TIPS VENDOR AGREEMENT
(JOCQ)

Between Ferguson Enterprises, LLC dba Ferguson Waterworks and

(Company Name)

THE INTERLOCAL PURCHASING SYSTEM (TIPS),

a Department of Texas Education Service Center Region 8 for
TIPS RCSP 200201 Trades, Labor and Materials (JOC)

General Information

The Vendor Agreement (“Agreement”) made and entered into by and between The Interlocal Purchasing System
(hereinafter referred to as “TIPS” respectfully) a government cooperative purchasing program authorized by the Region
8 Education Service Center, having its principal place of business at 4845 US Hwy 271 North, Pittsburg, Texas 75686. This
Agreement 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 shall control.

The Vendor Agreement shall include and incorporate by reference this Agreement, the terms and conditions, special
terms and conditions, any agreed upon amendments, as well as all of the sections of the solicitation as posted, including
any addenda and the awarded vendor’s proposal. Once signed, if an awarded vendor’s proposal varies or is unclear in
any way from the TIPS Agreement, TIPS, at its sole discretion, will decide which provision will prevail. Other documents
to be included are the awarded vendor’s proposals, task orders, purchase orders and any adjustments which have been
issued. If deviations are submitted to TIPS by the proposing vendor as provided by and within the solicitation process,
this Agreement may be amended to incorporate any agreed deviations.

The following pages will constitute the Agreement between the successful vendors(s) and TIPS. Bidders shall state, in a
separate writing, and include with their proposal response, any required exceptions or deviations from these terms,
conditions, and specifications. If agreed to by TIPS, they will be incorporated into the final Agreement.

A Purchase Order, Agreement or Contract is the TIPS Member’s approval providing the authority to proceed with
the negotiated delivery order under the Agreement. Special terms and conditions as agreed to between the
vendor and TIPS Member should be added as addenda to the Purchase Order, Agreement or Contract. Items such
as certificate of insurance, bonding requirements, small or disadvantaged business goals are some of the addenda
possible.

TIPS Vendor Agreement JOC Ver. 01312020_sr Page 1



Terms and Conditions

Conflicts with RS Means Unit Price Book
If the terms of the solicitation referenced RS Means Unit Price Book occur, the RS Means Book shall control if it
determines the legality of the solicitation award as it relates to the requisite Means Unit Price Book.

Freight

All quotes to membersshall provide a line item for cost for freight or shipping regardless if there is a charge or not.
If no charge for freight or shipping, indicate by stating “No Charge” or “S0” or other similar indication. Otherwise,
all shipping, freight or delivery changes shall be passed through to the TIPS Member at cost with no markup and
said charges shall be agreed by the TIPS Member unless alternative shipping terms are agreed by TIPS as a result
of the proposal award.

Warranty Conditions

All new supplies equipment and services shall include manufacturer's minimum standard warranty unless
otherwise agreed to in writing. Vendor shall be legally permitted to sell, or an authorized dealer, distributor or
manufacturer for all products offered for sale to TIPS Members. All equipment proposed shall be new unless clearly
stated in writing.

Customer Support

The Vendor shall provide timely and accurate customer support for orders to TIPS Members as agreed by the
Parties. Vendors shall respond to such requests within a commercially reasonable time after receipt of the
request. If support and/or training is a line item sold or packaged with a sale, support shall be as agreed with the
TIPS Member.

Agreements
Agreements for purchase will normally be put into effect by means of a contract, agreement or purchase order(s)
executed by authorized agents of the participating government entities.

Davis Bacon Act
Davis Bacon Act requirements will be met when Federal Funds are used for construction and/or repair of buildings
or as otherwise required by applicable statute or regulation.

Other Wage Rates
Other wage rates may be required by some TIPS Members and acceptance of a project by the Vendor may require
the Vendor to comply with the TIPS Member’s required wage rate.

Tax exempt status
Most TIPS Members are tax exempt and the related laws of the jurisdiction of the TIPS Member shall apply.

Assignments of Agreements

No assignment of Agreement may be made without the prior written approval of TIPS. Payment for delivered
goods and services can only be made to the awarded Vendor, Vendor designated reseller or vendor assigned
company.

Disclosures
e Vendor and TIPS affirm that he/she, or any authorized employees or agents, has not given, offered to
give, nor intends to give at any time hereafter any economic opportunity, future employment, gift, loan,
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gratuity, special discount, trip, favor or service to a public servant in connection with this Agreement.
e Vendor shall attach, in writing, a complete description of any and all relationships that might be
considered a conflict of interest in doing business with the TIPS program.

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

Term and Renewal of Agreements

The Agreement with TIPS is for two (2) years with an option for renewal for additional two (2) consecutive one-

year terms years. Total term of Agreement can be up to the number of years provided in the solicitation or as
limited by statute. The option renewal year one shall be automatically renewed unless either party objects or
terminates the agreement as provided herein at "Termination for Convenience". The Second one-year renewal
term is only if both Parties agree.

Automatic Renewal Clauses Incorporated in Awarded Vendor Agreements with TIPS Members Resulting from
the Solicitation and with the Vendor Named in this Agreement.

No Agreement for goods or services with a TIPS Member by the awarded vendor named in this Agreement that
results from the solicitation award named in this Agreement, may incorporate an automatic renewal clause that
exceeds month to month terms with which the TIPS Member must comply. All renewal terms incorporated in an
Agreement by the vendor with the TIPS Member shall only be valid and enforceable when the vendor receives
written confirmation by purchase order, executed Agreement or other written instruction issued by the TIPS
Member for any renewal period. The purpose of this clause is to avoid a TIPS Member inadvertently renewing an
Agreement during a period in which the governing body of the TIPS Member has not properly appropriated and
budgeted the funds to satisfy the Agreement renewal. This term is not negotiable and any Agreement between a
TIPS Member and a TIPS awarded vendor with an automatic renewal clause that conflicts with these terms is
rendered void and unenforceable.

Shipments

The Vendor shall ship, deliver or provide ordered products or services within a commercially reasonable time after
the receipt of the order from the TIPS Member. If a delay in said delivery is anticipated, the Vendor shall notify
TIPS Member as to why delivery is delayed and shall provide an estimated time for completion of the order. TIPS
or the requesting entity may cancel the order if estimated delivery time is not acceptable or not as agreed by the
parties.

Invoices

The awarded Vendor shall submit invoices or payment requests to the TIPS Member participating entity clearly
stating “Per TIPS Agreement # xxxxxxx.” Each invoice or pay request shall include the TIPS Member’s purchase
order number or other identifying designation as provided in the order or contract by the TIPS Member. If
applicable, the shipment tracking number or pertinent information for verification of TIPS Member receipt shall be
made available upon request.

Pricing

Price increases will be honored according to the terms of the solicitation. However, the Vendor shall honor
previous prices for thirty (30) days after written notification to TIPS of an increase, except any price changes related
to the, then current, RS Means Unit Price Book is valid. Price of a specific Job Order Contract proposal to a TIPS
Member shall not change within 60 days of date of proposal as a result of an updated RS Means Unit Price Book
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unless agreed by the TIPS Member. All pricing submitted to TIPS shall include the participation fee, as provided in
the solicitation, to be remitted to TIPS by the Vendor. Vendor will not show adding the fee to the invoice presented
to customer. Failure to render the participation fee to TIPS shall constitute a breach of this agreement and shall
be grounds for termination of this agreement and any other agreement held with TIPS.

Participation Fees and Reporting of Sales to TIPS by Vendor

The Participation Fee that was published as part of the Solicitation and the fee published is the legally effective
fee, along with any fee conditions stated in the Solicitation. Collection of the fees by TIPS is required under Texas
Government Code §791.011 Et seq. Fees are due on all TIPS purchases reported by either Vendor or Member.
Fees are due to TIPS upon payment by the Member to the Vendor, Reseller or Vendor Assigned Dealer. Vendor,
Reseller or Vendor Assigned Dealer agrees to pay the participation fee to TIPS for all Agreement sales upon receipt
of payment including partial payment, from the Member Entity or as otherwise agreed by TIPS in writing and
signed by an authorized signatory of TIPS. Thus, when an awarded Vendor, Reseller or Vendor Assigned Dealer
receives any amount of payment, even partial payment, for a TIPS sale, the legally effective fee for that amount
is due to TIPS from the Vendor.

Reporting of Sales to TIPS by Vendor

Vendor is required to report all sales under the TIPS contract to TIPS. If the TIPS Member entity requesting a price
from the awarded Vendor requests the TIPS contract, Vendor must include the TIPS Contract number on any
communications with the TIPS Member entity. To report sales, the Vendor must login to the TIPS Vendor Portal
online at https://www.tips-usa.com/vendors form.cfm and click on the PO’s and Payments tab. Pages 3-7 of
the Vendor Portal User Guide will walk you through the process of reporting sales to TIPS. Please refer to the
TIPS Acco unting FAQ’s for more information about reporting sales and if you have further questions, contact
the Accounting Team at accounting@tips-usa.com. The Vendor or vendor assigned dealers are responsible
for keeping record of all sales that go through the TIPS Agreement and submitting same to TIPS. Failure to render
the participation fee to TIPS shall constitute a breach of this agreement with our parent governmental entity,
Texas Education Service Center Region 8, as established by the Texas legislature and shall be grounds for
termination of this agreement and any other agreement held with TIPS and possible legal action. Any
overpayment of participation fees to TIPS by a Vendor will be refunded to the Vendor within ninety (90)
days of receipt of notification if TIPS receives written notification of the overpayment not later than the
expiration of six (6) months from the date of overpayment and TIPS determines that the amount was not legally
due to TIPS pursuant to this agreement and applicable law. It is the Vendor’s responsibility to identify which
sales are TIPS Agreement sales and pay the correct participation fee due for TIPS Agreement sales. Any
notification of overpayment received by TIPS after the expiration of six (6) months from the date of
overpayment will be non-refundable. Region 8 ESC and TIPS reserve the right to extend the six (6) month
deadline to notify if approved by the Region 8 ESC Board of Directors. TIPS reserves all rights under the law to
collect the fees due. Please contact TIPS at tips@tips-usa.com or call (866) 839-8477 if you have questions about
paying fees.

Indemnity

The Vendor agrees to indemnify and hold harmless and defend TIPS, TIPS Member(s), officers and employees from
and against all claims and suits by third parties for damages, injuries to persons (including death), property
damages, losses, and expenses including court costs and reasonable attorney’s fees, arising out of, or resulting
from, Vendor’s work under this Agreement, including all such causes of action based upon common, constitutional,
or statutory law, or based in whole or in part, upon allegations of negligent or intentional acts on the part of the
Vendor, its officers, employees, agents, subcontractors, licensees, or invitees. Parties found liable shall pay their
proportionate share of damages as agreed by the parties or as ordered by a court of competent jurisdiction over
the case. NO LIMITATION OF LIABILITY FOR DAMAGES FOR PERSONAL INJURY OR PROPERTY DAMAGE ARE
PERMITTED OR AGREED BY TIPS/ESC REGION 8. Per Texas Education Code §44.032(f), reasonable Attorney’s fees
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are recoverable by the prevailing party in any dispute resulting in litigation.

State of Texas Franchise Tax
By signature hereon, the bidder hereby certifies that he/she is not currently delinquent in the payment of any
franchise taxes owed the State of Texas under Chapter 171, Tax Code.

Miscellaneous

The Vendor acknowledges and agrees that continued participation in TIPS is subject to TIPS sole discretion and that
any Vendor may be removed from the participation in the Program at any time with or without cause. Nothing in
the Agreement or in any other communication between TIPS and the Vendor may be construed as a guarantee that
TIPS or TIPS Members will submit any orders at any time. TIPS reserves the right to request additional proposals for
items or services already on Agreement at any time.

Purchase Order Pricing/Product Deviation
If a deviation of pricing/product on a purchase order or contract modification occurs, TIPS is to be notified within
five (5) business days of receipt of change order.

Termination for Convenience of TIPS Agreement Only

TIPS reserves the right to terminate this agreement for cause or no cause for convenience with a thirty (30) days
prior written notice. Termination for convenience is conditionally required under Federal Regulations 2 CFR part
200 if the customer is using federal funds for the procurement. All purchase orders presented to the Vendor, but
not fulfilled by the Vendor, by a TIPS Member prior to the actual termination of this agreement shall be honored
at the option of the TIPS Member. The awarded Vendor may terminate the agreement with ninety (90) days prior
written notice to TIPS 4845 US Hwy North, Pittsburg, Texas 75686. The vendor will be paid for goods and services
delivered prior to the termination provided that the goods and services were delivered in accordance with the
terms and conditions of the terminated agreement. This termination clause does not affect the sales agreements
executed by the Vendor and the TIPS Member customer pursuant to this agreement. TIPS Members may
negotiate a termination for convenience clause that meets the needs of the transaction based on applicable
factors, such as funding sources or other needs.

TIPS Member Purchasing Procedures

Usually, purchase orders or their equal are issued by participating TIPS Member to the awarded vendor and
should indicate on the order that the purchase is per the applicable TIPS Agreement Number. Orders are typically
emailed to TIPS at tipspo@tips-usa.com.

o Awarded Vendor delivers goods/services directly to the participating member.

o Awarded Vendor invoices the participating TIPS Member directly.

o Awarded Vendor receives payment directly from the participating member.

o Fees are due to TIPS upon payment by the Member to the Vendor. Vendor agrees to pay the participation

fee to TIPS for all Agreement sales upon receipt of payment including partial payment, from the Member
Entity or as otherwise agreed by TIPS in writing and signed by an authorized signatory of TIPS.

Form of Agreement and Reporting

If a vendor submitting an offer requires TIPS and/or TIPS Member to sign an additional agreement, a copy of the
proposed agreement must be included with the proposal to the TIPS Member. TIPS does not require a review of
a TIPS Member’s Job Order contract TYPE AIA or other similar Contract provided by the TIPS Member. This
clause does not relieve the Vendor from the responsibility to report the contract execution and the amount
of the contract and any change orders.
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Licenses

Awarded Vendor shall maintain, in current status, all federal, state and local licenses, bonds and permits required
for the operation of the business conducted by awarded Vendor. Awarded Vendor shall remain reasonably fully
informed of and in compliance with all ordinances and regulations pertaining to the lawful provision of goods or
services under the Agreement. TIPS and TIPS Members reserves the right to stop work and/or cancel an order or
terminate this or any other sales Agreement of any awarded Vendor whose license(s) required for performance
under this Agreement have expired, lapsed, are suspended or terminated subject to a 30-day cure period unless
prohibited by applicable statue or regulation.

Novation

If awarded Vendor sells or transfers all assets, rights or the entire portion of the assets or rights required to
perform this Agreement, a successor in interest must guarantee to perform all obligations under this Agreement.
A simple change of name agreement will not change the Agreement obligations of awarded vendor. TIPS will
consider Contract Assignments on a case by case basis. TIPS must be notified within five (5) business days of the
transfer of assets or rights.

Site Requirements (when applicable to service or job)

Cleanup: Awarded vendor shall clean up and remove all debris and rubbish resulting from their work as required
or directed by TIPS Member. Upon completion of work, the premises shall be left in good repair and an orderly,
neat, clean and unobstructed condition.

Preparation: Awarded vendor shall not begin a project for which TIPS Member has not

prepared the site, unless awarded vendor does the preparation work at no cost, or until TIPS Member 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.

Registered sex offender restrictions: For work to be performed at schools, awarded vendor agrees that no
employee of a sub-contractor who has been adjudicated to be a registered sex offender will perform work at any
time when students are or reasonably expected to be present. Awarded vendor agrees that a violation of this
condition shall be considered a material breach and may result in the cancellation of the purchase order at the TIPS
Member’s discretion. Awarded vendor 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.

Safety measures: Awarded vendor 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.
Awarded vendor shall post warning signs against all hazards created by the 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.

Smoking
Persons working under Agreement shall adhere to local smoking policies. Smoking will only be permitted in posted
areas or off premises.

Marketing

Awarded vendor agrees to allow TIPS to use their name and logo within website, marketing materials and
advertisement subject to any reasonable restrictions provided to TIPS in the Proposal to the Solicitation. Any use
of TIPS name and logo or any form of publicity, inclusive of press release, regarding this Agreement by awarded
vendor must have prior approval from TIPS.
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Supplemental agreements

The TIPS Member entity participating in the TIPS Agreement and awarded vendor may enter into a separate
supplemental agreement or contract to further define the level of service requirements over and above the
minimum defined in this Agreement i.e. invoice

requirements, ordering requirements, specialized delivery, etc. Any supplemental agreement or contract
developed as a result of this Agreement is exclusively between the participating entity and awarded vendor. TIPS,
its agents, TIPS Members and employees shall not be made party to any claim for breach of such agreement.

Survival Clause

All applicable software license agreements, warranties, service agreements or any supplemental agreement that
were entered into between Vendor and TIPS or the TIPS Member Customer under the terms and conditions of the
Agreement shall survive the expiration or termination of the Agreement. All Orders, Purchase Orders issued or
contracts executed by TIPS or a TIPS Member and accepted by the Vendor prior to the expiration or termination
of this agreement, shall survive expiration or termination of the Agreement, subject to previously agreed terms
and conditions agreed by the parties or as otherwise specified herein relating to termination of this agreement.

Legal obligations

It is the responding vendor’s responsibility to be aware of and comply with all local, state and federal laws
governing the sale of products/services identified in this Solicitation and any awarded Agreement thereof.
Applicable laws and regulations must be followed even if not specifically identified herein.

Audit rights

Due to transparency statutes and public accountability requirements of TIPS and TIPS Members’, the awarded
Vendor shall, at their sole expense, maintain appropriate due diligence of all purchases made by TIPS Member that
utilizes this Agreement. TIPS and Region 8 ESC each reserve the right to audit the accounting of TIPS related
purchases 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. In order to ensure
and confirm compliance with this agreement, TIPS shall have authority to conduct random audits of Awarded
Vendor’s pricing that is offered to TIPS Members with 30 days’ notice unless the audit is ordered by a Court Order
or by a Government Agency with authority to do so without notice. Notwithstanding the foregoing, in the event
that TIPS is made aware of any pricing being offered to eligible entities that is materially inconsistent with the
pricing under this agreement, TIPS shall have the ability to conduct the audit internally or may engage a third- party
auditing firm to investigate any possible non-complying conduct or may terminate the Agreement according to
the terms of this Agreement. In the event of an audit, the requested materials shall be reasonably provided in the
format and at the location designated by Region 8

ESC or TIPS.

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 fully 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.

Choice of Law
The Agreement between the Vendor and TIPS/ESC Region 8 and any addenda or other additions resulting from
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this procurement process, however described, shall be governed by, construed and enforced in accordance with
the laws of the State of Texas, regardless of any conflict of laws principles.

Venue, Jurisdiction and Service of Process

Any Proceeding arising out of or relating to this procurement process or any contract issued by TIPS resulting from
or any contemplated transaction shall be brought in a court of competent jurisdiction in Camp County, Texas and
each of the parties irrevocably submits to the exclusive jurisdiction of said court in any such proceeding, waives
any objection it may now or hereafter have to venue or to convenience of forum, agrees that all claims in respect
of the Proceeding shall be heard and determined only in any such court, and agrees not to bring any proceeding
arising out of or relating to this procurement process or any contract resulting from or any contemplated
transaction in any other court. The parties agree that either or both of them may file a copy of this paragraph with
any court as written evidence of the knowing, voluntary and freely bargained for agreement between the parties
irrevocably to waive any objections to venue or to convenience of forum. Process in any Proceeding referred to
in the first sentence of this Section may be served on any party anywhere in the world. Venue for any dispute
resolution process, other than litigation, between TIPS and the Vendor shall be located in Camp or Titus County,
Texas.

Bonding

When applicable, performance bonds and payment bonds will be required on construction or labor required jobs.
Awarded vendor will meet the TIPS Member’s local and state purchasing requirements. Awarded vendors may
need to provide additional capacity as jobs increase. Bonds costs are passed through at cost to the TIPS Member
and are not subject to the TIPS Participation fee be paid to TIPS. The actual cost of the bond will be a pass through
to the TIPS Member and added to the purchase order or Contract.

Professional Engineering and Architect’s Services

Professional Engineering and Architect’s Services are not permitted to be provided under this Agreement. Texas
statutes prohibit the procurement of Professional Engineering and Architect’s Services through a cooperative
agreement.

Scope of Services

The specific scope of work for each job shall be determined in advance and in writing between TIPS Member,
Member’s design professionals and Vendor. It is permitted for the TIPS Member to provide a general scope
description, but the awarded vendor should provide a written scope of work, and if applicable, according to the
TIPS Member’s design Professional as part of the proposal. Once the scope of the job is agreed to, the TIPS Member
will issue a PO and/or an Agreement or Contract with the Job Order Contract Proposal referenced or as an
attachment along with bond and any other special provisions agreed by the TIPS Member. If special terms

and conditions other than those covered within this solicitation and awarded Agreements are required, they will
be attached to the PO and/or an Agreement or Contract and shall take precedence over those in this base TIPS
Vendor Agreement.

Project Delivery Order Procedures

The TIPS Member having approved and signed an interlocal agreement, or other TIPS Membership document, may
make a request of the awarded vendor under this Agreement when the TIPS Member has services that need to be
undertaken. Notification may occur via phone, the web, email, fax, or in person. Upon notification of a pending
request, the awarded vendor shall make contact with the TIPS Member as soon as possible, but must make contact
with the TIPS Member within two working days.
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Scheduling of Projects

Scheduling of projects (if applicable) may be accomplished when the TIPS Member issues a Purchase Order
and/or an Agreement or Contract that will serve as “the notice to proceed” as agreed by the Vendor and the TIPS
Member. The period for the delivery order will include the mobilization, materials purchase, installation and
delivery, design, weather, and site cleanup and inspection. No additional claims may be made for delays as a
result of these items. When the tasks have been completed the awarded vendor shall notify the client and have
the TIPS Member or a designated representative of the TIPS Member inspect the work for acceptance under the
scope and terms in the Purchase Order and/or Agreement or Contract. The TIPS Member will issue in writing any
corrective actions that are required. Upon completion of these items, the TIPS Member will issue a completion
notice and final payment will be issued per the contractual requirements of the project with the TIPS Member.
Any Construction contract prepared by the TIPS Member’s Legal Counsel may alter the terms of this subsection,
“Scheduling of Projects”.

Support Requirements

If there is a dispute between the awarded vendor and TIPS Member, TIPS or its representatives may assist, at TIPS
sole discretion, in conflict resolution or third party (mandatory mediation), if requested by either party. TIPS, or its
representatives, reserves the right to inspect any project and audit the awarded vendors TIPS project files,
documentation and correspondence.

Status of TIPS Members as Related to This Agreement

TIPS Members stand in the place of TIPS as related to this agreement and have the same access to the proposal
information and all related documents. TIPS Members have all the same rights under the awarded Agreement as
TIPS.

Incorporation of Solicitation

The TIPS Solicitation, whether a Request for Proposals, the Request for Competitive Sealed Proposals or Request
for Qualifications solicitation, the Vendor’s response to same and all associated documents and forms made part
of the solicitation process, including any addenda, that resulted in the execution of this agreement are hereby
incorporated by reference into this agreement as if copied verbatim.

SECTION HEADERS OR TITLES
THE SECTON HEADERS OR TITLES WITHIN THIS DOCUMENT ARE MERELY GUIDES FOR CONVENIENCE AND ARE NOT
FOR CLASSIFICATION OR LIMITING OF THE RESPONSIBILITES OF THE PARTIES TO THIS DOCUMENT.

NEW STATUTORY REQUIREMENT EFFETIVE SEPTEMBER 1, 2017.

You certify that your company (1) does not boycott Israel; and (2) will not boycott Israel during the term of the
Agreement. Texas governmental entities are prohibited from doing business with companies that fail to certify to
this condition as required by Texas Government Code Sec.

2270.

You certify that your 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 per Texas Gov't Code 2270.0153
found at https://comptroller.texas.gov/purchasing/docs/foreign-terrorist.pdf

You certify that pursuant to Texas Business and Commerce Code Chapter 272, as revised September 1, 2017, any
construction contract or agreement as defined in the Statute with a TIPS, Education Service Center Region 8 or a
Texas TIPS Member subject to the Statute shall include a Choice of Law provision providing that this agreement
shall be subject to and interpreted by the Laws of the State of Texas without regard to any conflict of laws principles
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for any action shall be in a court of competent jurisdiction in Texas and any arbitration shall be in the State of
Texas. Pursuant to the Texas Business and Commerce Code, as amended by the 85" Texas Legislature, this
Construction Agreement for Job Order Contract services is, in the event of a dispute between the parties, subject
to interpretation according to the Laws of the state of Texas only, without regard to any conflict of laws principles.
Venue for any alternative dispute resolution procedure or process shall be in the state of Texas. If the dispute is
litigated, venue and jurisdiction shall be in a court of competent jurisdiction in the state of Texas.

Pursuant to 85t Texas Legislative H.B. 3270, as it applies to Texas Education Code § 22.0834 et seq, the Vendor
shall comply with all relevant sections related to student contact, background checks, fingerprinting and other
related requirements.

It is the intent of TIPS to award to reliable, high performance vendors to supply products and services to
government and educational agencies. It is the experience of TIPS that the following procedures provide TIPS, the
Vendor, and the participating agency the necessary support to facilitate a mutually beneficial relationship. The
specific procedures will be negotiated with the successful vendor.

Agreements:
All vendor Purchase Orders and/or Agreements/Contracts must be emailed to TIPS at tipspo@tips-usa.com. Should

an agency send an order direct to vendor, it is the vendor’s responsibility to forward the order to TIPS at the email
above within three business days and confirm its receipt with TIPS.

Promotion of Agreement:

It is agreed that Vendor will encourage all eligible entities to purchase from the TIPS Program. Encouraging entities
to purchase directly from the Vendor, bypassing the TIPS Agreement when the Member has requested the TIPS
agreement is a violation of the terms and conditions of this Agreement and will result in removal of the Vendor
from the TIPS Program.
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TIPS Vendor Agreement Signature Form
RFP 200201 Trades Labor and Materials (JOC)

o Ferguson Enterprises, LLC dba Ferguson Waterworks
ompany Name

xaarese 2090 S. Pipeline Rad

Euless state 1 X 7, 16040
(817) 267-3900 - (817) 267-3912
Zeb.Wright@Ferguson.com

City

Phone

Email of Authorized Representative

Name of Authorized Representative Zeb anht

e BUsiness Development Manager

i % e .
Signature of Authorized Representative e i e
- /
Y~(- 22

Date

TIPS Authorized Representative Name Meredith Barton

Title Chief Operating Officer

TIPS Authorized Representative Signature f%ﬁ( Eoity

Approved by ESC Region 8 C}M sz‘wgﬁ

4/23/2020
Date
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NOTICE TO MEMBERS REGARDING ATTRIBUTE RESPONSES

TIPS VENDORS RESPOND TO ATTRIBUTE QUESTIONS AS PART OF TIPS COMPETITIVE
SOLICITATION PROCESS. THE VENDOR’S RESPONSES TO ATTRIBUTE QUESTIONS
ARE INCLUDED HEREIN AS “SUPPLIER RESPONSE.” PLEASE BE ADVISED THAT
DEVIATIONS, IF ANY, IN VENDOR’S RESPONSE TO ATTRIBUTE QUESTIONS MAY NOT
REFLECT VENDOR’S FINAL ATTRIBUTE RESPONSE, WHICH IS SUBJECT TO
NEGOTIATIONS PRIOR TO AWARD. PLEASE CONTACT THE TIPS OFFICE AT 866-839-
8477 WITH QUESTIONS OR CONCERNS REGARDING VENDOR ATTRIBUTE RESPONSE
DEVIATIONS. PLEASE KEEP IN MIND THAT TIPS DOES NOT PROVIDE LEGAL
COUNSEL TO MEMBERS. TIPS RECOMMENDS THAT YOU CONSULT YOUR LEGAL
COUNSEL WHEN EXECUTING CONTRACTS WITH OR MAKING PURCHASES FROM
TIPS VENDORS.




200201 Addendum 3
Ferguson Waterworks

Supplier Response

Event Information

Number: 200201 Addendum 3

Title: Trades, Labor and Materials (JOC)

Type: Request for Proposal

Issue Date: 2/6/2020

Deadline:  4/3/2020 03:00 PM (CT)

Notes: If your company currently has a Job Order Contracting (181101) it is
not necessary or beneficial to you to respond to this solicitation
as your current contracts allow you to perform the same work
as this new solicitation would permit. Unless and if you wish to bid
different terms, pricing or otherwise change from your existing
contract, Job Order Contracting (181101), proposing on the current
solicitation provides no additional benefits to your company.

Dear potential TIPS Vendor,

As you review the solicitation information, you are probably looking for
detailed job specifications and a scope of work for which to submit a
proposal. Because of the way TIPS and most other purchasing
cooperatives procure contracts, there is no specific project to award.
TIPS awards an IDIQ contract, where IDIQ is an abbreviation of the
term “Indefinite Delivery/Indefinite Quantity”. This is a type of contract
that provides for an indefinite quantity of supplies or services during a
fixed period of time or life of the awarded agreement. This
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RCSP/solicitation was issued as a prospective award for a pricing
agreement to be used when a TIPS member entity needs the goods or
services offered under the agreement in the different categories of
solicitations. If you have any additional questions, please don'’t
hesitate to reach out to us here at TIPS!

Contact Information

Contact: Jensen Mabe, Construction Program Manager
Address: Region VIII Education Service Center
4845
Pittsburg, TX 75686
Phone:  +1(903) 438-6237
Fax: +1 (866) 839-8472
Email: bids@tips-usa.com
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Ferguson Waterworks Information

Contact: Rebecca Lynn

Address: 2650 S. Pipeline Rd.
Euless, TX 76040

Phone: (817) 807-2198

Email: rebecca.lynn@ferguson.com

By submitting your response, you certify that you are authorized to represent and bind your company.

Zeb Wright Zeb.Wright@Ferguson.com
Signature Email

Submitted at 4/2/2020 5:06:40 PM

Requested Attachments

Vendor Agreement 200201 Vendor Agreement JOC.pdf

The vendor must download the Vendor Agreement from the attachment tab, fill in the requested information and
upload the completed agreement.
DO NOT UPLOAD encrypted or password protected files.

Agreement Signature Form Vendor Agreement Signed 2020.pdf

If you have not taken exception or deviation to the agreement language in the solicitation attributes, download the
AGREEMENT SIGNATURE FORM from the "ATTACHMENTS" tab. This PDF document is a fillable form. Download the
document to your computer, fill in the requested company information, print the file, SIGN the form, SCAN the
completed and signed AGREEMENT SIGNATURE FORM, and upload here.

If you have taken exception to any of the agreement language and noted the exception in the deviations section of the
attributes for the agreement, complete the AGREEMENT SIGNATURE FORM, but DO NOT SIGN until those deviations
have been negotiated and resolved with TIPS management. Upload the unsigned form here, because this is a
required document.

Pricing Spreadsheet TIPS Pricing_ Ferguson.xlsx

The vendor must download the PRICING SPREADSHEET SHEET from the attachment tab, fill in the requested
information and upload the completed spreadsheet.
DO NOT UPLOAD encrypted or password protected files.

RS Means Pricing Form JOC RS Means JOC Signed 2020.pdf

The vendor must download the "RS Means JOC PRICING_FORM" from the attachment tab, fill in the requested
information and upload the completed agreement. DO NOT FAIL TO COMPLETE ALL SECTIONS AND BLANKS IN
THE FORM OR IT COULD RENDER YOUR RESPONSE INVALID.

DO NOT UPLOAD encrypted or password protected files.

Xactimate Pricing JOC Form No response
Should you choose to provide optional Xactimate pricing on you should upload that form here
References Reference Form JOC Completed.xls

Valid Reference Email addresses are REQUIRED on the spreadsheet. The vendor must download the References
spreadsheet from the attachment tab, fill in the requested information and upload the completed spreadsheet. DO
NOT UPLOAD encrypted or password protected files.

Proposed Goods and Services Proposed Goods and Services.pdf

Please upload one or more documents or sheets describing your offerings, line cards, catalogs, links to offerings OR
list links to your offerings that illustrate the catalog of proposed lines of goods and or services you carry and offer
under this proposal. | does not have to be exhaustive but should, at a minimum tell us what you are offering. It could
be as simple as a sheet with your link to your online catalog of goods and services.

Page 3 of 27 pages Vendor: Ferguson Waterworks 200201 Addendum 3



D/M/WBE Certification OPTIONAL No response

D/M/WBE Certification documentation may be scanned and uploaded if you desire to claim your status as one of the
identified enterprises. (Disadvantaged Business Enterprise, Minority Business Enterprise and/or Woman Business
Enterprise) If vendor has more than one certification scan into one document. (PDF Format ONLY)

DO NOT UPLOAD encrypted or password protected files.

HUB Certification OPTIONAL HUB Certification Signed.pdf

Completion of the HUB Subcontracting Plan Form is OPTIONAL. THE FORM INFORMATION HAS NO EFFECT ON
YOUR EVALUATION SCORE. IT IS INFORMATIONAL ONLY. Some Texas State agencies and Universities require it be
a part of the file when determining if they can use a TIPS contract. If you choose to complete one, it is not project
specific but the general plan the vendor would use. Complete it as best you can. Vendor can download the HUB
Subcontracting Plan Form from the "Attachments" tab and upload their HUB Subcontracting Plan Form.

Warranty Mueller Systems EULA 10-2019.pdf

Warranty information (if applicable) must be scanned and uploaded. (PDF Format ONLY)
DO NOT UPLOAD encrypted or password protected files.

Supplementary Pages from TIPS Supplementary.pdf
Supplementary information can be scanned and uploaded. (Company information, brochures, catalogs, etc.) (PDF
Format ONLY)

DO NOT UPLOAD encrypted or password protected files.
All Other Certificates No response

All Other Certificates (if applicable) must be scanned and uploaded. If vendor has more than one other certification
scan into one document. (PDF Format ONLY)
DO NOT UPLOAD encrypted or password protected files.

Logo and Other Company Marks NEW Ferguson-Waterworks_ RGB.png

Please upload your company logo to be added to your individual profile page on the TIPS website. If any particular
specifications are required for use of your company logo, please upload that information under the "Logo and Other
Company Marks" section under the “Response Attachment” tab. Preferred Logo Format: 350 x 350 pixel - .png, .eps,
.jpg preferred.

Conflict of Interest Form CIQ- ONLY REQUIRED IF A CONFLICT EXISTS PER THE No response
INSTRUCTIONS

ONLY REQUIRED IF A CONFLICT EXISTS PER THE INSTRUCTIONS
Conflict of Interest Form for Vendors that are required to submit the form. The Conflict of Interest Form is included in
the Base documents or can be found at https://www.tips-usa.com/assets/documents/docs/CIQ.pdf.

Certificate of Corporate Offerer - COMPLETE ONLY IF OFFERER IS A CORPORATION No response
COMPLETE AND UPLOAD FORM IN ATTACHMENTS SECTION ONLY IF OFFERER IS A CORPORATION
Lobbying Report Standard Form-LLL, “disclosure Form to Report Lobbying,” No response

If you answered "I HAVE Lobbied per above" to attribute #66, please download and complete and upload the Standard
Form-LLL, “disclosure Form to Report Lobbying,” in the Response attachments section.

Confidentiality Form Confidentiality Signed 2020.pdf

REQUIRED CONFIDENTIALITY FORM. Complete the form according to your company requirements, make any
desired attachments and upload to the appropriate section under "Response Attachments" THIS FORM DETERMINES
HOW ESCS8/TIPS RESPONDS TO LEGAL PUBLIC INFORMATION REQUESTS.

Bonding Capacity Letter from Surety/Insurance Company FergGGL (002).pdf

Attach the Bonding Capacity Letter from Surety/Insurance Company. If you do not have one available at time of
proposal, attached a letter stating it will be submitted when received to prove bonding capacity. No award can be
made until official bonding capacity letter is received by TIPS.

Response Attachments

Zeb Wright -SECRETARIAL CERTIFICATE.pdf
Authority to Sign Certificate
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Credit_Letter 2019_Integrated_WIG_w_W9.pdf

Credit Letter and W-9

2019 EVIDENCE OF INSURANCE NEW.pdf

Certificate of Insurance

Bid Attributes

1

Yes - No

Disadvantaged/Minority/Women Business Enterprise - D/M/WBE (Required by some participating governmental
entities) Vendor certifies that their firm is a D/M/WBE? Vendor must upload proof of certification to the "Response
Attachments” D/M/WBE CERTIFICATES section.

[No |

Yes - No

Historically Underutilized Business - HUB (Required by some
participating governmental entities) Vendor certifies that
their firm is a HUB as defined by the State of Texas at https://comptroller.texas.gov/purchasing/vendor/hub/

or in a HUBZone as defined by the US Small Business Administration at
https://www.sba.gov/offices/headquarters/ohp

Proof of one or both may be submitted. Vendor must upload proof of certification to the “Response Attachments”
HUB CERTIFICATES section.

[No |

Yes - No
The Vendor can provide services and/or products to all 50 US States?
[No |

States Served:
If answer is NO to question #3, please list which states can be served. (Example: AR, OK, TX)

In the following states we can provide Mueller Systems material: TX, OK, AZ, LA, CO, UT, FL, GA, AL, DE, MD, PA,
VA, Southern MS, Southern NV. In other states we can provide alternative manufactured products.

Company and/or Product Description:

This information will appear on the TIPS website in the company profile section, if awarded a TIPS contract. (Limit
750 characters.)

Ferguson Waterworks distributes and installs

the most modern metering technology available.

Our Automatic Meter Reading (AMR) and Advanced
Metering Infrastructure (AMI) systems address the aging
infrastructure issues confronting many municipal water
departments. Ferguson Waterworks has access to the top
metering brands in the industry and can create a water
meter management solution to address your needs.

Primary Contact Name
Primary Contact Name

| Rebecca Lynn
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Primary Contact Title
Primary Contact Title

|RFP RFQ Specialist

Primary Contact Email
Primary Contact Email

| rebecca.lynn@ferguson.com

Primary Contact Phone

Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

[(817) 807-2198

O=

Primary Contact Fax

Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

[(817) 267-3912

—

Primary Contact Mobile

Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

[(817) 807-2198

N =

Secondary Contact Name
Secondary Contact Name

|Zeb Wright

[SSEN

Secondary Contact Title
Secondary Contact Title

|Business Development Manager

Ao

Secondary Contact Email
Secondary Contact Email

| zeb.wright@ferguson.com

1=

Secondary Contact Phone

Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

[(214) 690-3604

o) =—

Secondary Contact Fax

Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

1(817) 267-3912
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Secondary Contact Mobile

Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

~N =

[(214) 690-3604

Admin Fee Contact Name

00 =

Admin Fee Contact Name. This person is responsible for paying the admin fee to TIPS.

|Rebecca Lynn

Admin Fee Contact Email
Admin Fee Contact Email

O©O=

| rebecca.lynn@ferguson.com

2 | Admin Fee Contact Phone

Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

[8178072198

Purchase Order Contact Name

=N

Purchase Order Contact Name. This person is responsible for receiving Purchase Orders from TIPS.

|Zeb Wright

2 | Purchase Order Contact Email
Purchase Order Contact Email

|Zeb.wright@ferguson.com

2 | Purchase Order Contact Phone

Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

[(214) 690-3604

Company Website
Company Website (Format - www.company.com)

SN

| http://www.ferguson.com/meters |

2 | Federal ID Number:
Federal ID Number also known as the Employer Identification Number. (Format - 12-3456789)

154-1211771

2 | Primary Address
Primary Address

[2650 S. Pipeline Rd.

2 | Primary Address City
Primary Address City

|Euless
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2 | Primary Address State

8 Primary Address State (2 Digit Abbreviation)
[ TX

2 | Primary Address Zip

9 Primary Address Zip
176040

3 | Search Words:

0 Please list search words to be posted in the TIPS database about your company that TIPS website users might
search. Words may be product names, manufacturers, or other words associated with the category of award. YOU
MAY NOT LIST NON-CATEGORY ITEMS. (Limit 500 words) (Format: product, paper, construction, manufacturer
name, etc.)
meters, meter, meter and automation, mueller, ferguson,
automated systems, infrastructure, system, water meter

3 [ Do you want TIPS Members to be able to spend Federal grant funds with you if awarded? Is it your

1 | intent to be able to sell to our members regardless of the fund source, whether it be local, state or
federal?
Most of our members receive Federal Government grants and they make up a significant portion of their budgets.
The members need to know if your company is willing to sell to them when they spend federal budget funds on their
purchase. There are attributes that follow that are provisions from the federal regulations in 2 CFR part 200. Your
answers will determine if your award will be designated as Federal or Education Department General Administrative
Regulations (EDGAR)compliant.
Do you want TIPS Members to be able to spend Federal grant funds with you if awarded and is it your intent to be
able to sell to our members regardless of the fund source, whether it be local, state or federal?
|Yes |

3 |Yes -No

2

Certification of Residency (Required by the State of Texas) The vendor's ultimate parent company or majority
owner:

(A) has its principal place of business in Texas;

OR

(B) employs at least 500 persons in Texas?
|Yes |

3 | Company Residence (City)
Vendor's principal place of business is in the city of?

| Newport News
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Company Residence (State)
Vendor's principal place of business is in the state of?

HW

[VA

3 | TIPS administration fee

By submitting a proposal, | agree that all pricing submitted to TIPS shall include the participation fee, as designated
in the solicitation or as otherwise agreed in writing and shall be remitted to TIPS by the Vendor as agreed in the
Vendor agreement. | agree that the fee shall not and will not be added by the vendor as a separate line item on a
TIPS member invoice, quote, proposal or any other written communications with the TIPS member.

3 |Yes-No
Vendor agrees to remit to TIPS the required administration fee?

TIPS/ESC Region 8 is required by Texas Government Code § 791 to be compensated for its work and thus, failure
to agree shall render your response void and it will not be considered.

| Yes |

3 | Regular Hours Coefficient
What is your regular hours coefficient for the RS Means Price Book?

Example:
A 5% discount for the RS Means Price Book would be a .95 regular hours coefficient.

Remember that this is a ceiling discount. You can discount lower than the contract coefficient, but not higher.
| 1]

3 | After Hours Coefficient
What is your after hours coefficient for the RS Means Price Book for work performed after normal working hours?

Example:

The most common after hours coefficient is time and a half. If your regular hours coefficient is .95, your after hours
coefficient would be 1.45.

Remember that this is a ceiling discount. You can discount lower than the contract coefficient, but not higher.
| 1.5

3 [ Non-Pre-Priced Markup

If the material being utilized for a project cannot be found in the RS Means Price Book, what is your materials
markup?

Remember that this is a ceiling markup. You may markup a lesser percentage, but not a greater percentage.
| 30%|

4 (Yes -No
Do you offer additional discounts to TIPS members for large order quantities or large scope of work?
|Yes |
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YN

Years Experience
Company years experience in this category?
| 31]

N A

Right of Refusal

Does the proposing vendor wish to reserve the right not to perform under the awarded agreement with a TIPS
member at vendor's discretion?

| Yes |

NON-COLLUSIVE BIDDING CERTIFICATE
By submission of this bid or proposal, the Bidder certifies that:

1) This bid or proposal has been independently arrived at without collusion with any other Bidder or with any
Competitor;

2) This bid or proposal has not been knowingly disclosed and will not be knowingly disclosed, prior to the opening of
bids, or proposals for this project, to any other Bidder, Competitor or potential competitor:

3) No attempt has been or will be made to induce any other person, partnership or corporation to submit or not to
submit a bid or proposal;

4) The person signing this bid or proposal certifies that he has fully informed himself regarding the accuracy of the
statements contained in this certification, and under the penalties being applicable to the Bidder as well as to the
person signing in its behalf.

Not a negotiable term. Failure to agree will render your proposal non-responsive and it will not be considered.

b

CONFLICT OF INTEREST QUESTIONNAIRE - FORM CIQ -Do you have any CONFLICT OF INTEREST
TO REPORT OR DISCLOSE under this statutory requirement?

Do you have any CONFLICT OF INTEREST TO REPORT OR DISCLOSE under this statutory requirement? YES or
NO

If you have a conflict of interest as described in this form or the Local Government Code Chapter 176, cited therein-
you are required to complete and file with TIPS.

You may find the Blank CIQ form on our website at:

Copy and Paste the following link into a new browser or tab:
https://www.tips-usa.com/assets/documents/docs/ClQ.pdf

There is an optional upload for this form provided if you have a conflict and must file the form.
[No |

Filing of Form CIQ
If yes (above), have you filed a form CIQ by uploading the form to this RFP as directed above?

[No response |

Page 10 of 27 pages Vendor: Ferguson Waterworks 200201 Addendum 3




Regulatory Standing

| certify to TIPS for the proposal attached that my company is in good standing with all governmental agencies
Federal or state that regulate any part of our business operations. If not, please explain in the next attribute
qguestion.

| Yes |

(2 F -3

4 | Regulatory Standing
Regulatory Standing explanation of no answer on previous question.

|No response

Antitrust Certification Statements (Tex. Government Code § 2155.005)
By submission of this bid or proposal, the Bidder certifies that:

(o1 -3

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

(1) I am duly authorized to execute this contract on my own behalf or on behalf of the company, corporation, firm,
partnership or individual (Company) listed below;

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

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

(4) Neither | nor any representative of the Company has directly or indirectly communicated any of the contents of
this bid to a competitor of the Company or any other company, corporation, firm, partnership or individual engaged
in the same line of business as the Company.
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Suspension or Debarment Instructions
Instructions for Certification:

({=F -3

1. By answering yes to the next Attribute question below, the vendor and prospective lower tier participant is
providing the certification set out herein in accordance with these instructions.

2. The certification in this clause is a material representation of fact upon which reliance was placed when this
transaction was entered into. If it is later determined that the prospective lower tier participant knowingly rendered
an erroneous certification in addition to other remedies available to the federal government, the department or
agency with which this transaction originated may pursue available remedies, including suspension and / or
debarment.

3. The prospective lower tier participant shall provide immediate written notice to the person to which this proposal
is submitted if at any time the prospective lower tier participant learns that its certification was erroneous when
submitted or has become erroneous by reason of changed circumstances.

” o«

4. The terms “covered transaction,” “debarred,” “suspended,” “ineligible,” “lower tier covered transaction,”
“participants,” “person,” “primary covered transaction,” “principal,” “proposal” and “voluntarily excluded,” as used in
this clause, have the meanings set out in the Definitions and Coverage sections of rules implementing Executive
Order 12549. You may contact the person to which this proposal is submitted for assistance in obtaining a copy of

those regulations.

5. The prospective lower tier participant agrees by submitting this form that, should the proposed covered
transaction be entered into, it shall not knowingly enter into any lower tier covered transaction with a person who is
debarred, suspended, declared ineligible or voluntarily excluded from participation in this covered transaction,
unless authorized by the department or agency with which this transaction originated.

6. The prospective lower tier participant further agrees by submitting this form that it will include this clause titled
“Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion-Lower Tier Covered
Transaction” without modification in all lower tier covered transactions and in all solicitations for lower tier covered
transactions.

7. A participant in a covered transaction may rely upon a certification of a prospective participant in a lower tier
covered transaction that it is not debarred, suspended, ineligible or voluntarily excluded from the covered
transaction, unless it knows that the certification is erroneous. A participant may decide the method and frequency
by which it determines the eligibility of its principals. Each participant may, but is not required to, check the
Nonprocurement List.

8. Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to
render in good faith the certification required by this clause. The knowledge and information of a participant is not
required to exceed that which is normally possessed by a prudent person in the ordinary course of business
dealings.

9. Except for transactions authorized under paragraph 5 of these instructions, if a participant in a covered
transaction knowingly enters into a lower tier covered transaction with a person who is suspended, debarred,
ineligible or voluntarily excluded from participation in this transaction, in addition to other remedies available to the
federal government, the department or agency with which this transaction originated may pursue available
remedies, including suspension and / or debarment.
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Suspension or Debarment Certification

By answering yes, you certify that no federal suspension or debarment is in place, which would preclude receiving a
federally funded contract as described above.

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.

By answering yes, you certify that no federal suspension or debarment is in place, which would preclude receiving a
federally funded contract as described above.

| Yes |

-

Non-Discrimination Statement and Certification

In accordance with Federal civil rights law, all U.S. Departments, including the U.S. Department of Agriculture
(USDA) civil rights regulations and policies, the USDA, its Agencies, offices, and employees, and institutions
participating in or administering USDA programs are prohibited from discriminating based on race, color, national
origin, religion, sex, gender identity (including gender expression), sexual orientation, disability, age, marital status,
family/parental status, income derived from a public assistance program, political beliefs, or reprisal or retaliation for
prior civil rights activity, in any program or activity conducted or funded by USDA (not all bases apply to all
programs). Remedies and complaint filing deadlines vary by program or incident.

Persons with disabilities who require alternative means of communication for program information (e.g., Braille,
large print, audiotape, American Sign Language, etc.) should contact the responsible Agency or USDA's TARGET
Center at (202) 720-2600 (voice and TTY) or contact USDA through the Federal Relay Service at (800) 877-8339.
Additionally, program information may be made available in languages other than English.

To file a program discrimination complaint, complete the USDA Program Discrimination Complaint Form, AD-3027,
found online at How to File a Program Discrimination Complaint and at any USDA office or write a letter addressed
to USDA and provide in the letter all of the information requested in the form. To request a copy of the complaint
form, call (866) 632-9992. Submit your completed form or letter to USDA by: (1) mail: U.S. Department of
Agriculture, Office of the Assistant Secretary for Civil Rights, 1400 Independence Avenue, SW, Washington, D.C.
20250-9410; (2) fax: (202) 690-7442; or (3)

email: program.intake@usda.gov.

(Title VI of the Education Amendments of 1972; Section 504 of the Rehabilitation Act of 1973; the Age
Discrimination Act of 1975; Title 7 CFR Parts 15, 15a, and 15b; the Americans with Disabilities Act; and FNS
Instruction 113-1, Civil Rights Compliance and Enforcement — Nutrition Programs and Activities)

All U.S. Departments, including the USDA are equal opportunity provider, employer, and lender.

Not a negotiable term. Failure to agree will render your proposal non-responsive and it will not be considered. |
certify that in the performance of a contract with TIPS or its members, that our company will conform to the
foregoing anti-discrimination statement and comply with the cited and all other applicable laws and regulations.

| Yes |
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2 CFR PART 200 Contract Provisions Explanation

2 Required Federal contract provisions of Federal Regulations for Contracts for contracts with ESC Region 8 and
TIPS Members:
The following provisions are required to be in place and agreed if the procurement is funded in any part with federal
funds.
The ESC Region 8 and TIPS Members are the subgrantee or Subrecipient by definition. Most of the provisions are
located in 2 CFR PART 200 - Appendix Il to Part 200—Contract Provisions for Non-Federal Entity Contracts Under
Federal Awards at 2 CFR PART 200. Others are included within 2 CFR part 200 et al.
In addition to other provisions required by the Federal agency or non-Federal entity, all contracts made by the non-
Federal entity under the Federal award must contain provisions covering the following, as applicable.

5 | 2 CFR PART 200 Contracts

3 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.
Notice: Pursuant to the above, when federal funds are expended by ESC Region 8 and TIPS Members, ESC Region
8 and TIPS Members 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 vendor agree?
|Yes |

2 2 CFR PART 200 Termination

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 the above, when federal funds are expended by ESC Region 8 and TIPS Members, ESC Region 8 and
TIPS Members reserves the right to terminate any agreement in excess

of $10,000 resulting from this procurement process for cause after giving the vendor an appropriate opportunity
and up to 30 days, to cure the causal breach of terms and conditions. ESC Region 8 and

TIPS Members reserves the right to terminate any agreement in excess of $10,000 resulting from this procurement
process for convenience with 30 days notice in writing to the awarded vendor. The vendor

would be compensated for work performed and goods procured as of the termination date if for convenience of the
ESC Region 8 and TIPS Members. Any award under this procurement process is not exclusive and the ESC Region
8 and TIPS reserves the right to purchase goods and services from other vendors when it is in the best interest of
the ESC Region 8 and TIPS.

Does vendor agree?
|Yes |
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2 CFR PART 200 Clean Air Act

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).

Pursuant to the Clean Air Act, et al above, when federal funds are expended by ESC Region 8 and TIPS Members,
ESC Region 8 and TIPS Members requires that the proposer certify that during the term of

an award by the ESC Region 8 and TIPS Members resulting from this procurement process the vendor agrees to
comply with all of the above regulations, including all of the terms listed and referenced therein.

Does vendor agree?
|Yes |

oo,

2 CFR PART 200 Byrd Anti-Lobbying Amendment

Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—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 the above, when federal funds are expended by ESC Region 8 and TIPS Members, ESC Region 8 and
TIPS Members requires the proposer certify that during the term and during the life of any contract with ESC Region
8 and TIPS Members resulting from this procurement process the vendor certifies to the terms included or
referenced herein.

Does vendor agree?
|Yes |

~NO

2 CFR PART 200 Federal Rule

Compliance with all applicable standards, orders, or requirements issued under section 306 of the Clean Air Act (42
U.S.C. 1857(h)), section 508 of the Clean Water Act (33 U.S.C. 1368), Executive Order 11738, and Environmental
Protection Agency regulations (40 CFR part 15). (Contracts, subcontracts, and subgrants of amounts in excess of
$100,000)

Pursuant to the above, when federal funds are expended by ESC Region 8 and TIPS Members, ESC Region 8 and
TIPS Members requires the proposer certify that in performance of the contracts, subcontracts, and subgrants of
amounts in excess of $100,000, the vendor will be in compliance with all applicable standards, orders, or
requirements issued under section 306 of the Clean Air Act (42 U.S.C. 1857(h)), section 508 of the Clean Water Act
(33 U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency regulations (40 CFR part 15).

Does vendor certify that it is in compliance with the Clean Air Act?
|Yes |
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2 CFR PART 200 Procurement of Recovered Materials

A non-Federal entity that is a state agency or agency of a political subdivision of a state 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 certify that it is in compliance with the Solid Waste Disposal Act as described above?
|Yes |

Certification Regarding Lobbying
Applicable to Grants, Subgrants, Cooperative Agreements, and Contracts Exceeding $100,000 in Federal Funds

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

The undersigned certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid by or on behalf of the undersigned, to any person
for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or
employee of congress, or an employee of a Member of Congress in connection with the awarding of 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 subawards exceeding $100,000 in Federal funds at all appropriate tiers and that all subrecipients shall
certify and disclose accordingly.

|| HAVE NOT Lobbied per above |

Lobbying Report Standard Form-LLL, “disclosure Form to Report Lobbying,”

ONLY IF you answered "l HAVE Lobbied per above" to attribute #59, please download and complete and upload the
Standard Form-LLL, “disclosure Form to Report Lobbying,” in the Response attachments section.

-

Subcontracting with small and minority businesses, women's business enterprises, and labor surplus
area firms.

Do you ever anticipate the possibility of subcontracting any of your work under this award if you are successful?
IF NO, DO NOT ANSWER THE NEXT ATTRIBUTE QUESTION. . IF YES, and ONLY IF YES, you must answer the
next question YES if you want a TIPS Member to be authorized to spend Federal Grant Funds for Procurement.
|YES |
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6 | ONLY IF YES TO THE PREVIOUS QUESTION OR if you ever do subcontract any part of your
2 performance under the TIPS Agreement, do you agree to comply with the following federal
requirements?

ONLY IF YES TO THE ABOVE QUESTIONS OR if you ever do subcontract any part of your performance under the
TIPS Agreement,

do you agree to comply with the following federal requirements?

Federal Regulation 2 CFR §200.321 Contracting with small and minority businesses, women's business enterprises,
and labor surplus area firms. (a)The non-Federal entity must take all necessary affirmative steps to assure that
minority businesses, women's business enterprises, and labor surplus area firms are used when possible.

(b) Affirmative steps must include:(1) Placing qualified small and minority businesses and women's business
enterprises on solicitation lists;

(2) Assuring that small and minority businesses, and women's business enterprises are solicited whenever they are
potential sources;

(3) Dividing total requirements, when economically feasible, into smaller tasks or quantities to permit maximum
participation by small and minority businesses, and women's business enterprises;

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

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

(6) Requiring the prime contractor, if subcontracts are to be let, to take the affirmative steps listed in paragraphs(1)
through (5) of this section.

|YES |

6 | Davis-Bacon Act compliance.

Texas Statute requires compliance with 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 S, "Labor Standards Provisions Applicable to
Contracts Covering Federally Financed and Assisted 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. 314S), 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.

BY SUBMITTING A PROPOSAL FOR THIS SOLICITATION, the Vendor agrees, AS REQUIRED BY LAW, to comply
with the Davis Bacon Act, IF APPLICABLE.
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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.

H~O

By submitting a proposal to this solicitation and IF the customer is utilizing federal funds as described above, the
Vendor agrees to comply with the Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708).

Indemnification

(3, (<)

The ESC Region 8 and TIPS is a Texas Political Subdivision and a local governmental entity; therefore, is prohibited
from

indemnifying third parties pursuant to the Texas Constitution (Article 3, Section 52) except as specifically provided
by law or as

ordered by a court of competent jurisdiction. A provision in a contract to indemnify or hold a party harmless is a
promise to pay for

any expenses the indemnified party incurs, if a specified event occurs, such as breaching the terms of the contract
or negligently

performing duties under the contract. Article Ill, Section 49 of the Texas Constitution states that "no debt shall be
created by or on

behalf of the State ... " The Attorney General has counseled that a contractually imposed obligation of indemnity
creates a "debt" in

the constitutional sense. Tex. Att'y Gen. Op. No. MW-475 (1982). Contract clauses which require the System or
institutions to

indemnify must be deleted or qualified with "to the extent permitted by the Constitution and Laws of the State of
Texas." Liquidated

damages, attorney's fees, waiver of vendor's liability, and waiver of statutes of limitations clauses should also be
deleted or qualified

with "to the extent permitted by the Constitution and laws of State of Texas."

Not a negotiable term. Failure to agree will render your proposal non-responsive and it will not be considered. Do
you agree
to these terms?

| Yes |
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Remedies

6 The parties shall be entitled to exercise any right or remedy available to it either at law or in equity, subject to the
choice of law, venue
and service of process clauses limitations agreed herein. Nothing in this agreement shall commit the TIPS to an
arbitration resolution
of any disagreement under any circumstances. Any Claim arising out of or related to the Contract, except for those
specifically waived
under the terms of the Contract, may, after denial of the Board of Directors, be subject to mediation at the request
of either party. Any
issues not resolved hereunder MAY be referred to non-binding mediation to be conducted by a mutually agreed
upon mediator as a
prerequisite to the filing of any lawsuit over such issue(s). The parties shall share the mediator’s fee and any
associated filing fee
equally. Mediation shall be held in Camp or Titus County, Texas. Agreements reached in mediation shall be reduced
to writing, and
will be subject to the approval by the District's Board of Directors, signed by the Parties if approved by the Board of
Directors, and, if
signed, shall thereafter be enforceable as provided by the laws of the State of Texas.
Do you agree to these terms?
|Yes, | Agree |
6 [ Remedies Explanation of No Answer
! |No response |
g Choice of Law

The agreement between the Vendor and TIPS/ESC Region 8 and any addenda or other additions resulting from this
procurement process, however described, shall be governed by, construed and enforced in accordance with the
laws of the State of Texas, regardless of any conflict of laws principles.

THIS DOES NOT APPLY to a vendor's agreement entered into with a TIPS Member, as the Member may be located
outside Texas.

Not a negotiable term. Failure to agree will render your proposal non-responsive and it will not be considered. Do
you agree to these terms?

Yes
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Jurisdiction and Service of Process

9 Any Proceeding arising out of or relating to this procurement process or any contract issued by TIPS resulting from
or any
contemplated transaction shall be brought in a court of competent jurisdiction in Camp County, Texas and each of
the parties
irrevocably submits to the exclusive jurisdiction of said court in any such proceeding, waives any objection it may
now or hereafter
have to venue or to convenience of forum, agrees that all claims in respect of the Proceeding shall be heard and
determined only in
any such court, and agrees not to bring any proceeding arising out of or relating to this procurement process or
any contract resulting
from or any contemplated transaction in any other court. The parties agree that either or both of them may file a
copy of this paragraph
with any court as written evidence of the knowing, voluntary and freely bargained for agreement between the
parties irrevocably to
waive any objections to venue or to convenience of forum. Process in any Proceeding referred to in the first
sentence of this Section
may be served on any party anywhere in the world. Any dispute resolution process other than litigation shall have
venue in Camp County or Titus County Texas.

Not a negotiable term. Failure to agree will render your proposal non-responsive and it will not be considered. Do
you agree to these terms?
|Yes |

g Alternative Dispute Resolution Explanation of No Answer
|No response

7 | Infringement(s)

1 The successful vendor will be expected to indemnify and hold harmless the TIPS and its employees, officers,
agents, representatives, contractors, assignees and designees from any and all third party claims and judgments
involving infringement of patent, copyright, trade secrets, trade or service marks, and any other intellectual or
intangible property rights attributed to or claims based on the Vendor's proposal or Vendor’s performance of
contracts awarded and approved.

Do you agree to these terms?
|Yes, | Agree |

; Infringement(s) Explanation of No Answer
|No response

7 | Acts or Omissions

3 The successful vendor will be expected to indemnify and hold harmless the TIPS, its officers, employees, agents,
representatives, contractors, assignees and designees from and against any and all liability, actions, claims,
demands or suits, and all related costs, attorney's fees and expenses arising out of, or resulting from any acts or
omissions of the vendor or its agents, employees, subcontractors, or suppliers in the execution or performance of
any agreements
ultimately made by TIPS and the vendor.

Do you agree to these terms?
|Yes, | Agree |
‘71 Acts or Omissions Explanation of No Answer

[No response
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7 | Contract Governance

Any contract made or entered into by the TIPS is subject to and is to be governed by Section 271.151 et seq, Tex
Loc Gov't Code. Otherwise, TIPS does not waive its governmental immunities from suit or liability except to the
extent expressly waived by other applicable laws in clear and unambiguous language.

| Yes |

7 | Payment Terms and Funding Out Clause
Payment Terms:

TIPS or TIPS members shall not be liable for interest or late payment fees on past due balances at a rate higher
than permitted by the laws or regulations of the jurisdiction of the TIPS Member.

Funding Out Clause:

Vendor agrees to abide by the laws and regulations, including Texas Local Government Code § 271.903, or any
statutory or regulatory limitations of the jurisdiction of any TIPS Member which governs contracts entered into by the
Vendor and TIPS or a TIPS Member that requires all contracts approved by TIPS or a TIPS Member are subject to
the budgeting and appropriation of currently available funds by the entity or its governing body.

See statute(s) for specifics or consult your legal counsel.

Not a negotiable term. Failure to agree will render your proposal non-responsive and it will not be considered.

Do you agree to these terms?
|Yes |
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7 | Insurance and Fingerprint Requirements Information
Insurance

If applicable and your staff will be on TIPS member premises for delivery, training or installation etc. and/or with an

automobile, you must carry automobile insurance as required by law. You may be asked to
provide proof of insurance.

Fingerprint

It is possible that a vendor may be subject to Chapter 22 of the Texas Education Code. The Texas Education Code,
Chapter 22, Section 22.0834. Statutory language may be found at: http://www.statutes.legis.state.tx.us/

If the vendor has staff that meet both of these criterion:

(1) will have continuing duties related to the contracted services; and

(2) has or will have direct contact with students

Then you have "covered” employees for purposes of completing the attached form.

TIPS recommends all vendors consult their legal counsel for guidance in compliance with this law. If you have
questions on how to comply, see below. If you have questions on compliance with this code section, contact the
Texas Department of Public Safety Non-Criminal Justice Unit, Access and Dissemination Bureau, FAST-FACT at
NCJU@txdps.state.tx.us and you should send an email identifying you as a contractor to a Texas Independent
School District or ESC Region 8 and TIPS. Texas DPS phone number is (512) 424-2474.

See form in the next attribute to complete entitled:
Texas Education Code Chapter 22 Contractor Certification for Contractor Employees
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7 | Texas Education Code Chapter 22 Contractor Certification for Contractor Employees

Introduction: Texas Education Code Chapter 22 requires entities that contract with school districts to provide
services to obtain criminal history record information regarding covered employees. Contractors must certify to the
district that they have complied. Covered employees with disqualifying criminal histories are prohibited from serving
at a school district.

Definitions: Covered employees: Employees of a contractor or subcontractor who have or will have continuing
duties related to the service to be performed at the District and have or will have direct contact with students. The
District will be the final arbiter of what constitutes direct contact with students. Disqualifying criminal history: Any
conviction or other criminal history information designated by the District, or one of the following offenses, if at the
time of the offense, the victim was under 18 or enrolled in a public school:

(a) a felony offense under Title 5, Texas Penal Code; (b) an offense for which a defendant is required to register as
a sex offender under Chapter 62, Texas Code of Criminal Procedure; or (c) an equivalent offense under federal law
or the laws of another state.

| certify that:

NONE (Section A) of the employees of Contractor and any subcontractors are covered employees, as defined
above. If this box is checked, | further certify that Contractor has taken precautions or imposed conditions to ensure
that the employees of Contractor and any subcontractor will not become covered employees. Contractor will
maintain these precautions or conditions throughout the time the contracted services are provided.

OR
SOME (Section B) or all of the employees of Contractor and any subcontractor are covered employees. If this box

is checked, | further certify that:

(1) Contractor has obtained all required criminal history record information regarding its covered employees. None
of the covered employees has a disqualifying criminal history.

(2) If Contractor receives information that a covered employee subsequently has a reported criminal history,
Contractor will immediately remove the covered employee from contract duties and notify the District in writing within
3 business days.

(3) Upon request, Contractor will provide the District with the name and any other requested information of covered
employees so that the District may obtain criminal history record information on the covered employees.

(4) If the District objects to the assignment of a covered employee on the basis of the covered employee's criminal
history record information, Contractor agrees to discontinue using that covered employee to provide services at the
District.

Noncompliance or misrepresentation regarding this certification may be grounds for contract termination.

| Some |
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7 | Texas Business and Commerce Code § 272 Requirements as of 9-1-2017

SB 807 prohibits construction contracts to have provisions requiring the contract to be subject to the laws of
another state, to be required to litigate the contract in another state, or to require arbitration in another state. A
contract with such provisions is voidable. Under this new statute, a “construction contract” includes contracts,
subcontracts, or agreements with (among others) architects, engineers, contractors, construction managers,
equipment lessors, or materials suppliers. “Construction contracts” are for the design, construction, alteration,
renovation, remodeling, or repair of any building or improvement to real property, or for furnishing materials or
equipment for the project. The term also includes moving, demolition, or excavation. BY RESPONDING TO THIS
SOLICITATION, AND WHEN APPLICABLE, THE PROPOSER AGREES TO COMPLY WITH THE TEXAS BUSINESS
AND COMMERCE CODE § 272 WHEN EXECUTING CONTRACTS WITH TIPS MEMBERS THAT ARE TEXAS
GOVERNMENT ENTITIES.

8 | Texas Government Code 2270 Verification Form

Texas Government Code 2270 Verification Form

Texas 2017 House Bill 89 has been signed into law by the governor and as of September 1, 2017 will be codified as
Texas Government Code § 2270 and 808 et seq.

The relevant section addressed by this form reads as follows:

Texas Government Code Sec. 2270.002. PROVISION REQUIRED IN CONTRACT. A governmental entity may not
enter into a contract with a company for goods or services unless the contract contains a written verification from
the company that it: (1) does not boycott Israel; and (2) will not boycott Israel during the term of the
contract.engaged by

ESC Region 8/The Interlocal Purchasing System (TIPS)

4845 Highway 271 North

Pittsburg,TX,75686

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. | 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.

AND

our company is not listed on and we do not do business with companies that are on the the Texas Comptroller of
Public Accounts list of Designated Foreign Terrorists Organizations per Texas Gov't Code 2270.0153 found at
https://comptroller.texas.gov/purchasing/docs/foreign-terrorist.pdf

| swear and affirm that the above is true and correct.
|YES |
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Logos and other company marks
Please upload your company logo to be added to your individual profile page on the TIPS website. If any particular

specifications are required for use of your company logo, please upload that information under the "Logo and Other
Company Marks" section under the “Response Attachment” tab. Preferred Logo Format: 350 x 350 pixel - .png,
.eps, .jpg preferred

Potential uses of company logo:

*Your Vendor Profile Page of TIPS website

* Potentially on TIPS website scroll bar for Top Performing Vendors

* TIPS Quarterly eNewsletter sent to TIPS Members

* Co-branding Flyers and or email blasts to our TIPS Members (Permission and approval will be obtained before
publishing)

8 | Felony Conviction Notice

s Texas Education Code, Section 44.034, Notification of Criminal History, Subsection (a), states “a person or business
entity that enters into a contract with a school district must give advance notice to the district if the person or an
owner or operator of the business entity has been convicted of a felony. The notice must include a general
description of the conduct resulting in the conviction of a felony.” Subsection (b) states “a school district may
terminate a contract with a person or business entity if the district determines that the person or business entity
failed to give notice as required by Subsection (a) or misrepresented the conduct resulting in the conviction. The
district must compensate the person or business entity for services performed before the termination of the
contract.” (c) This section does not apply to a publicly held corporation. The person completing this proposal
certifies that they are authorized to provide the answer to this question.
Select A, B. or C.
A. My firm is a publicly held corporation; therefore, this reporting requirement is not applicable.
OR B.My firm is not owned nor operated by anyone who has been convicted of a felony, OR
C. My firm is owned or operated by the following individual(s) who has/have been convicted of a felony. (if you
answer C below, you are required to provide information in the next attribute.
|B. Firm not owned nor operated by felon; per above|

8 | If you answered C. My Firm is owned or operated by a felon to the previous question, you are

3 | REQUIRED TO ANSWER THE FOLLOWING QUESTIONS.

If you answered C. My Firm is owned or operated by a felon to the previous question, you must provide the following
information.

1. Name of Felon(s)
2. The named person's role in the firm, and

3. Details of Conviction(s).

[No response
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Required Confidentiality Claim Form

Required Confidentiality Claim Form

This form is required by TIPS. By submitting a response to this solicitation you agree to download from the
“Attachments” section, complete according to the instructions on the form, then uploading the completed form, with
any confidential attachments, if applicable, to the “Response Attachments” section titled “Confidentiality Form” in
order to provide to TIPS the completed form titled, “CONFIDENTIALITY CLAIM FORM”. By completing this process,
you provide us with the information we require to comply with the open record laws of the State of Texas as they
may apply to your proposal submission. If you do not provide the form with your proposal, an award will not be
made if your proposal is qualified for award, until TIPS has an accurate, completed form from you.

Read the form carefully before completing and if you have any questions, email Rick Powell at TIPS at
rick.powell@tips-usa.com

8 | Choice of Law clauses for TIPS Members

S If the vendor is awarded a contract with TIPS under this solicitation, the vendor agrees to make any Choice of Law
clauses in any contract or agreement entered into between the awarded vendor and with a TIPS member entity to
read as follows: "Choice of law shall be the laws of the state where the customer resides" or words to that effect.
|Agreed |

8 [ Venue of dispute resolution with a TIPS Member

6 In the event of litigation or use of any dispute resolution model when resolving disputes with a TIPS member entity
as a result of a transaction between the vendor and TIPS or the TIPS member entity, the Venue for any litigation or
other agreed upon model shall be in the state and county where the customer resides unless otherwise agreed by
the parties at the time the dispute resolution model is decided by the parties.
|Agreed |

g Attribute deleted as part of an Addendum

8 | Indemnity Limitation with TIPS Members

8 Texas and other states restrict by law or state Constitution the ability of a governmental entity to indemnify others.
TIPS requires that any contract entered into between a vendor and TIPS or a TIPS Member as a result of an award
under this Solicitation limit the requirement that the Customer indemnify the Vendor by either eliminating any such
indemnity requirement clauses in any agreements, contracts or other binding documents OR by prefacing all
indemnity clauses required of TIPS or the TIPS Member entity with the following: "To the extent permitted by the laws
or the Constitution of the state where the customer resides, ".
Agreement is a required condition to award of a contract resulting from this Solicitation.
|Agreed |

g Arbitration Clauses

Except for certain circumstances, TIPS forbids a mandatory arbitration clause in any contract or agreement entered
into between the awarded vendor with TIPS or a TIPS member entity. Does the vendor agree to exclude any
arbitration requirement in any contracts or agreement entered into between TIPS or a TIPS member entity through
an awarded contract with TIPS?

Agreement is a required condition to award of a contract resulting from this Solicitation.

|Agreed |
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Required Vendor Sales Reporting

0 By responding to this Solicitation, you agree to report to TIPS all sales made under any awarded Agreement with
TIPS. Vendor is required to report all sales under the TIPS contract to TIPS. If the TIPS Member entity requesting a
price from the awarded Vendor requests the TIPS contract, Vendor must include the TIPS Contract number on any
communications with the TIPS Member entity. If awarded, you will be provided access to the Vendor Portal. To
report sales, login to the TIPS Vendor Portal and click on the PO’s and Payments tab. Pages 3-7 of the Vendor
Portal User Guide will walk you through the process of reporting sales to TIPS. Please refer to the TIPS Accounting
FAQ's for more information about reporting sales and if you have further questions, contact the Accounting Team
at accounting@tips-usa.com. The Vendor or vendor assigned dealers are responsible for keeping record of all
sales that go through the TIPS Agreement and submitting same to TIPS.

9 | Solicitation Deviation/Compliance

1 Does the vendor agree with the General Conditions Standard Terms and
Conditions or Item Specifications listed in this proposal invitation?
|Yes |

9 | Solicitation Exceptions/Deviations Explanation

2 If the bidder intends to deviate from the General Conditions Standard Terms and Conditions or Item Specifications
listed in this proposal invitation, all such deviations must be listed on this attribute, with complete and detailed
conditions and information included or attached.

TIPS will consider any deviations in its proposal award decisions, and TIPS reserves the right to accept or reject any
bid based upon any deviations indicated below or in any attachments or inclusions.

In the absence of any deviation entry on this attribute, the proposer assures TIPS of their full compliance with the
Standard Terms and Conditions, ltem Specifications, and all other information contained in this Solicitation.

|No response |

9 | Agreement Deviation/Compliance

3 Does the vendor agree with the language in the Vendor Agreement?
|Yes |

2 Agreement Exceptions/Deviations Explanation

If the proposing Vendor desires to deviate form the Vendor Agreement language, all such deviations must be listed
on this attribute, with complete and detailed conditions and information included. TIPS will consider any deviations in
its proposal award decisions, and TIPS reserves the right to accept or reject any proposal based upon any
deviations indicated below. In the absence of any deviation entry on this attribute, the proposer assures TIPS of
their full compliance with the Vendor Agreement.

[No response |
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rips rp# 20020

Required Confidential Information Status Form

CONFIDENTIAL INFORMATION SUBMITTED IN RESPONSE TO COMPETITIVE PROCUREMENT REQUESTS OF
EDUCATION SERVICE CENTER REGION 8 AND TIPS (ESC8) IS GOVERNED BY TEXAS GOVERNMENT CODE,
CHAPTER 552

If you consider any portion of your proposal to be confidential information and not subject to public disclosure pursuant to
Chapter 552 Texas Gov’t Code or other law(s), you must attach a copy of all claimed confidential materials within your
proposal and put this COMPLETED form as a cover sheet to said materials then scan, name “CONFIDENTIAL” and
upload with your proposal submission. (You must include all the confidential information in the submitted proposal. The
copy uploaded is to indicate which material in your proposal, if any, you deem confidential in the event the receives a Public
Information Request.) ESC8 and TIPS will follow procedures of controlling statute(s) regarding any claim of confidentiality
and shall not be liable for any release of information required by law. Upon your claim and your defense to the Office of
Texas Attorney General is required to make the final determination whether the information submitted by you and held by
ESC8 and TIPS is confidential and exempt from public disclosure.

Ferguson Enterprises, LLC dba Ferguson Waterworks
Name of company
Zeb Wright, Business Development Manager
Printed Name and Title of authorized company officer declaring below the confidential status of material
2650 S. Pipeline Rd, Euless TX 76040 214-690-3604
Address City State ZIP Phone
ALL VENDORS MUST COMPLETE THE ABOVE SECTION.

I DO CLAIM parts of my proposal to be confidential and DQ NOT desire to expressly waive a claim of
confidentiality of all information contained within our response to the solicitation. The attached contains material from our
proposal that I classify and deem confidential under Texas Gov't Code Sec. 552 or other law(s) and I invoke my statutory
rights to confidential treatment of the enclosed materials.

ATTACHED ARE COPIES OF PAGES OF CLAIMED CONFIDENTIAL MATERIAL FROM OUR
PROPOSAL THAT WE DEEM TO BE NOT PUBLIC INFORMATION AND WILL DEFEND THAT CLAIM
TO THE TEXAS ATTORNEY GENERAL IF REQUESTED WHEN A PUBLIC INFORMAITON REQUEST IS
MADE FOR OUR PROPOSAL.

4/22/2020

Signature Date

OR

1 DO NOT CLAIM any of my proposal to be confidential, complete the section below.

Express Waiver: I desire to expressly waive any claim of confidentiality as to any and all information
contained within our response to the competitive procurement process (e.g. RFP, CSP, Bid, RFQ, etc.) by
completing the following and submitting this sheet with our response to Education Service Center Region 8 and
TIPS.

- :
Signature /M’”‘ 2 % Date 4/22/2020

Confidentiality Claim Form rev 02272019



cCHUBB CHUBB Limited 0 +1-215-640-1090

436 Walnut Street M +1-609-707-3574
Philadelphia, PA 19147 JEzekiel@Chubb.com
United States of America

March 30, 2020

RE: Ferguson Enterprises, LLC Surety Capacity

To Whom It May Concern,

It has been the privilege of Willis Towers Watson Northeast, Inc. and Federal Insurance Company
to provide surety bonds on behalf of Ferguson Enterprises, LLC for over 14 years, and our
experience with the company has been most satisfactory. In our opinion, Ferguson Enterprises,
LLC remains properly financed, well equipped, and capably managed.

At the present time, Federal Insurance Company provides a $50,000,000 single project /
$200,000,000 aggregate surety program to Ferguson Enterprises, LLC. As always, Federal
Insurance Company reserves the right to perform normal underwriting at the time of any bond
request, including, without limitation, prior review and approval of relevant contract documents,
bond forms, and project financing. We assume no liability to associates or affiliates if for any
reason we do not execute such bonds. This letter will expire 120 days from today.

This letter is not an assumption of liability, nor is it a bid bond or a performance bond. It is issued
only as a bonding reference requested from us by our client.

Federal Insurance Company is listed on the U.S. Treasury Department’s Listing of Approved
Sureties (Department Circular 570), and is rated A++, XV by A.M. Best Company.

In my opinion, Ferguson Enterprises, LLC is one of the finest, best-managed construction firms in
the Country. Ferguson Enterprises, LLC has handled each of its projects in a professional manner
and completed all satisfactorily.

We hope the above demonstrates our utmost confidence in Ferguson Enterprises, LLC

Should you have any questions, please do not hesitate to contact us.

Sincerely,

Federal Insurance Company

By: / .
Pablo Rios, Jr., Attorney-



CHUBBE

Power of Attorney

Federal Insurance Company | Vigilant Insurance Company | Pacific Indemnity Company
Westchester Fire Insurance Company | ACE American Insurance Company

Know All by These Presents, that FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE COMPANY, a New York corporation, PACIFIC
INDEMNITY COMPANY, a Wisconsin corporation, WESTCHESTER FIRE INSURANCE COMPANY and ACE AMERICAN INSURANCE COMPANY corporations of the
Commonwealth of Pennsylvania, do each hereby constitute and appoint Christopher F. Mulvaney, Pablo Rios Ir. and Wendy Lee Wadkins
of Radnor, Pennsylvania

each as their true and lawful Attorney-in-Fact to execute under such designation in their names and to affix their corporate seals to and deliver for and on their behalf as surety
thereon or otherwise, bonds and undertakings and other writings obligatory in the nature thereof (other than bail bonds) given or executed in the course of business, and any
instruments amending or altering the same, and consents to the modification or alteration of any instrument referred to in said bonds or obligations.

In Witness Whereof, said FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, PACIFIC INDEMNITY COMPANY, WESTCHESTER FIRE INSURANCE
COMPANY and ACE AMERICAN INSURANCE COMPANY have each executed and attested these presents and affixed their corporate seals on this 15® day of January, 2020.

Qoo rdonss 7ér/tw‘ Mm %R,

Dawn M. Chloros. Assistant Secretary Stephen M. Haney. Vice President
@G
‘w; \ 5
STATE OF NEW JERSEY
County of Hunterdon 5

On this 15% day of January, 2020 before me, a Notary Public of New Jersey, personally came Dawn M. Chloros and Stephen M. Haney, to me known to be Assistant Secretary and
Vice President, respectively, of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, PACIFIC INDEMNITY COMPANY, WESTCHESTER FIRE INSURANCE
COMPANY and ACE AMERICAN INSURANCE COMPANY, the companies which executed the foregoing Power of Attorney, and the said Dawn M. Chloros and Stephen M. Haney,
being by me duly sworn, severally and each for herself and himself did depose and say that they are Assistant Secrefary and Vice President, respectively, of FEDERAL INSURANCE
COMPANY, VIGILANT INSURANCE COMPANY, PACIFIC INDEMNITY COMPANY, WESTCHESTER FIRE INSURANCE COMPANY and ACE AMERICAN INSURANCE COMPANY and
know the corporate seals thereof, that the seals affixed to the foregoing Power of Attorney are such corporate seals and were thereto affixed by authority of said Companies; and
that their signatures as such officers were duly affixed and subscribed by like authority.

Notarial Seal KATHERINE J. ADELAAR

NOTARY PUBLIC OF NEW JERSEY
No. 2316685
Commission Expires July 16, 2024 Noiary PubBic

CERTIFICATION
Resolutions adopted by the Boards of Directors of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY on August 30, 2016;
WESTCHESTER FIRE INSURANCE COMPANY on December 11, 2006; and ACE AMERICAN INSURANCE COMPANY on March 20, 2009:

“RESOLVED, that the following authorizations relate to the execution, for and on behalf of the Company, of bonds, undertakings, recognizances, contracts and other written commitments of the Company
entered into in the ordinary course of business (each a “Written Commitment”):

() Each of the Chairman, the President and the Vice Presidents of the Company is hereby authorized to execute any Written Commitment for and on behalf of the Company, under the
seal of the Company or otherwise.
()  Each duly appointed attorney-in-fact of the Company is hereby authorized to execute any Written Commitment for and on behalf of the Company, under the seal of the Company or
otherwise, to the cxtent that such action is authorized by the grant of powers provided for in such person’s written appointment as such attorney-in-fact.
(3}  Each of the Chairman, the President and the Vice Presidents of the Company is hereby authorized, for and on behalf of the Company, to appoint mwriting any person the attorney-
infact of the Company with full power and authority to execute, for and on behalf of the Company, under the seal of the Company or otherwise, such Written Commitments of the
Company as may be specified in such written appointment, which specification may be by general type or class of Written Commitments or by specification of one or more particular
Written Commitments.
(4 Each of the Chairman, the President and the Vice Presidents of the Company is hereby authorized, for and on behalf of the Company, to delegate in writing to any other officer of the
Company the authority o execute, for and on behalf of the Company, under the Company's seal or otherwise, such Written Commitments of the Company as are specified in such
written delegation, which specification may be by general typeor classof Written Commitments or by specification of one or more particular Written Commitments.
(5  The signature of any officer or other person executing any Written Commitment or appointment or delegation pursuant to this Resolution, and the seal of the Company, may be affixed by
facsimile on such Written Commitment or written appointment or delegation.
FURTHER RESOLVED, that the foregoing Resolution shall not be deemed to be an exclusive statement of the powers and authority of officers, employees and other persons to act for and on behalf of
the Company, and such Resolution shall not limit or otherwise affect the exerdise of any such power or authority otherwise validly granted or veste 4
I, Dawn M. Chloros, Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, PACIFIC INDEMNITY COMPANY, WESTCHESTER FIRE
INSURANCE COMPANY and ACE AMERICAN INSURANCE COMPANY (the “Companies”) do hereby certify that

@ the foregoing Resolutions adopted by the Board of Directors of the Companies are true, correct and in full force and effect,
(i) the foregoing Power of Attorney is true, correctand in full force and effect.

_bﬁéngr;ém:kr_s[l:yl‘{éﬁdgnd seals of said Companies at Whitehouse Siation, NJ. this 30th day of March, 2020

sy, BRI

Dawn M. Chioros. Assistant Secretary

il o iN THE EVENT YOU WISH TO VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER MATTER, PLEASE CONTACT US AT:
e D Telephone (908) 903- 3493 Fax (908) 903- 3656 e-mail: surety@chubbcom

Combined: FED-VIG-PI-WFIC-AAIC (rev. 11-18)
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DATE (MM/DD/YYYY)

e >
ACORD CERTIFICATE OF LIABILITY INSURANCE 04/19/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT willis Towers Watson Certificate Center

Willis of Pennsylvania, Inc. PHONE FAX

o/o 26 Century Bivd (Ao, Ex 1-877-945-7378 A% Noy: 1-888-467-2378

P.0. Box 305191 ADDREss: certificates@willis.com

Nashville, TN 372305191 USA INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A: Liberty Mutual Fire Insurance Company 23035

INSURED INsURER B: ACE American Insurance Company 22667

Ferguson Enterprises, LLC and Subsidiaries : Liberty 1 C ti

(See Attached Named Insured Schedule) INSURER ¢ : LTberty Insurance torporation 42404

12500 Jefferson Avenue INsURER D: Indemnity Insurance Company of North Ameri 43575

Newport News, VA 23602 INSURER £ : ACE Fire Underwriters Insurance Company 20702
INSURER F :

COVERAGES CERTIFICATE NUMBER: W11006236 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL [SUBR POLICY EFF POLICY EXP

LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 2,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 1,000,000
A MED EXP (Any one person) $ 10,000
TB2-691-468654-019 05/01/2019 |05/01/2020 | bepsonaL & ADV INJURY | § 2.000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 5,000,000
POLICY B Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea aocitient $ 5,000,000
X | ANY AUTO BODILY INJURY (Per person) | $
B gl\_/l\‘ll"\(‘)ESDONLY - ig_’l'_'ggULED 1SAH25281093 05/01/2019 |05/01/2020 | BODILY INJURY (Per accident)| $
% | HIRED NON-OWNED PROPERTY DAMAGE $
T ATPORQIRG - ANIREANLY (Per acciden)
X X Damaae $
C X | UMBRELLA LIAB X OCCUR EACH OCCURRENCE $ 5,000,000
EXCESS LIAB CLAIMS-MADE TH7-691-468654-029 05/01/2019 |05/01/2020 | psGREGATE s 5,000,000
DED ‘ ‘ RETENTION § $
WORKERS COMPENSATION X | PER OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ‘ ER 5 000000
D | ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT 000,
OFFICER/MEMBEREXCLUDED? N/A WLRC65894075 05/01/2019|05/01/2020 s
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 2,000,000
If yes, describe under 2.000.000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ -0V,
B |Workers®™ Compensation & WLRC65894038 05/01/2019 |05/01/2020 |E.L. EACH ACCIDENT $2,000,000
Employers Liability - CA/MA E.L. DISEASE-EACH EMR $2,000,000
Per Statute E.L. DISEASE-POL LMT |$2,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Workers Compensation Policy WLR C65894075 provides coverage for AL, AK, AR, AZ, CO, CT, DC, DE, FL, GA, HI, IA, ID,
IL, IN, KS, KY, LA, ME, MD, MI, MN, MO, MS, MT, NC, NE, NH, NJ, NM, NV, NY, OK, OR, PA, RI, SC, SD, TN, TX, UT, VA,
VT, WV.

SEE ATTACHED

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

':' f*-)‘ (
Evidence qf Insurance "‘3,1" UK
© 1988-2016 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD

SR I1D: 17855414 BATCH: 1164634
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AGENCY CUSTOMER ID:

LOC #:

ADDITIONAL REMARKS SCHEDULE Page 2 of 2

AGENCY
Willis of Pennsylvania, Inc.

NAMED INSURED R o
Ferguson Enterprises, LLC and Subsidiaries

(See Attached Named Insured Schedule)

12500 Jefferson Avenue
Newport News, VA 23602

POLICY NUMBER
See Page 1
CARRIER NAIC CODE
See Page 1 See Page

1 | EFFECTIVE DATE: See Page 1

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 FORM TITLE: Certificate of Liability Insurance

INSURER AFFORDING COVERAGE: ACE Fire Underwriters Insurance Company NAIC#: 20702
EFF DATE: 05/01/2019

POLICY NUMBER: RWCC65893952

TYPE OF INSURANCE:
Workers® Compensation &
Employers Liability - WI
Per Statute

LIMIT DESCRIPTION:
E.L. EACH ACCIDENT
E.L. DISEASE-EACH EMP
E.L. DISEASE-POL LMT

EXP DATE: 05/01/2020

LIMIT AMOUNT:
$2,000,000
$2,000,000
$2,000,000

ACORD 101 (2008/01)

SR

© 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

ID: 17855414

BATCH:

1164634 CERT: W11006236




Updated 3-31-2019

FERGUSON ENTERPRISES, LLC
ACTIVE DBA SUBSIDIARY LIST

Entity Name Entity Name

AC Wholesalers Ferguson Waterworks

Action Automation, a Wolseley Industrial Group company (eff 8/20/2018) Ferguson Waterworks - Municipal Pipe
ADL (effective 7/16/2018) Ferguson Waterworks - Red Hed

Alaska Pipe & Supply Ferguson Waterworks EPPCO

Andrews Lighting & Hardware Gallery Ferguson Waterworks International

The Ar-Jay Center Galleria Bath & Kitchen Showplace
Atlantic American Fire Equipment Company Grand Junction Pipe (effective 9/24/2018)
Avallon Global HM Wallace, Inc.

BAC Appliance Center H. P. Products Corporation

Bath + Beyond HP Logistic, Inc.

Bayport Partners, LLC Improvement Brands Holdings, Inc.
Blackman Plumbing Supply, LLC (effective 12/11/2018) Industrial Hub of the Carolinas
Brock-McVey (effective 7/30/2018) James Martin Signature Vanities, LLC (effective 1/28/2019)
Bruce-Rogers Company J&G Products

Build.com, Inc. (fka Improvement Direct, Inc.) Jones Stephens Corp. (effective 8/13/2018)
Cal-Steam Jones Stephens Global Sourcing (Wuxi) Ltd. (effective 8/13/2018)
Capital Distributing  (effective 10/29/2018) J.D. Daddario Company

City Lights Design Showroom Joseph G. Pollard Co.

CFP Karl’s Appliances

Clawfoot Supply, LLC Kitchen Art  (effective 2/4/2019)

Cline Contract Sales Lakeland Plumbing Supply, LLC

Custom Lighting & Hardware Lighting Design Center

Davies Water Lighting Unlimited

DBS Holdings, Inc. Lincoln Products

Dealernet Linwood Pipe and Supply

Duhig Stainless (effective 3/12/2018) Living Direct, Inc.

Energy & Process Corporation Louisiana Utilities Supply Company
Equarius Waterworks, Meter & Automation Group LUSCO

Factory Direct Appliance Mahwah Realty, LLC

Ferguson Bath & Kitchen Gallery Maskir Properties Inc.

Ferguson Bath, Kitchen & Lighting Gallery Matera Paper Company, Inc.
Ferguson.com Max Industries, Ltd.  (effective 1/28/2019)
Ferguson CESCO, Inc. McFarland Supply

Ferguson Direct Michigan Meter

Ferguson Enterprises, Inc. Millennium Lighting, Inc. (effective 8/27/2018)
Ferguson Facilities Supply (FEI) Mississippi Utility Supply Co. (MUSCO)
Ferguson Facilities Supply (for Matera Paper -TX only) Myers HVAC Supply

Ferguson Facilities Supply, Dogwood Building Supply Division (eff 10/22/18) |National Fire Products

Ferguson Fire & Fabrication, Inc. New Jersey Plumbing Group, LLC
Ferguson Fire & Fabrication International New York Plumbing Designs, LLC
Ferguson Heating & Cooling North Point Plumbing Supply, LLC
Ferguson Hospitality Sales Orange County Plumbing Group, LLC
Ferguson HVAC — Air Cold Palm Designs LLC

Ferguson HVAC — EastWest Air PCS Industries

Ferguson HVAC — Lyon Conklin PL Sourcing

Ferguson Integrated Services Plumb Source

Ferguson International Plumbing Décor

Ferguson Panama, S.A. Plumbing Holdings Corp.

Ferguson Parts & Packaging Pollardwater

Ferguson Valve & Automation Powell Pipe & Supply Co.




FERGUSON ENTERPRISES, LLC
ACTIVE DBA SUBSIDIARY LIST

Updated 3-31-2019

PAGE 2 - DBA & SUBSIDIARY LIST

Entity Name

Entity Name

Power Equipment Direct Inc.

Professional's Bath Source

PV Sullivan Supply

Ramapo Wholesalers

RB Huntington Realty, LLC

Robertson Supply (effective 11/19/2018)

Rocky Hollow Realty, LLC

Renwes Sales

Redlon & Johnson

Reese Kitchen, Bath & Lighting Gallery

Safe Step Walk in Tub, LLC (effective 7/31/2018)

SG Supply Co.

Ship-Pac

Signature Hardware

SimplyPlumbing, LLC

SOS Sales

Southhampton Realty Corp.

Stock Loan Services, LLC

Supply.com

Tarpon Wholesale Supplies

The Davidson Group

The Plumbing Source

The Stock Market

Tinkar Realty, LLC

TotalFab, LLC

TPW Kitchen & Bath

Wallwork (effective 12/10/2018)

Wanlyn Realty Corp.

Waterworks Industries

Webb Distributors

Western Air Supply

Westfield Lighting

Wholesale Group

Wholesale Group Operations, Inc.

Wolseley (Barbados) Ltd

Wolseley de Puerto Rico, Inc.

Wolseley Financial Services

Wolseley Industrial Group

Wolseley Integrated de Mexico S.A. de C.V.

Wolseley Investments North America, Inc.

Wolseley Investments, Inc.

Wolseley NA Construction Services, LLC

Wolseley NA Finance, Inc.

Wolseley Staffing de Mexico S.A. de C.V.

WPCC Forwarding

Wright Plumbing Supply




Rev. 10/14

> HUB Subcontracting Plan (HSP)
| QUICK CHECKLIST

While this HSP Quick Checklist is being provided to merely assist you in readily identifying the sections of the HSP form that you will need to
complete, it is very important that you adhere to the instructions in the HSP form and instructions provided by the contracting agency.

»  If you will be awarding all of the subcontracting work you have to offer under the contract to only Texas certified HUB vendors, complete:
[ Section 1 - Respondent and Requisition Information
[C] Section 2 a, - Yes, | will be subcontracting portions of the contract
[ Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors
[] Section 2 ¢. - Yes
[ Section 4 - Affirmation
] GFE Method A (Attachment A) - Complete an Attachment A for each of the subcontracting opportunities you listed in Section 2 b.

» If you will be subcontracting any portion of the contract to Texas certified HUB vendors and Non-HUB vendors, and the aggregate
parcentage of all the subcontrading work you will be awarding o the Texas certified HUB vendors with which you have a confinuous
contract in place for five (5) years or less mesfs or exceeds the HUB Goal the contracting agency identified in the "Agency Special
Instructions/Additional Requirements’, complate:

[J Section 1 - Respondent and Requisition Information

[ Section 2 a. - Yes, | will be subcontracting portions of the contract

[J Section 2 b, - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB
vendors and Non-HUB venders

[ section 2 c. - No

[ section 2d. - Yes

] Section 4 - Affirmation

] GFE Method A (Attachment A) - Complete an Attachment A for each of the subcontracting opportunities you listed in Section 2 b.

» If you will be subcontracting any portion of the contract to Texas certified HUB vendors and Non-HUB vendors or only fo Non-HUB
vendors, and the aggregate percentage of all the subcontracting work you will be awarding to the Texas certified HUB vendors with

which you have a confinuous confract in place for five (5) years or less dogs nof mesl or exceed the HUB Goal the contracting
agency identified in the *Agency Special Instructions/Additional Requirements’, complete:

[7] Section 1 - Respondent and Requisition Information

[] Section 2 a. - Yes, | will be subcontracting porfions of the contract

[] Section 2 b. - List all the portions of work you will subcontract, and indicated the percentage of the contract you expect to award to Texas cerified HUB vendors
and Non-HUB vendors

[ Section 2c. - No

[ Section 2d. - No

[ Section 4 - Affirmation

[J GFE Method B (Attachment B) - Complete an Attachment B for each of the subcontracting opportunities you listed in Section 2 b.

» If you will not be subcontracting any portion of the contract and will be fuifilling the entire contract with your own resources, complete:

[7 Section 1 - Respondent and Requisition Information

[ Section 2 a. - No, | will not be subcontracting any portion of the contract, and | will be fulfiling the entire contract with my own resources
[ section 3 - Self Performing Justification

[] Section 4 - Affirmation

*Continuous Contract: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor providss the prime contractor with goods or service under the same contract for a specified period of time. The frequency
the HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or more
contracts that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions {o the original contract In such situations the prime contractor and HUB vendor are entering (have enteraed) into ‘new”
contracts.
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JHUB Subcontracting Plan (HSP)

In accordance with Texas Gov't Code §2161.252, the contracting agency has determined that subcontracting opportunities are probable under this contract.
Therefore, all respondents, including State of Texas certified Historically Underutilized Businesses (HUBSs) must complete and submit this State of Texas HUB
Subcontracting Plan (HSP) with their response to the bid requisition (solicitation).

NOTE: Responses that do not include a completed HSP shall be rejected pursuant to Texas Gov't Code §2161.252(b).

The HUB Program promotes equal business opportunities for economically disadvantaged persons to contract with the State of Texas in accordance with the goals
specified in the 2009 State of Texas Disparity Study. The statewide HUB goals defined in 34 Texas Administrative Code (TAC) §20.13 are:

= 11.2 percent for heavy construction other than building contracts,

o 21.1 percent for all building construction, including general contractors and operative builders’ contracts,
* 32.9 percent for all special trade construction contracts,

e 23.7 percent for professional services contracts,

e 26.0 percent for all other services contracts, and

« 21.1 percent for commodities contracts.

- - Agency Special Instructions/Additional Requirements - -

In accordance with 34 TAC §20.14(d)(1)(D)(iii), a respondent (prime contractor) may demonstrate good faith effort to utiize Texas cerfified HUBs for its
subcontracting opportunities if the fotal value of the respondent's subcontracts with Texas certified HUBs meets or exceeds the statewide HUB goal or the agency
specific HUB goal, whichever is higher. When a respondent uses this method to demonsirate good faith effort, the respondent must identify the HUBs with which it
will subcontract. If using existing contracts with Texas certified HUBs to satisfy this requirement, only contracts that have been in place for five years or less shall
qualify for meeting the HUB goal. This limitation is designed to encourage vendor rotation as recommended by the 2009 Texas Disparity Study.

e —— e ————————————
e [[e]'E R RESPONDENT AND REQUISITION INFORM

a. Respondent (Company) Name: Ferguson Enterprises, LLC dba Ferguson Waterworks State of Texas VID #: 54-1211771
Point of Contact; Rebecca Lynn Phone# 817-807-2198
E-mail Address:  rebecca.lynn@ferguson.com Fax #:

b. Is your company a State of Texas certified HUB? [J - Yes - No

¢. Requision# N/A Bid Open Date: N/A
(mmiddfyyyy)
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Enter your company's name here: Ferguson Enterprises, LLC dba Ferguson Waterworks Requisition #:

e —

{03 {{0] ' B”H SUBCONTRACTING INTENTIONS RESPONDENT

After dividing the contract work into reasonable lots or portions to the extent consistent with prudent industry practices, and taking into consideration the scope of
work to be performed under the proposed contract, including all potential subcontracting opportunities, the respondent must determine what portions of work,
including goods and services, will be subcontracted. Note: In accordance with 34 TAC §20.11., an "Subcontractor” means a person who contracts with a prime
contractor to work, to supply commodities, or to contribute toward completing work for a governmental entity.

a. Check the appropriate box (Yes or No) that identifies your subcontracting intentions:

[] - Yes, | will be subcontracting portions of the contract, (If Yes, complete ltem b, of this SECTION and continue to ltem ¢ of this SECTION.)
- No, | will not be subcontracting any portion of the contract, and | will be fulfilling the entire contract with my own resources. (If Ao, continue to SECTION 3
and SECTION 4.)

b. List all the portions of work (subcontracting opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the contract
you expect o award to Texas certified HUBs, and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).

HUBs Non-HUBs
Paercentage of the contract Percentage of the contract
Item # Subcontracting Opportunity Description oxpactad to be subcontracted | expected to be subcontracted to | Percentage of the contract
to HUBs with which you have HUBs with which you have a |expected to be subconiracted
a conlinuous confract* In continuous contract* In place to non-HUBs,
place for flye (5) years or less. | for more than five (5) years.

1 % % %

2 % % %

3 % % %

4 % % %

5 % % %

6 % % %

7 % % %

8 % % %

9 % % %
10 % % %
11 % % %
12 % % %
13 % % %
14 % % %
15 % % %

Aggregate percentages of the contract expected to be subcontracted: % % %
(Note: If you have more than fifteen subcontracting opportunities, a continuation sheet is available online at hitp://window. Ax.us/procuremen [hub/

subcontracting-plan/).

c. Check the appropriate box (Yes or No) that indicates whether you will be using only Texas certified HUBs to perform all of the subcontracting opportunities you
listed in SECTION 2, ltem b.
[ - Yes (If Yes, continue to SECTION 4 and complete an "HSP Good Faith Effort - Method A (Attachment A)" for each of the subcontracting opportunities you listed.)
[ - No (If Ne, continue to ltem d, of this SECTION.)

d. Check the appropriate box (Yes or No) that indicates whether the aggregate expected percentage of the contract you will subcontract with Texas certified
HUBSs with which you have a continuous contract* in place with for five (5) years or less meets or exceeds the HUB goal the contracting agency
identified on page 1 in the “Agency Special Instructions/Additional Requirements”.

[ - Yes (If Yes, continue to SECTION 4 and complete an "HSP Good Faith Effort - Method A (Attachment A)" for each of the subcontracting opportunities you listed.)
[ - No (If No, continue to SECTION 4 and complete an "HSP Good Faith Effort - Method B (Attachment B)" for each of the subcontracting opportunities you listed.)

“Continuous Contract: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency
the HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or more
contracts that run concurrently or overlap one another for different periods of time are considerad by CPA to be individual contracts rather than
renewals or extensions to the original contract In such situations the prime contractor and HUB vendor are entering (have entered) into ‘new”
contracts.
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Enter your company's name here: Ferguson Enterprises, LLC dba Ferguson Waterworks

Requisition #:

I [[O]YA SUBCONTRACTING INTENTIONS RESPONDENT (CONTINUATION SHEET)

a. This page can be used as a continuation sheet to the HSP Form's page 2, Section 2, Item b. Continue listing the portions of work (subcontracting
opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the contract you expect to award to Texas cerlified
HUBS, and the percentage of the coniract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).

HUBs Non-HUBs
Percantage of the contract Parcentage of the contract
fom# Sabosakiasting Opportinky Descrgson eI i v ot | 1 o wih vy e  |spatnd b ubonimctd
continuous contract® In place | continunus contract* In place to non-HUBs.
for five (5) years or lass. for mare than flve (5) years.

16 % % Y
17 % % %
18 % % %
19 % % %
20 % % %
21 % % %
22 % % %
23 % % %
24 % % %
25 % % %
26 % % %
27 % % %
28 % % %
29 % % %
30 % % %
31 % % %
32 % % %
33 % % %
34 % % %
35 % % %
36 % % %
37 % % %
38 % % %
39 % % %
40 % % %
41 % % %
42 % % %
43 % % %

Aggregate percentages of the contract expected to be subcontracted: % % %

"Continuous Contract: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a spacified period of time. The frequency
the HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered confinuous. Two or more
contracts that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions to the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) info ‘new”
contracts.

HSP — SECTION 2
(Continuation Sheet)
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Enter your company's name here: Ferguson Enterprises, LLC dba Ferguson Waterworks  Requisition #:

(o3 1[0]\ &} SELF PERFORMING JUSTIFICATION (If you responded *No *to SECTION 2, Item a, you must complete this SECTION and continue to SECTION 4)

Check the appropriate box (Yes or No) that indicates whether your response/proposal contains an explanation demonstrating how your company will fulfill the entire
contract with its own resources. '

[1- Yes (If Yes, in the space provided below list the specific page(s)/section(s) of your proposal which explains how your company will perform the
entire contract with its own equipment, supplies, materials and/or employees.)

-No (If No, in the space provided below explain how your company will perform the entire contract with ils own equipment, supplies, materials and/
or employees.)

Ferguson Enterprises, LLC. is the largest wholesale distributor of residential and commercial plumbing
supplies and pipe, valves and fittings in the U.S. Itis also a major distributor of HVAC equipment, fire
protection systems, waterworks and industrial products and services.

The company was acquired by Wolseley plc in 1982 and rebranded to Ferguson plc in 2017 to reflect the most
significant and largest brand in the Wolseley Group of companies. Ferguson plc, headquartered in
Switzerland, is the world’s largest specialist distributor of plumbing and heating products to professional
contractors and a leading supplier of building materials to the professional market. It trades on the London
Stock Exchange under the ticker FERG.

Markets Served

For 66 years, Ferguson has been committed to delivering excellence to every market we serve:

« Commercial Plumbing & Mechanical

* Residential Plumbing

« Waterworks

*« HVAC

* Industrial

« Facilities Maintenance

* Fire and Fabrication

Ferguson is well resourced and can provide all services and equipment.

e —

SI={o (0] B: N AFFIRMATION

As evidenced by my signature below, | affirm that | am an authorized representative of the respondent listed in SECTION 1, and that the information and supporting
documentation submitted with the HSP is true and correct. Respondent understands and agrees that, if awarded any portion of the requisition:

o The respondent will provide notice as soon as practical to all the subcontractors (HUBs and Non-HUBS) of their selection as a subcontractor for the awarded
contract. The notice must specify at a minimum the contracting agency’s name and its point of contact for the contract, the contract award number, the
subcontracting opportunity they (the subcontractor) will perform, the approximate dollar value of the subcontracting opportunity and the expected percentage of
the total contract that the subcontracting opportunity represents. A copy of the notice required by this section must also be provided to the contracting agency's
point of contact for the contract no later than ten (10) working days after the contract is awarded.

e The respondent must submit monthly compliance reports (Prime Contractor Progress Assessment Report — PAR) to the contracting agency, verifying its
compliance with the HSP, including the use of and expenditures made to its subcontractors (HUBs and Non-HUBs). (The PAR is available at
hitp://www.window.state.ix.us/procurement/proa/hub/hub-forms/progressassessmentrpt.xls).

o The respondent must seek approval from the contracting agency prior to making any modifications to its HSP, including the hiring of additional or different
subcontractors and the termination of a subcontractor the respondent identified in its HSP. If the HSP is modified without the contracting agency's prior
approval, respondent may be subject to any and all enforcement remedies available under the contract or otherwise available by law, up to and including
debarment from all state confracting.

o  The respondent must, upon request, allow the contracting agency to perform on-site reviews of the company’s headquarters and/or work-site where services
are being performed and must provide documentation regarding staffing and other resources.

| A e S 2r Zeb Wright susness oevetopmentianager 411 /2020
Signature =l Printed Name Title {mm}

Reminder:

> If you responded "Yes" to SECTION 2, Items ¢ or d, you must complete an "HSP Good Faith Effort - Method A (Attachment A)” for each of the
subcontracting opportunities you listed in SECTION 2, ltem b.

» If you responded “No" SECTION 2, Items ¢ and d, you must complete an *HSP Good Faith Effort - Method B (Attachment B)" for each of the
subconiracting opportunities you listed in SECTION 2, ltem b.

3
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HSP Good Faith Effort - Method A (Attachment A)

Enter your company's name here: Requisition #:

IMPORTANT: If you responded * Yes" to SECTION 2, Items ¢ or d of the completed HSP form, you must submit a completed “HSP Good Faith Effort - Method A

(Attachment A)" for each of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this page or
download the form at hilp://window f - . fe-achm-a.pdf.

Sl 0]\ Vi¥iH SUBCONTRACTING OPPORTUNITY

Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, ltem b, of the completed HSP form for which you are completing
the attachment.

Item Number: Description:

g

10 {{0]\W.E”H SUBCONTRACTOR SELECTION

List the subcpnlraclor[s) you selected to perform the subcontracting opportunity you listed above in SECTION A-1. Also identify whether they are a Texas certified
HUB and their VID number, the approximate dollar value of the work to be subcontracted, the expected percentage of work to be subcontracted, and indicate whether
the company is a Texas certified HUB

VID Number Expected
Company Name Texas certified HUB {R:g::;m iL 'Il-'g)as [ﬁ‘?}zl;o;{-nm:u‘:t Pag':::lm? of

O-Yes [d-No $ %
O-Yes [J-No $ %
O-Yes [O-No $ %
O-Yes [-No $ %
O-Yes [-No $ %
O-Yes [O-No $ %
[J-Yes [J-No $ %
O-Yes [O-No $ %
O-Yes [O-No $ %
O-Yes [O-No $ %
Cl-Yes [J-No $ %
OO-Yes [J-No $ %
CI-Yes [J-No $ %
O-Yes [J-No $ %
OO-Yes [-No $ %
O-Yes [J-No $ %
[0-Yes [J-No $ %
[O-Yes [J-No $ %
O-Yes [d-No $ %
O-Yes [J-No $ %
O-Yes [J-No $ %
[J-Yes [J-No $ %
[J-Yes [1-No $ %

REMINDER: As specified in SECTION 4 of the completed HSP form, if you (respondent) are awarded any portion of the requisition, you are required to
provide notice as soon as practical to all the subcontractors (HUBs and Non-HUBS) of their selection as a subcontractor. The notice must specify at a minimum the
contracting agency's name and its point of contact for the contract, the contract award number, the subcontracting opportunity they (the subcontractor) will perform,
the approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A
copy of the notice required by this section must also be provided to the contracting agency's point of contact for the contract no later than ten (10) working days after
the contract is awarded.
Page 1of 1
(Attachment A)
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HSP Good Faith Effort - Method B (Atfachment B)

Enter your company's name here: Requisition #:

IMPORTANT: If you responded * Yes' to SECTION 2, Items ¢ or d of the completed HSP form, you must submit a completed *HSP Good Faith Effort -
Method B (Attachment B)" for each of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this
page or download the form at http:/window.state. ix.us/| nt/prog/hub - f.

S (o] M:5H SUBCONTRACTING OPPORTUNITY
Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, ltem b, of the completed HSP form for which you are completing
the attachment.

[tem Number: Description:

Si=(og (o] W:E¥H MENTOR PROTEGE PROGRAM

If respondent is participating as a Mentor in a State of Texas Mentor Protégé Program, submitting its Protégé (Protégé must be a State of Texas certified HUB) as a
subcontractor to perform the subcontracting opportunity listed in SECTION B-1, constitutes a good faith effort to subcontract with a Texas certified HUB towards that
specific portion of work.

Check the appropriate box (Yes or No) that indicates whether you will be subcontracting the portion of work you listed in SECTION B-1 to your Protégeé.
[ -Yes (If Yes, to continue to SECTION B-4.)
[ - No / Not Applicable (If No or Not Applicable, continue to SECTION B-3 and SECTION B-4.)

oy (o] ' H:-2H NOTIFICATION OF SUBCONTRACTING OPPORTUNITY

When completing this section you MUST comply with items a, b, ¢ and d, thereby demonstrating your Good Faith Effort of having notified Texas certified HUBs and
trade organizations or development centers about the subcontracting opportunity you listed in SECTION B-1. Your notice should include the scope of work,
information regarding the location to review plans and specifications, bonding and insurance requirements, required qualifications, and identify a contact person.
When sending notice of your subcontracting opportunity, you are encouraged to use the attached HUB Subcontracting Opportunity Notice form, which is also available
online at http://www.window.state.lx.us/procurement/prog/hub/hub-subcontracting-plan

Retain supporting documentation (i.e., certified letter, fax, e-mail) demonstrating evidence of your good faith effort to notify the Texas certified HUBs and trade
organizations or development centers. Also, be mindful that a working day is considered a normal business day of a state agency, not including weekends, federal or
state holidays, or days the agency is declared closed by its executive officer. The initial day the subconlracting opportunity notice is sent/provided to the HUBs and to
the trade organizations or development centers is considered to be "day zero" and does not count as one of the seven (7) working days.

a. Provide written nofification of the subcontracting opportunity you listed in SECTION B-1, to three (3) or more Texas cerlified HUBs. Unless the contracting

agency specified a different time period, you must allow the HUBSs at least seven (7) working days to respond to the notice prior to your submitting your bid
response to the contracting agency. When searching for Texas certified HUBs, ensure that you use the State of Texas' Centralized Master Bidders List (CMBL)

and Historically Underutilized Business (HUB) Search directory located at hitp:/mycpa.stale i.us/ipasscmblsearch/index.jsp. HUB Status code “A" signifies that
the company is a Texas certified HUB.

b. List the three (3) Texas certified HUBs you notified regarding the subcontracting opportunity you listed in SECTION B-1. Include the company's Vendor ID (VID)
number, the date you sent notice to that company, and indicate whether it was responsive or non-responsive to your subcontracting opportunity notice.

Date Notice Sent
Company Name VID Number (middyyyy) Did the HUB Respond?
- Yes - Ne
O-Yes [J-No
[ - Yes O-No

¢. Provide written nofifcation of the subcontracting opportunity you listed in SECTION B-1 to two (2) or more trade organizations or development centers_in Texas to
assist in identifying potential HUBs by disseminating the subcontracting opportunity to their members/participants. Unless the contracting agency specified a
different time period, you must provide your subcontracting opportunity notice to trade organizations or development cenlers at least seven (7) working days prior to
submitting your bid response to the contracting agency. A list of trade organizations and development centers that have expressed an interest in receiving notices

of subcontracting opportunities is available on the Statewide HUB Program’s webpage al hittp:/Awww window.state.tx.us/procurement/prog/hub/mwb-links-1/.

d. List two (2) trade organizations or development centers you notified regarding the subcontracting opportunity you listed in SECTION B-1.Include the date
when you sent notice to it and indicate if it accepted or rejected your notice.

Trade Organizations or Development Centers “‘tamms}""t Was the Notice Accepted?
[-Yes [J-No
[1-Yes O-No
Page 10f 2

(Attachment B)
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HSP Good Faith Effort - Method B (Aftachment B) Cont.

Enter your company's name here: Requisition #:

1o J (o] Y= ®-H SUBCONTRACTOR SELECTION

Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, ltem b, of the completed HSP form for which you are completing
the atlachment.

a. Enter the item number and description of the subcontracting opportunity for which you are completing this Attachment B continuation page.
Item Number: Description:

b. List the subcontractor(s) you selected to perform the subcontracting opportunity you listed in SECTION B-1. Also identify whether they are a Texas certified

HUB and their VID number, the approximate dollar value of the work to be subcontracled, the expected percentage of work to be subcontracted, and indicate
whether the company is a Texas certified HUB.

Company Name Texes certified HUB &Elﬁﬂ":& [ﬁ’?&":m‘:::t P::gr?:atgn: of

certifled HUB) Contract
O-Yes [O-No § %
O-Yes [O-No $ %
O-Yes  [-No $ %
O-Yes [O-No $ %
O-Yes [O-No $ %
O-Yes [-No $ %
O-Yes O0-No ] %
-Yes O -No $ %
O-Yes  O-No 3 %
O-Yes  [O-No § %

c. If any of the subcontractors you have selected to perform the subcontracting opportunity you listed in SECTION B-1 s not a Texas certified HUB, provide wrilten
justification for your selection process (altach additional page if necessary):

REMINDER: As specified in SECTION 4 of the completed HSP form, if you (respondent) are awarded any portion of the requisition, you are required to provide
notice as soon as pracical to all the subcontractors (HUBs and Non-HUBS) of their selection as a subconiraclor. The notice must specify at a minimum the
contracting agency's name and its point of contact for the contract, the contract award number, the subcontracting opportunity il (the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency's point of contact for the contract no later than ten (10) working days after the
contract is awarded.

Page 2 of 2
(Attachment B)
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B HUB Subcontracting Opportunity Notification Form

In accordance with Texas Gov't Code, Chapter 2161, each state agency that considers entering into a contract wilh an expected value of $100,000 or more shall, before the
agency solicits bids, proposals, offers, or other applicable expressions of interest, determine whether subcontracting opporfunities are probable under the contract. The stale
agency | have idenlified below in Section B has determined that subcontracting opportunities are probable under the requisition to which my company will be responding.

34 Texas Administrative Code, §20.14 requires all respondents (prime contractors) bidding on the contract to provide notice of each of their subconfracting opportunilies lo at
least three (3) Texas certified HUBs (who work wilhin the respective industry applicable to the subcontracting opportunity), and allow the HUBs at least seven (7) working days to
respond to the nolice prior to the respondent submitting its bid response 1o the contracting agency. In addition, at least seven (7) working days prior to submitling its bid response
to the contracting agency, the respondent must provide nolice of each of its subcontracting opportunities to two (2) or more frade organizations or development centers (in Texas)
that serves members of groups (i.e., Asian Pacific American, Black American, Hispanic American, Nalive American, Woman, Service Disabled Veteran) identified in Texas
Administrative Code, §20.11(19)(C),

We respectiully request that vendors interested in bidding on the subcontracting opportunity scope of work identified in Section C, Item 2, reply no later than the date and time
ideniified in Section C, Item 1. Submil your response to the point-of-contact referenced in Section A,

L1 (e/ Y PRIME CONTRACTOR’S INFORMATION

Company Name: State of Texas VID #:
Point-of-Contact: Phone #:
E-mall Address: Fax #:
Eaim!‘:’ CONTRACTING STATE AGENCY AND REQUISITION INFORMATION
Agency Name:
Point-of-Contact: Phone #:
Requisition #: Bid Open Date:

(mmiddhyyyy)

EEIE!I!SUBCONTRACT!NG OPPORTUNITY RESPONSE DUE DATE, D ESCRIPTION, R EQUIREMENTS AND RELATED INFORMATION

1. Potential Subcontractor's Bid Response Due Date:

If you would like for our company to consider your company’s bid for the subcontracting opportunity identified below in Item 2,
we must receive your bid response no laterthan  Select on

Central Time Date (mmiddiyyyy)

In accordance with 34 TAC §20.14, each nolice of subcontracting opportunity shall be provided to at least three (3) Texas certified HUBs, and
allow the HUBs at least seven (7) working days to respond to the notice prior to submilting our bid response to the contracting agency. In addition,
at least seven (7) working days prior to us submitting our bid response to the contracting agency, we must provide notice of each of our
subcontracting opportunities to two (2) or more frade organizations or development centers (in Texas) that serves members of groups (i.e.,
Asian Pacific American, Black American, Hispanic American, Native American, Woman, Service Disabled Veteran) identified in Texas
Administrative Code, §20.11(19)(C).

(A working day is considered a normal business day of a state agency, not including weekends, federal or state holidays, or days the agency is
declared closed by its executive officer. The initial day the subcontracting opportunity notice is sentjprovided to the HUBs and to the trade
organizations or development centers is considered to be ‘day zero” and does not count as one of the seven (7) working days.)

2. Subcontracting Opportunity Scope of Work:

3. Required Qualifications: [[]- Not Applicable

4, Bondingl/insurance Requirements: []- Not Applicable

5. Location to review plans/specifications: [C]- Not Applicable




SECRETARIAL CERTIFICATE
OF
AUTHORIZATION

The undersigned Assistant Secretary of Ferguson Enterprises, LL.C, a Virginia limited
liability company (the “Company™), hereby certifies that: i) certain of the Company’s facilities in
Texas are doing business as Ferguson Waterworks, and ii) Zeb Wright is Business Development
Manager in Fuless, Texas and iii) that the resolutions adopted by the Company’s Board of
Directors effective July 31, 2018, duly authorize certain of the Company’s officers, including the
Assistant Secretary, to designate, and I hereby do so designate Zeb Wright as an authorized
representative of the Company to act for and on behalf of the Company to prepare and submit bids
and proposals to the Company’s customers, to enter into contracts, agreements or other documents,
and to execute such documents and undertake all such acts as may be deemed in the best interest
of the Company, including the execution of bonds and in doing so, to contractually bind the
Company. Unless withdrawn sooner, this certification of authorization shall be effective until July
31, 2020.
FERGUSON ENTERPRISES, LL.C

o Ul]

Weyslvey @ Rice, Assistant Secretary

Commonwealth of Virginia )

)
City of Newport News )

Sworn to subscribed and acknowledged before me this  day of May, 2019, by Wesley
E. Rice, personally known to me, in his capacity as Assistant Secretary of Ferguson Enterprises,
LLC, a Virginia Company, on behalf of such Company.

Notary — Casely Melilh

My commission expires: July 31, 2022

LTI LA



MUELLER SYSTEMS
MASTER AGREEMENT

THIS MASTER AGREEMENT (this “Agreement”) is entered into this day of

between MUELLER SYSTEMS, LLC, a Delaware limited liability corporation having its

principal offices at 10210 Statesville Blvd, Cleveland, North Carolina 27013 (referred to in this Agreement

as “Mueller Systems” or “Provider”), and

(referred to in this

Agreement as “Customer”). This Agreement governs the sale by Provider and the purchase by Customer
for its own use and not for resale of, as applicable, Equipment, Software, Documentation and other items
related to advanced metrology infrastructure systems. In the event of any conflict or inconsistency between
the terms and conditions of this Agreement and terms and conditions of any other agreement or document,
the terms and conditions of this Agreement shall govern and control and the conflicting or inconsistent terms
and conditions are hereby rejected. In consideration of the mutual obligations set forth in this Agreement,

Customer and Mueller Systems agree as follows:
1. DEFINITIONS.

a. “Content” means the information
developed or legally acquired by Customer which
may be used in connection with or accessed by
any module of the Software.

b. “Documentation” means the user
guides, reference manuals, and installation
materials provided by Provider to Customer
related to the Software and Equipment.

c. “Equipment” means the components,
devices, products, equipment and related items
provided by Provider identified in Appendix A.

d. “Services” means activities related to
deployment and installation services, repair
services, hosting services and technical
support/maintenance services as provided by
Mueller Systems and as identified in Appendix B.

e. “Software” means the object code
versions of Mueller Systems’ software identified
in Appendix A, together with all subsequent
authorized updates, replacements, modifications
or enhancements.

2. SOFTWARE

a. Software on Equipment License. For
Equipment purchased by Customer from Mueller
Systems, Mueller Systems hereby grants
Customer a limited, non-exclusive, non-
sublicensable,  non-transferable,  perpetual,
irrevocable license to use and execute the
Software embedded in the Equipment for its
internal business purposes in connection with
such Equipment (“Firmware”).

(10.2019)

b. Online Software Access. Subject to the
terms of this Agreement and the payment of the
fees specified in Section 6a herein, Mueller
Systems grants to Customer, for its internal
business purposes and during the term of this
agreement, a limited, non-exclusive, non-
sublicensable, non-transferable right to access and
use and make available to Customer’s utility
users, as applicable, and/or employees the online,
hosted Software specified herein.

c. Restrictions. Except as specifically and
expressly permitted in writing by Mueller
Systems, Customer shall not (i) violate any
restriction set forth in this Agreement; (ii) modify,
translate, de-compile, reverse compile,
disassemble, or create or attempt to create, by
reverse engineering or otherwise, the source code
from the object code of the Software; (iii) adapt
the Software in any way for use to create a
derivative work; or (iv) include or combine the
Software in or with any other software.

d. Ownership. This Agreement does not
grant to Customer any ownership interest in the
Software or Documentation. Customer has a
license to use the Software and Documentation as
provided in this Agreement. Customer hereby
agrees and acknowledges that Mueller Systems
owns all right, title, and interest in the Software
and Documentation, and Customer will not
contest those rights or engage in any conduct
contrary to those rights. Any copy, modification,
revision, enhancement, adaptation, translation, or
derivative work of or created from the Software
and Documentation made by or at the direction of
Customer shall be owned solely and exclusively
by Mueller Systems, as shall all patent rights,
copyrights, trade secret rights, trademark rights
and all other proprietary rights, worldwide.



e. Reservation. Mueller Systems reserves
all rights not specifically granted under this
Agreement.

3. EQUIPMENT In consideration of the
fees set forth in Appendix D of this Agreement,
Mueller Systems will provide the Equipment
identified in Appendix A.

4. SERVICES In consideration of the
fees set forth in Appendix D of this Agreement,
Mueller Systems will provide the Services
identified in Appendix B.

5. CONFIDENTIALITY The

Software, Equipment and Documentation,
including any ideas, concepts, know-how and
technology contained therein, shall be considered
the proprietary and confidential information of
Mueller Systems and, as such, shall be subject to
the confidentiality provisions of this Agreement.
If a separate, written non-disclosure agreement
exists between Mueller Systems and Customer,
such agreement will control and will apply
according to its terms and conditions to all
confidential information the parties exchange
with each other. If no separate, written non-
disclosure agreement exists between Mueller
Systems and Customer, the terms listed in
Appendix C will apply to the confidential
information the parties exchange with each other.

6. FEES AND PAYMENT

a. Software Fees.  Customer shall pay
the Software fees set forth in Appendix D of this
Agreement.

b. Equipment Fees. Customer shall pay
the Equipment fees set forth in Appendix D of this
Agreement. Title to the Equipment, except the
Software and Documentation that are subject to
licenses provided in this Agreement, passes from
Mueller Systems to Customer when Mueller
Systems ships the Equipment.

c. Service Fees. Customer shall pay
the Service fees set forth in Appendix D of this
Agreement.

d. Taxes. All prices and fees are in U.S.
dollars unless otherwise specified. All amounts
payable under this Agreement are exclusive of all
sales, use, value-added, excise, property,
withholding, and other taxes and duties. Customer
will pay all taxes and duties assessed by any
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authority in connection with this Agreement and
with  Customer’s  performance hereunder.
Customer will promptly reimburse Mueller
Systems for any and all taxes or duties that
Mueller Systems may be required to pay in
connection with this Agreement or its
performance. This provision does not apply to
taxes based on Mueller Systems’ income, or any
taxes for which Customer is exempt, provided
Customer has furnished Mueller Systems with a
valid tax exemption certificate.

e. Payment. Unless provided
otherwise herein, Customer agrees to pay all
amounts specified in Appendix D or otherwise
due under this Agreement within thirty (30) days
after the date of invoice. Past due amounts will
shall bear interest from the due date until paid at
a rate of (i) one and one-half percent (1.5%) per
month or (ii) the maximum rate permitted by law,
whichever is less. All payments made under this
Agreement shall be nonrefundable, except as
specifically  provided otherwise in this
Agreement.

7. TERM; TERMINATION

a. Term. The term of this Agreement is
one (1) year commencing upon the date of this
Agreement. This Agreement will automatically
renew for subsequent, successive one (1) year
periods at the then-current Mueller Systems prices
unless either party gives the other party written
notice of its intent to not renew at least thirty (30)
days prior to the expiration of the then current
term. Mueller Systems may increase support fees
at any time on thirty (30) days prior notice to
Customer.  Within such thirty (30) days,
Customer may terminate the Agreement by
providing written notice to Mueller Systems.

b. Termination for Breach. If either party
breaches this Agreement, and such breach is not
cured within ten (10) days of the breach, after
receiving written notice, the non-breaching party
may terminate this Agreement, including all
licenses provided herein, effective upon written
notice to the other party. The breaching party
agrees that if it breaches this Agreement, the non-
breaching party will be entitled to injunctive or
similar equitable relief and that the breaching
party will not argue in any proceeding that its
breach will not cause irreparable harm to the non-
breaching party or that the non-breaching party
can be adequately compensated for any such harm
by any remedies other than by injunctive relief.




c. Effect of Termination. Termination
of this Agreement shall have the effect designated

in Appendix B.

d. Non-Exclusive Remedy. Termination
of this Agreement or any license granted
hereunder shall not limit the remedies otherwise
available to either party, including injunctive
relief.

e. Survival. Unless otherwise
stated herein, any provision that, by its nature or
terms, is intended to survive the expiration or
termination of this Agreement, will survive.

8. LIMITED WARRANTIES; REMEDIES

a. Software. Subject to the
exclusions herein, including those in Appendix A,
Mueller Systems warrants that commencing from
the date of shipment or provision to Customer and
continuing for the period set forth in Appendix A
(the “Warranty Period”), (i) the media on which
the Software is furnished will be free of defects in
materials and workmanship under normal use;
and (ii) the Software will perform substantially in
conformance with the applicable Documentation
provided to Customer by Mueller Systems.
Mueller Systems does not warrant that the
Software will operate in combinations with other
software, except as specified in the
Documentation, that the Software will meet the
Customer’s requirements or that the operation of
the Software will be uninterrupted or error-free.
Customer assumes responsibility for taking
adequate precautions against damages which
could be caused by defects, interruptions or
malfunctions in the Software or the hardware on
which it is installed. Mueller Systems’ entire
obligation and Customer’s exclusive remedy with
respect to the Software warranties set forth above
shall be, at Mueller Systems’ option, to either (x)
repair or replace any Software containing an error
or condition which is reported by Customer in
writing to Mueller Systems which causes the
Software not to conform with the warranty set
forth herein; or (y) refund a pro-rated amount paid
by Customer to Mueller Systems and terminate
this Agreement and all licenses provided herein.

b. Services. Mueller Systems warrants that
all services provided by it to Customer under this
Agreement shall be performed in a workmanlike
manner. Mueller Systems’ entire obligation and
Customer’s exclusive remedy with respect to the
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Service warranties set forth above shall be the re-
performance of the applicable non-conforming
Service.

c. Equipment. Subject to the exclusions
herein, including those in Appendix A, Mueller
Systems warrants to Customer that the Equipment
will comply with provided specifications for the
periods specified in Appendix A. Claims under
this Section will be considered if submitted to
Mueller Systems within sixty (60) days following
the discovery of any noncompliant Equipment
covered by this Agreement and provided Mueller
Systems or its agents are permitted a
commercially reasonable opportunity to examine
and analyze the Equipment claimed to be
noncompliant. Mueller Systems’ entire obligation
and Customer’s exclusive remedy with respect to
the Equipment warranties set forth herein, at
Mueller Systems’ option, is repair or replacement
of any Equipment found noncompliant, subject to
the terms and conditions herein, during the
applicable warranty period after such Equipment
is properly packaged and returned prepaid to
Mueller Systems’ designated service center.

d. Costs. Any and all costs associated with
uninstalling and  shipping  noncompliant
Equipment and Software and installing
replacement Equipment and Software will be the
responsibility of Customer.

e. Exclusions. The warranties provided by
Mueller Systems shall not apply to Equipment
and/or Software which: (i) have been altered,
except with the express written consent,
permission or instruction of Mueller Systems, (ii)
have been used in conjunction with another
product resulting in the defect, except for those
third party products specifically approved by
Mueller Systems, (iii) were other than the most
current version of the Software (but only to the
extent that any failure of the Software would have
been avoided by the use of the most current
version), (iv) have been damaged by improper
environment, abuse, misuse, accident, negligence,
act of God, excessive operating conditions, or
unauthorized attachments or modifications, (V)
have not been properly installed and operated in
accordance with the Documentation, or as
otherwise instructed by Mueller Systems, or (vi)
any other exclusion set forth in any Appendix
hereto.

f. DISCLAIMERS. TO THE EXTENT
PERMITTED BY APPLICABLE LAW, THE



WARRANTIES AND REMEDIES STATED
ABOVE ARE EXCLUSIVE AND NO OTHER
WARRANTIES OR REMEDIES EXPRESS,
IMPLIED OR STATUTORY, APPLY TO THE
DOCUMENTATION, THE SOFTWARE, THE
EQUIPMENT OR ANY SERVICES TO BE
PROVIDED BY MUELLER SYSTEMS
UNDER THIS AGREEMENT, INCLUDING
BUT NOT LIMITED TO WARRANTIES OR
CONDITIONS OF TITLE, NON-
INFRINGEMENT, MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE,
QUALITY OR PERFORMANCE, AND ANY
IMPLIED WARRANTY ARISING FROM
COURSE OF PERFORMANCE, COURSE OF
DEALING OR USAGE OF TRADE, ALL OF
WHICH MUELLER SYSTEMS EXPRESSLY
DISCLAIMS.

9. INDEMNIFICATION. Mueller
Systems will indemnify and defend Customer
from any third party claim that the Software and
Equipment infringe on another person’s or
company’s patent, copyright or other intellectual
property right as specified in this Section. This
indemnity does not cover and specifically
excludes (a) intellectual property rights
recognized in countries and jurisdictions other
than the United States, and (b) claims relating to
infringement of intellectual property rights by a
third party’s products and software. Mueller
Systems has no obligation under this Section for
any claim to the extent it results from or arises out
of Customer’s modification of the Equipment or
Software or from any combination, operation or
use of the Software or Equipment with other third
party products or services. Mueller Systems’ duty
to indemnify under this Section is contingent
upon Mueller Systems receiving prompt notice of
a claim and Mueller Systems’ right to solely
control resolution of a claim. Customer’s sole
remedy for an indemnified claim under this
Section is as follows: Mueller Systems will, at its
expense and in its discretion either (a) resolve the
claim in a way that permits Customer’s continued
ownership and use of the affected Software and
Equipment, (b) provide a comparable, non-
infringing replacement at no cost to Customer, or
(c) accept return of the Software and Equipment,
provide a reasonable depreciated refund and
terminate this Agreement and all licenses herein.
This Section is the exclusive statement of Mueller
Systems’  liability and responsibility for
indemnifying Customer for infringement of
intellectual property rights
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10. LIMITATION OF LIABILITY.

a. MUELLER SYSTEMS’® MAXIMUM
LIABILITY HEREUNDER IS EXPRESSLY
LIMITED TO THE TOTAL AMOUNT PAID
FOR THE SOFTWARE, SERVICES, AND
EQUIPMENT IN THE IMMEDIATELY
PRECEDING TWELVE (12) MONTHS AND
WILL UNDER NO CIRCUMSTANCE
EXCEED THE AMOUNT PAID BY
CUSTOMER IN THE IMMEDIATELY
PRECEDING TWELVE (12) MONTHS FOR
THE  SOFTWARE, SERVICES  AND
EQUIPMENT PROVIDED BY MUELLER
SYSTEMS UNDER THIS AGREEMENT. Some
states do not allow the limitation and/or exclusion
of liability for incidental or consequential
damages, so the above limitation may not apply.

b. The provisions of this Agreement
allocate the risks between Customer and Mueller
Systems. Mueller Systems’ pricing reflects this
allocation of risk and the limitations of liability
specified herein.

11. NOTICE. All notices required to
be given hereunder shall be in writing. Notice
shall be considered delivered and effective upon
receipt when sent by registered or certified mail,
return receipt requested, addressed to the parties
as set forth above. Either party, upon written
notice, may change any name or address to which
future notice shall be sent.

12. GENERAL. The Software will not
be exported or re-exported in violation of any
export provisions of the United States or any
other applicable jurisdiction. The rights and
obligations of this Agreement are personal rights
granted to the Customer only. The Customer
may not transfer or assign any of the rights or
obligations granted under this Agreement to any
other person or legal entity. Any such purported
transfer or assignment shall be null and void.
Mueller Systems will be free of liability to the
Customer where Mueller Systems is prevented
from executing its obligations under this
Agreement in whole or in part due to force
majeure, such as earthquake, typhoon, flood, fire,
and war or any other unforeseen and
uncontrollable. Any modification or amendment
to any of the provisions of this Agreement will
be in writing and signed by an authorized officer
of each party. This Agreement does not create or
imply any relationship in agency or partnership
between the parties. Headings are inserted for the



convenience of the parties only and are not to be
considered when interpreting this Agreement.
The validity of this Agreement and the rights,
obligations, and relationship of the parties
resulting from same will be interpreted and
determined in accordance with the law of the
State of Delaware, and applicable federal law,
without regard to its choice of law provisions.
The parties specifically exclude from application
to the Agreement the United Nations Convention
on Contracts for the International Sale of Goods
and the Uniform Computer Information
Transactions Act. If any provision of this
Agreement is contrary to and in violation of any
applicable law, such provision will be considered
null and void to the extent that it is contrary to
such law, but all other provisions will remain in
effect. The waiver or failure of either party to
exercise any right herein shall not be deemed a
waiver of any further right hereunder. This
Agreement constitutes the entire agreement
between the parties with respect to the subject
matter hereof and supersedes all other prior and
contemporary agreements, understandings, and
commitments between the parties regarding the
subject matter of this Agreement.

[Signatures Appear on the Following Page]

(10.2019)



EACH PARTY ACKNOWLEDGES THAT IT
HAS READ THIS AGREEMENT,
UNDERSTANDS IT, AND AGREES TO BE
BOUND BY ITS TERMS AND CONDITIONS.

Mueller Systems

By:

Name (Print or Type)

Title

(10.2019)

Customer

By:

Name (Print or Type)

Title



Appendix A

Mueller Systems — Product Warranty Statement

1. Limited Warranty. Mueller Systems, LLC (“Mueller”) warrants that, for the duration of
the Warranty Period (defined below): (a) each product purchased from Mueller (“Product”) will be free from defects in
materials and workmanship under normal use, installation and service conditions; (b) the media on which any Software
is furnished will be free of defects in materials and workmanship under normal use; and (c) any such Software will
substantially conform to the applicable published Mueller functional specifications for such Software. Products will have
a warranty period of the greater of (i) one (1) year from date of shipment or (ii) the applicable warranty period for a
specific Product stated below in Section 6 (“Warranty Period”).

2. Exclusive Remedy. Mueller will, at its option, either repair or replace with an equivalent
substitute a Product that is in breach of the foregoing warranty during the Warranty Period if Purchaser reports the breach
to Mueller within sixty (60) days after Purchaser discovers the breach. At Mueller’s request, Purchaser will ship the
allegedly defective Product to a repair facility designated by Mueller at Purchaser’s expense and risk. If Mueller, in its
sole discretion, determines that the Product breached the applicable warranty, Mueller will ship the repaired or replaced
Product to Purchaser at Mueller’s expense and risk. If Mueller determines that it is unable to repair or replace such
Product, it will, at Mueller’s sole discretion provide a cash or credit refund to Purchaser. If Mueller repairs or replaces
any such defective Product, the Warranty Period for the repaired or replaced Product will continue for the longer of (y)
thirty (30) days, or (z) the remainder of the original Warranty Period. Mueller’s warranty is subject to exclusions, as set
forth in Section 3. This Section 2 sets forth Mueller’s entire liability, and the Purchaser’s exclusive remedy, for any
alleged breach of warranty for any Products.

3. Exclusions. Mueller has no obligation under this Product Warranty Statement if (a) a Product
has been subject to misuse, neglect or accident or has been damaged through abuse, alternation, installation or application
inconsistent with AWWA guidelines or Mueller specifications, including but not limited to Mueller propagation studies,
failure to follow Mueller’s operation or maintenance instructions or negligence in transportation, handling, or storage, or
repaired by anyone other than Mueller or its authorized personnel, (b) with respect to software, there has been a change
to the software’s operating environment not made or authorized by Mueller or if Purchaser fails to install any correction
or enhancement provided by Mueller, or if a virus is introduced through no fault of Mueller, or (c) if any Product fails to
satisfy the applicable warranty as a result of any force majeure event. Mueller’s Product Return process can be found at
www.muellersystemsreturns.com .

4. Important Disclaimer. EXCEPT AS EXPRESSLY SET FORTH HEREIN, MUELLER
DISCLAIMS ALL OTHER EXPRESS OR IMPLIED WARRANTIES, INCLUDING ANY IMPLIED WARRANTIES
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-INFRINGEMENT AND
WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE OR TRADE PRACTICE. TO THE EXTENT
ANY IMPLIED WARRANTY CANNOT BE EXCLUDED, SUCH WARRANTY IS LIMITED IN DURATION TO
THE EXPRESS WARRANTY PERIOD.

S. Limitation on Liability. Mueller has no liability with respect to damage or destruction of
property or the personal injury or death of persons resulting from defects in Products or from improper installation, use,
maintenance or operation of any Products. In all cases, Mueller’s liability shall not exceed the total amount paid by
Purchaser to Mueller under this Order.

6. Product Warranties. The following provisions in this Section 6 modify the limited warranty
in Section 1 with respect to the specific Products identified below:
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Automated Meter Reading (AMR) / Advanced Metering Infrastructure (AMI) Products

Product Description Warranty Period
AMR / AMI Software These items of Software will |One (1) year from date of shipment to Purchaser.
perform in accordance  with
Mueller’s published specifications
for the duration of the Warranty
Period.
AMR / AMI Hardware — During the Warranty Period, these |One (1) year from date of shipment to Purchaser.

unless otherwise expressly specified
herein

Products will be free from defects
in materials and workmanship.

AMR / AMI Radio Modules —

AMI water module endpoints and
AMR water module endpoints

During the Warranty Period, these
Products will be free from defects
in materials and workmanship.

Ten (10) years from date of shipment to Purchaser.

Additionally, the unit is covered by a prorated warranty for years
eleven (11) through fifteen (15) at a fifty-percent (50%)
discount, and years sixteen (16) through twenty (20) at a twenty-
five-percent (25%) discount from the date of shipment to
Purchaser. All discounts will be calculated on the then current
published price of the original product. All prorated warranty
discounts are to be used towards the purchase of replacement
units.

Encoder Register Products, Wall Pads
and Pit Pads.

During the Warranty Period, these
Products will be free from defects
in materials and workmanship.

Ten (10) years from date of shipment to Purchaser.

Additionally, the unit is covered by a prorated warranty for years
eleven (11) through fifteen (15) at a fifty-percent (50%)
discount, and years sixteen (16) through twenty (20) at a twenty-
five-percent (25%) discount from the date of shipment to
Purchaser. All discounts will be calculated on the then current
published price of the original product. All prorated warranty
discounts are to be used towards the purchase of replacement
units.

Water Metering Products

Product

Description

Warranty Period

All Meter Products not otherwise
specified herein

During the Warranty Period, these
Products will be free from defects
in materials and workmanship.

One (1) year from date of shipment to Purchaser.

Remote Disconnect Meters (RDM)
valve and solenoid assembly

During the Warranty Period, these
Products will be free from defects
in materials and workmanship.

Five (5) year warranty or two-thousand (2,000) actuations of the
valve, whichever comes first, from the date of shipment to
Purchaser.

Bronze Maincases

During the Warranty Period, these
Products will be free from defects in
materials and workmanship.

Twenty-Five (25) years from date of shipment to Purchaser.

Composite Maincases

During the Warranty Period, these
Products will be free from defects in
materials and workmanship.

Fifteen (15) years from date of shipment to Purchaser.

Standard registers for the above listed
mechanical meters

During the Warranty Period, these
Products will be free from defects in
materials and workmanship.

Ten (10) years from date of shipment to Purchaser.
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Models 400 and 500 Series Meters

5/8” — Five (5) years from the date of shipment to Purchaser or
the registration of 500,000 U.S. gallons, whichever comes first;
3/4” — Five (5) years from the date of shipment to Purchaser or
the registration of 750,000 U.S. gallons, whichever comes first;
1” —Five (5) years from the date of shipment to Purchaser or the
AWWA! New Meter Accuracy registration of 1,000,000 U.S. gallons, whichever comes first;
1-1/2” — Two (2) years from the date of shipment to Purchaser or
the registration of 1,600,000 U.S. gallons, whichever comes first;
2” —Two (2) years from the date of shipment to Purchaser or the
registration of 2,700,000 U.S. gallons, whichever comes first.

5/8” — Fifteen (15) years from the date of shipment to Purchaser
or the registration of 1,500,000 U.S. gallons, whichever comes
first;

3/4” — Fifteen (15) years from the date of shipment to Purchaser
or the registration of 2,250,000 U.S. gallons, whichever comes

first;
AWWA Repaired Meter Accuracy |17 — Fifteen (15) years from the date of shipment to Purchaser or
(AWWA M6 Manual) the registration of 3,000,000 U.S. gallons, whichever comes first;

1-1/2” — Ten (10) years from the date of shipment to Purchaser or
the registration of 5,000,000 U.S. gallons, whichever comes first;
2” —Ten (10) years from the date of shipment to Purchaser or the
registration of 8,000,000 U.S. gallons, whichever comes first.

Model HbMAG electromagnetic cold-
water meters

During the Warranty Period, these |Two (2) years from date of shipment to Purchaser.
Products will be free from defects
in materials and workmanship.

Solid State Meters

During the Warranty Period (ten (10) years from date of shipment to Purchaser) these Products will
meet or exceed accuracy of +/- 1.5% between the specified minimum flow rate to the specified
maximum. Additionally, the unit is covered by a prorated warranty for years eleven (11) through fifteen
(15) at a fifty-percent (50%) discount, and years sixteen (16) through twenty (20) at a twenty-five-
percent (25%) discount from the date of shipment to Purchaser. All discounts will be calculated on the
then current published price of the original product. All prorated warranty discounts are to be used
towards the purchase of replacement units for the following sizes:

5/8” Meter 0.1 gpm to 20 gpm
5/8” x ¥4, %+ Short, and %2 Long Meter 0.1 to 30 gpm

1” Meter 0.4 to 55 gpm
1’4" Meter 0.25 to 100 gpm

2” Meter 1.5 to 160 gpm




Appendix B

Services

1. Software Services and Support Obligations

! American Water Works Association (“AWWA”)

(10.2019)

a. “Update” to the Software means a subsequent release of the Software that Provider makes
generally available to its current customers for the Software. Updates include changes and corrections to the
Software as are required to keep the Software in substantial conformance with the applicable Documentation
and that are created by Provider as corrections for defects in the Software. Updates shall not include any
release, option or future product that Provider licenses separately. Provider shall in its sole discretion
determine the nature, content, timing and release of any Updates.

b. Web-based support, consisting of information on the most current release of the Software
through Provider’s web site.
c. Phone support in the form of advice and counsel via telephone regarding Customer’s use

of the most current release of the Software, as well as Customer’s connectivity and ability to access Content.
Phone Support is provided from 8:00 AM to 7:00 PM Eastern Time, Monday through Thursday and 8:00
AM to 5:00 PM Eastern Time on Fridays. All hours and days exclude recognized U.S. holidays observed by
Mueller Systems.

2. Software Hosting Services

a. Except as specifically permitted in this Agreement, Customer shall have web-based access
the Software hosted by Provider pursuant to this Agreement.

b. Provider shall provide Customer with access and related hosting services to the Software

installed on Provider’s servers. Provider will also install the Content provided by Customer. Provider will
define the appropriate performance specifications and will host the server at a Provider’s location. Provider
will monitor and perform routine maintenance on the server, and if the server is not operating properly, will
make a good faith effort to operate Customer’s system on a backup server, if available. Access to Customer’s
server is restricted to authorized Provider information technology and support personnel only. Differential
and full server backups are performed when reasonably practicable.

c. Customer shall be responsible for installing, operating and maintaining the equipment,
software, and/or facilities at Customer location recommended by Provider for effective access to and use of
the Software installed on Mueller Systems server. Customer shall be responsible for providing and
maintaining its own Internet access and all necessary telecommunications equipment at Customer’s location
necessary for accessing the Software.

d. Upon termination, for any reason, of the Agreement or any license(s) granted herein,
Provider shall immediately cease providing access to the Software and Hosting Services. Customer shall
(1) immediately stop access and use of all such Provider confidential information (including Software); (ii)
shall return all copies of the Software, Documentation, and any Provider confidential information to
Provider; and (iii) delete all Software, Documentation, and other confidential information off of any and all
storage media possessed or controlled by Customer. Customer shall provide Provider with written
certification signed by an officer of Customer that Customer has complied with the provisions of this
Section. Customer shall immediately pay all amounts due to Provider.



Appendix C

Confidential Information

For purposes of this Attachment, “party” or “parties” shall mean Provider and Customer, including their
respective subsidiaries and affiliates who are providing information under this Agreement. The parties
agree to maintain confidential information as follows:

1. Definition of Confidential Information. The parties understand and agree that confidential
information is any and all current and future Equipment, Documentation and/or Software information,
roadmap, technical or financial information, customer names, addresses and related data, contracts,
practices, procedures and other business information, including software reports, strategies, plans,
documents, drawings, machines, tools, models, patent disclosures, samples, materials and requests for
proposals that may be disclosed between the parties, whether written, oral, electronic or otherwise, however
and wherever acquired (“Confidential Information”). Confidential Information excludes any information
which would otherwise fall in the definitions above, but which was (a) known to the recipient of the
information (“Recipient”) before receipt from the disclosing party; (b) publicly available through no fault
of Recipient; (c) rightly received by Recipient from a third party without a duty of confidentiality; (d)
disclosed by disclosing party to a third party without a duty of confidentiality on the third party; (e)
independently developed by Recipient without breach of this or any other confidentiality agreement; or (f)
disclosed by Recipient after prior written approval from the disclosing party.

2. Obligations of Confidentiality and Remedies. Recipient agrees to protect the disclosing party’s
Confidential Information with the same degree of care, but no less than a reasonable degree of care, as
Recipient uses with respect to its own Confidential Information. Neither party has any obligation to
exchange Confidential Information. Both parties acknowledge and agree that the disclosure of the other
party’s Confidential Information could cause irreparable harm. Therefore, an injured party is entitled to
applicable equitable relief, including injunctions, in addition to other remedies, for such wrongful
disclosure of Confidential Information. In addition, disclosure of Confidential Information required by a
government body or court of law is not a violation of this Section if the Recipient gives prompt notice of
the required disclosure to the disclosing party.

3. Term of Confidentiality Obligations. Recipient’s duty to protect Confidential Information expires
three (3) years from the date of disclosure of the particular Confidential Information.

4. No Warranties on Confidential Information. Neither party warrants or guarantees the accuracy of
any Confidential Information transferred between the parties.
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Appendix D

(input Pricing information)
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Proposed Goods and Services

AMI Solutions
https://muellersystems.com/ami-solutions/

AMR Solutions
https://muellersystems.com/automated-meter-reading/

Meters
https://muellersystems.com/meters/

Resources
https://muellersystems.com/resource-library/

Nobody expects more from us than we do®



” FERGUSON Established in 1953 in Newport News, Virginia, Ferguson, LLC. began with

several locations dedicated to servicing smaller plumbing contractors. From this modest start, we raised the bar for
industry standards as the top-rated and largest wholesale supplier of commercial and residential plumbing supplies
in the U.S. Our expertise goes beyond plumbing spanning multiple businesses including HVAC/R, waterworks and
industrial. Over the past 66 years, we’ve grown from a local plumbing distributor to a $19 billion company with
2,280 locations, more than 35,000 associates internationally and over 27,000 associates nationwide.

We pride ourselves on delivering local world-class service and our customers know that “nobody expects more from
us than we do” is more than just a tagline. Our mission is a cultural belief demonstrated every day through exceptional
customer service, product selection and industry knowledge. On the Waterworks side, your local branch represents
one of roughly 200 Ferguson Waterworks locations across the nation. Ferguson adds expertise around water meters
and AMR/AMI technologies and has made a significant investment in creating the Meter and Automation Group. This
substantial investment of resources to focus specifically on AMR/AMI has allowed us to partner with four of the top
five-meter manufacturers in the country and become an industry leader in the sales and service of AMR/AMI
projects. Our partnership with Mueller began twelve years ago and has experienced substantial growth. As
the authorized distributor for Mueller in Texas, Ferguson leverages its branch network, local AMI Specialist and
municipal sales focus to bring unprecedented support to any meter project.

Key features of the Meter and Automation Group include:
£ Ferguson Meter depot in Euless, TX carries close to $1M in Mueller inventory, with typical manufacturer lead
times being 2-3 days.
£ Additional services like financial benefit analysis, endpoint installation, large meter testing, system audits,
infrastructure maintenance contracts, etc.
£ Focused support and training from our local AMR/AMI Specialist and Integration Specialist.
£ Financial Benefit Analysis tools and project funding partners

Mueller is a leading innovator and provider of 2-Way Advanced Metering Infrastructure (AMI)
I M U E L I- E R I systems and water meters for the US market. Mueller’s product offerings include water meters,

data acquisition, acoustic leak detection, systems integration, software, analytics, and other
future Smart Water applications and capabilities that support the rapidly growing Internet of Things. Mueller was originally
founded in 1859 and sold their one-millionth water meter in 1924 and have been in the business of AMR/AMI since 1995.
The products are manufactured at their ISO certified Cleveland, NC manufacturing facility. Mueller is a part of Mueller
Water Products, a well-known manufacturer of hydrants, valves, fittings, and meters for the waterworks industry. With
over $830 million a year in revenue and a 150-year history, Mueller Water Products has proven stability and market
strength. Mueller’s position within Mueller Water Products affords us the ability to offer a utility unparalleled resources
and synergies that bring the best smart products and technologies to market within an efficient and integrated platform
all under one of the most respected names in water infrastructure. Mueller has deployed over 9.1 million smart metering
endpoints to water approximately 800 utilities across the United States since 2006. Mueller remains committed to bringing
further innovations to help their customers meet the challenges of rapidly aging infrastructure, dwindling supply, and on-
going budgets constraints.

Nobody expects more from us than we do®



£ FERGUSON'

12500 Jefferson Avenue
Newport News, VA 23602-4314
Phone: (757) 874-7795

FAX: (757) 989-2501

Reply to: P.O. Box 9406
Hampton, VA 23670

Credit References
To Whom It May Concern:

We are sending this credit letter and credit information data sheet to introduce you to Ferguson Enterprises, LLC, its divisions
and subsidiaries (W-9 attached). This letter and the data contain detailed information needed for credit analysis. Due to the
volume of credit applications requested daily, we do not sign vendors’ credit applications.

Ferguson is the nation’s largest wholesale distributor of plumbing, pipe valve and fittings, HVAC, waterworks and industrial
products. Please refer to our Dun & Bradstreet credit report under Ferguson Enterprises, LLC, Newport News, Virginia for
additional financial information. Our current Dun & Bradstreet rating is 5A2.

Ferguson Enterprises, LLC, a Virginia entity, was founded in July 1953; today we operate over 1,400 locations in 50 states,
the District of Columbia, Puerto Rico, Mexico, and the Caribbean. Since June 1982, we have operated as a wholly owned
subsidiary of Wolseley plc (now Ferguson plc), a publicly traded Swiss corporation. Consolidated financial statements for
Wolseley are included in its annual report available online at www.fergusonplc.com. Accordingly, we are prohibited from
distributing our internal financial statements.

We require purchase order numbers on all invoices. All accounts will be paid in accordance with our purchase order payment
terms unless agreed otherwise at the time of order placement, in which case we will pay in accordance with the agreed upon
terms. Please send all POs/ invoices, if possible, to the purchasing location or to Ferguson Headquarters, P.O. Box 9406,
Hampton, VA 23670. If interested in sending invoices electronically rather than via postal mail, please contact FEI at 757-969-
4011 or ImagingAdmin@ferguson.com to determine technical compatibility. Note: This email address is for questions related
to the set-up of electronic invoices only. It is NOT where invoices should be sent for payment, invoices will NOT be paid via
this email address.

Arrangements have been made with the Trade References and Banks listed on the attached Credit Information Data Sheet,
please feel free to contact them following the information provided. All information obtained shall solely be used for the purpose
of granting credit.

Thank you for your consideration in opening our account.

Sincerely,

FERGUSON ENTERPRISES, L%C

w7
StutF &7 Wil

Brenda L. Crowder
Treasurer

Enclosure

Update 4/19



CORPORATE OFFICERS:

PRINCIPAL BUSINESS ACTIVITY:

NAIC Codes:
SIC Codes:

FEDERAL TAX NUMBER: 54-1211771

Kevin Murphy, CEO

William S. Brundage, CFO
Alex Hutcherson, COO

Wholesale distributor of plumbing, pipe valve and fittings, HVAC

waterworks and industrial products.

423610, 423710, 423450, 238220, 423830, 423720

5074, 5085, 5075, 5064, 5051, 5084, 3089

DUN’S NUMBER: 00-895-5171

TRADE REFERENCES

American Brass & Iron
Attn: Credit Manager

7825 San Leandro St
Oakland, CA 94621

Phone 800-468-4766
Fax 510-632-8035

Moen Faucet
Attn: Doug Hill
25300 Al Moen Dr

North Olmstead, OH
44070

Fax : 440-962-2760

NIBCO
Attn: Credit Mgr

P.O. Box 1167
Elkhart, IN 46515

Phone 574-295-3000

Fax 574-295-3307

Charlotte Pipe &
Foundry

P.O. Box 35430
Charlotte, NC 28235

Phone 800-438-6091
Fax 800-553-1605

Written Confirmations Only:
Kohler Company

Attn: Credit References
444 Highland Drive
Kohler, WI 53044

BANK REFERENCE - Bank of America

Credit inquiries on commercial banking accounts are handled through Capital Confirmation, Inc.
For questions about the website please call 1-866-325-7201.

Information Provided: (on deposit accounts) open date, type of account and average “collected” balance. Limited loan
information can also be provided if specifically requested.

Requests are processed within three business days of receipt.

Mail Requests will not be accepted.

Fee: $15 — no invoice option

To request bank reference, go to www.confirmation.com and follow the prompts. You will need the following

information:

Authorized Signer: Brenda Crowder

Tax ID: 54-1211771
Currency: USD only
Account: 3752290385

Page 2 of 2



£ FERGUSON'

12500 Jefferson Ave
Newporf News, VA 23602
757-874-7795

www.ferguson.com

To whom it may concern,

Effective March 31, 2019, Ferguson Enterprises, Inc. became Ferguson Enterprises, LLC (Ferguson). Asa
result of the name change we would like to provide you with the most recent W-9 Form attached for
your records.

Please note for Internal Revenue Service purposes, Ferguson Enterprises, LLC is a disregarded entity,
and, therefore the W-9 must be in the name of Ferguson’s parent company, Wolseley Investments, Inc
and show Wolseley Investments, Inc.’s Employer Identification Number (EIN). This is only for Internal
Revenue Service purposes.

Other than Ferguson’s name change, all other details including Ferguson’s EIN of 54-1211771 remain
unchanged. Please see attached documentation exhibiting no change to Ferguson’s EIN,

Regards,

son Enterpnses LLC

Damon L. DeSue
US Director of Tax - Business Support



W-9
Form

(Rev. October 2018)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

P Go to www.irs.gov/FormWa for instructions and the latest information.

Give Form to the
requester. Do not
send to the IRS.

Wolseley Investments, Inc

1 Name (as shown on your income tax return). Name is required on this line; do not leave this line blank,

2 Business name/disregarded entily name, If different from abave

Ferguson Enterprises, LLC (FEIN: 54-1211771) please see altached list for dba's and lock box remit addresses

following seven boxes.

[ individualfsole proprietor ar C Corporatlon

single-member LLC

Print or type.

[] Other {see instructions) P

s Corporation

[] Limited liability company. Enter the tax classification (G=C corporation, S=§ corporalion, P=Partnership) >
Note: Check the appropriate box in he line above for Lhe lax classificalion of the single-member owner. Do not check | Exemption from FATCA reporting
LLG if the LLG is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is
another LLC that is not disregarded from the owner for U.S. federal tax purposes, Otherwise, a single-member LLC that
is disregarded from the owner should check the appropriate box for the lax classification of its owner.

3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the | 4 Exemptions (codes apply only to

certain entities, not individuals; see
instructions en page a):
D Partnership D Trust/estate

Exempt payee code (if any) 5

code (if any) E

(Applies to accounis maintained oulsida the UL.5.)

5 Address (number, streel, and apt. or suite no.) See instructions.
12500 Jefferson Avenue

See Specific Instructions on page 3.

Requester's namea and address (optional)

6 City, state, and ZIP code
Newport News, VA 23602

7 List account number(s) here (optional)

Taxpayer Identification Number (TIN)

Enter your TIN In the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part |, later. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a

TIN, later.

Note: If the account is in more than one name, see the instructions for line 1, Also see What Name and
Number To Give the Requester for guidelines on whose number to enter.

Social security number ]

or
[ Employer identification number

5(4| -[1]4(7]|3(3]|3]|8

Part i Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be Issued to me); and
2. I am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding; and
3.1 am a U.S. citizen or other U,S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Gertification instructions, You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax return. For real estate fransactions, item 2 does not apply. For mortgage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an Individual retirement arrangement (IRA), and generally, payments

other than interest and dividends

are nol required t‘%;igyhe certification, but you must provide your correct TIN. See the instructions for Part I, later.

Sign Signature of
Here U.5. person B

(e it

Date b 3 3' '}?

General Instructions

Section references are to the Internal Revenue Code unless otherwise
noted,

Future developments, For the latest information about developments
related to Form W-9 and its instructions, such as legislation enacted
after they were published, go to www.irs.gov/FormWe.

Purpose of Form

An individual or entity (Form W-9 requester) who is required to file an
information return with the IRS must obtain your correct taxpayer
Identification number (TIN) which may be your social security number
(SSN), individual taxpayer identification number (ITIN), adoption
taxpayer identification number (ATIN), or employer identification number
(EIN), to report on an information return the amount paid to you, or other
amount reportable an an information return. Examples of information
returns include, but are not limited to, the following.

* Form 1099-INT (interest earned or paid)

= Form 1099-DIV (dividends, including those from stocks or mutual
funds)

« Form 1099-MISG (various types of income, prizes, awards, or gross
proceeds)

* Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)

* Form 1099-8 (proceeds from real estate transactions)
* Form 1099-K (merchant card and third party network transactions)

* Form 1098 (hoame martgage Interast), 1098-E (student loan interest),
1098-T (tuition)

* Form 1099-C (canceled debt)
« Form 1098-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a rasident
alien), to provide your correct TIN,

If you do not return Form W-9 to the requester with a TIN, you might
be subject to backup withholding. See What is backup withholding,
later.

Cat, No, 10231X

Form W=9 (Rev. 10-2018)



Ferguson Enterprises, LLC utilizes the following DBA names:

Current and Former dba Names

Entity Name Tax ID No. Entity Name Tax ID No.
Action Automation 54-1211741 Industrial Hub of the Carolinas 54-1211771
ADL 54-1211771 J & G Products 54-1211771
Alaska Pipe & Supply 54-1211771 1.D. Daddario Company 54-1211771
Andrews Lighting & Hardware Gallery 54-1211771 Joseph G. Pollard Co 54-1211771
The Ar-lay Center 54-1211771 Karl's Appliances 54-1211771
BAC Appliance Center 54-1211771 Kitchen Art 54-1211771
Bath + Beyond 54-1211771 Lighting Design Center 54-1211771
Blackman Plumbing Supply 54-1211771 Lighting Unlimited 54-1211771
Brock-McVey 54-1211771 Lincoln Products 54-1211771
Bruce-Rogers Company 54-1211771 Linwood Pipe and Supply 54-1211771
Cal-Steam 54-1211771 Louisiana Utilities Supply Company 54-1211771
Capital Distributing 54-1211771 LUSCO 54-1211771
City Lights Design Showroom 54-1211771 McFarland Supply 54-1211771
CFP 54-1211771 Michigan Meter 54-1211771
Cline Contract Sales 54-1211771 Mississippi Utility Supply Co. (MUSCO) 54-1211771
Custom Lighting & Hardware 54-1211771 PL Sourcing 54-1211771
Davies Water 54-1211771 Plumb Source 54-1211771
Dealernet 54-1211771 Plumbing Décor 54-1211771
Duhig Stainless 54-1211771 Pollardwater 54-1211771
Equarius Waterworks, Meter & Automation Group 54-1211771 Powell Pipe & Supply Co. 54-1211771
Factory Direct Appliance 54-1211771 Professional's Bath Source 54-1211771
Ferguson Bath & Kitchen Gallery 54-1211771 PV Sullivan Supply 54-1211771
Ferguson Bath, Kitchen and Lighting Gallery 54-1211771 Ramapo Wholesalers 54-1211771
Ferguson.com 54-1211771 Renwes Sales 54-1211771
Ferguson Direct 54-1211771 Redlon & Johnson 54-1211771
Ferguson Facilities Supply 54-1211771 Reese Kitchen, Bath & Lighting Gallery 54-1211771
Ferguson Fire & Fabrication International 54-1211771 Robertson Supply 54-1211771
Ferguson Heating & Cooling 54-1211771 SG Supply Co. 54-1211771
Ferguson Hospitality Sales 54-1211771 SOS Sales 54-1211771
Ferguson HVAC - Air Cold 54-1211771 Tarpon Wholesale Supplies 54-1211771
Ferguson HVAC - EastWest Air 54-1211771 The Plumbing Source 54-1211771
Ferguson HVAC - Lyon Conklin 54-1211771 The Stock Market 54-1211771
Ferguson Integrated Services 54-1211771 TPW Kitchen & Bath 54-1211771
Ferguson International 54-1211771 Wallwork 54-1211771
Ferguson Parts & Packaging 54-1211771 Waterworks Industries 54-1211771
Ferguson Valve & Automation 54-1211771 Webb Distributors 54-1211771
Ferguson Waterworks 54-1211771 Western Air Supply 54-1211771
Ferguson Waterworks- Municipal Pipe 54-1211771 Westfield Lighting 54-1211771
Ferguson Waterworks- Red Head 54-1211771 Wolseley Financial Services 54-1211771
Ferguson Waterworks EPPCO 54-1211771 Wolseley Industrial Group 54-1211771
Ferguson Waterworks International 54-1211771 WPCC Forwarding 54-1211771
Galleria Bath & Kitchen Showplace 54-1211771 Wright Plumbing Supply 54-1211771
Grand Junction Pipe 54-1211771

s4eergndated 03/31/19




BOA - Aflanta - 100286

FEI # (Main branch number)
PO Box 100286

Atlanta, GA 30384-0286

PNC - Chicago - 802817 Midwest

FEI # (Main branch number)
PO Box 802817
Chicago, IL 60680-2817

OVERNIGHT - PKGS

Bank of America Lockbox Services
FEI # (Main branch number)
Lockbox # 100286

6000 Feldwood Road

College Park, GA 30349

OVERNIGHT - PKGS
Ferguson Enterprises Inc
Lockbox 802817

350 East Devon Avenue
Itasca, IL 60143

BOA - Boston - 417592
FEI # (Main branch number)
PO Box 417582

Boston, MA 02241-7592

PNC - PHILLY- 827066
FEI# (Main branch number)
PO Box 827066
Philadelphia, PA 19182-7066

OVERNIGHT - PKGS

Bank of America Lockbox Services

FEI # (Main branch number) LB# 417592
MAS5-527-02-07

2 Morrissey Blvd.

Dorchester, MA 02125

Overnight Address

PNC Bank

Lockbox 827066

Route 38 and East Gate Drive
Moorestown, NJ 08057

BOA- Dallas - 847411

FEI # (Main branch number)
PO Box 847411
Dallas, TX 75284-7411

PNC - Pittsburgh - 644054
FEI # (Main branch number)
PO Box 644054

Pittsburgh, PA 15264-4054

OVERNIGHT - PKGS

FE!I # (Main branch number)
Lockbox # 847411

1950 N. Stemmons FRWY
Ste. 5010

Dallas, TX 75207

Overnight Address
PNC Bank

Lockbox 644054
Firstside Center

500 First Avenue
Pittsburgh, PA 15219

BOA - Los Angeles-740827

FEI # (Main branch number)
PO BOX 740827
Los Angeles, CA 90074-0827

OVERNIGHT - PKGS

Bank of America Lockbox Services
FEI # (Main branch number)
Lockbox 740827

2706 Media Center Drive

Los Angeles, CA 90065-1733




