duly formed and existing
under the laws of the State of Delaware; and

WHEREAS, the sole member (the "Member") of Liquidity Services and the sole
stockholder (the "Stockholder") of GovDeals, by resolutions duly adopted, have each approved
this Agreement and Plan and declare it to be advisable and in the Constituent Entities’ best
interest that GovDeals merge with and into Liquidity Services in the manner and upon the terms
and conditions set forth herein (the "Merger") pursuant to the applicable provisions of the
Delaware General Corporation Law (the "DGCL") and the Delaware Limited Liability Company
Act (the "Act").

NOW, THEREFORE, for the purpose of effecting such Merger and prescribing the
terms and conditions thereof, and in consideration of the mutual covenants and agreements
contained herein, the Constituent Entities, intending to be legally bound, hereby covenant and
agree as follows:

1. Merger. Upon compliance with the applicable provisions of the Act, at the
Effective Time (as defined herein), GovDeals shall be merged with and into Liquidity Services
and, thereupon, the separate existence of GovDeals shall cease and Liquidity Services shall
continue to exist as the Surviving Company.

2. Certificate of Formation and Operating Agreement. The terms and conditions of
the Merger are as follows:

(a) At the Effective Time, the Certificate of Formation of Liquidity Services,
as in effect immediately prior to the Effective Time, shall be and remain the Certificate of
Formation of the Surviving Company until thereafter amended and changed in the manner
prescribed by the provisions of the Act.

#1330432-1
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(b) At the Effective Time, the Operating Agreement of Liquidity Services, as
in effect immediately prior to the Effective Time, shall be and remain the Operating Agreement
of the Surviving Company until thereafter amended and changed as therein provided, and in the
manner prescribed by the provisions of the Act.

3. Officers and Managers.

(&) At the Effective Time, the officers of Liquidity Services immediately prior
to the Effective Time shall be the officers of the Surviving Company, in each case until their
respective successors are duly elected or appointed and qualified.

(b) At the Effective Time, the Member of Liquidity Services immediately
prior to the Effective Time shall be the Member of the Surviving Company, in each case until its
respective successors are duly elected or appointed and qualified.

4, Equity of Constituent Entities.

(a) At the Effective Time, the shares of stock of GovDeals issued and
outstanding immediately prior to the Effective Time shall be cancelled and retired and shall
cease to exist without consideration upon the Merger and no new membership interests or other
securities of the Surviving Company shall be issued with respect thereto.

(b) At the Effective Time, the membership interests of Liquidity Services
issued and outstanding shall not be converted or exchanged in any manner by the Merger and
shall continue to represent the membership interests of the Surviving Company.

LY Amendment of Plan. This Agreement and Plan may be amended by the mutual
written agreement of the board of directors of GovDeals and the sole member of Liquidity
Services at any time prior to the Effective Time.

6. Abandonment of Plan. This Agreement and Plan may be abandoned by the
mutual written agreement of the board of directors of GovDeals and the Member of Liquidity
Services at any time prior to the Effective Time.

. Effective Time. The Effective Time of the Merger herein provided for shall be
December 31, 2019 at 11:59 p.m. Eastern Standard Time (the “Effective Time”).

8. State Filings. The proper officers of each of the Constituent Entities shall make
and execute whatever certificates and documents that are required by the State of Delaware to
effect the Merger, and to cause the same to be filed, in the manner provided by law, and to do all
things whatsoever, whether within or without the State of Delaware, which may be necessary and
proper to effect such Merger.

9, Effect of Merger. At the Effective Time:

(@ The separate existence of GovDeals shall cease and Liquidity Services
shall continue to exist as the Surviving-Company.
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(b)  The Surviving Company shall succeed to and possess all of the property
(real, personal and mixed), rights, privileges, immunities, powers, purposes and franchises, and
shall be subject to all of the obligations, restrictions and liabilities of each of the Constituent
Entities, all without further act or deed, and all as more fully set forth under the Act.

10.  Counterparts. This Agreement and Plan may be executed in one or more
counterparts, each of which shall be deemed an original and all of which together shall be
considered one and the same agreement.

[Signatures appear on following page]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Plan of Merger on
the date first set forth above.

GOVDEALS, INC., a Delayyare

By: %?’///

Name: Mark A. Shaffer”
Title: Vice President, General Counsel
and Corporate Secretary

LIQUIDITY SERVICES OPERATIONS LLC, a
Delaware limited liability company
By: Liquidity Services, Inc., sole Member

By: /; %/ // 1' <i/////

Name: Mark A. Shaffer
Title: Vice President, General Counsel
Corporate Secretary

[Signature page to Agreement and Plan of Merger —GovDeals, Inc. and Liguidity Services Operations LLC]




