TIPS VENDOR AGREEMENT

Between CVAL Innovations and
(Company Name)

THE INTERLOCAL PURCHASING SYSTEM (TIPS),
a Department of Texas Education Service Center Region 8 for

TIPS RFQ 200209 Energy Savings Performance Contracts

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 unless otherwise agreed
by the parties in writing and by signature and date on the attachment.

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 between
the Vendor and TIPS Member should be added as addendums to the Purchase Order, Agreement or
Contract. Items such as certificate of insurance, bonding requirements, small or disadvantaged business
goals are some, but not all, of the addendums possible.

Terms and Conditions

Freight

All guotes to members shall 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”, “included in price” 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 all products offered for sale to
TIPS Members if the offering is included in the Request for Proposal category. All goods proposed and sold
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.
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Agreements

Agreements for purchase will normally be put into effect by means of a purchase order(s) executed by
authorized agents of the TIPS Member participating government entities, but other means of placing an
order may be used at the Member’s discretion.

Tax exempt status

Most TIPS Members are tax exempt and the related laws and/or regulations of the controlling jurisdiction(s)
of the TIPS Member shall apply.

Assignments of Agreements

No assignment of this Agreement may be made without the prior notification of TIPS. Written
approval of TIPS shall not be unreasonably withheld. 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 affirms 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, 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 approximately two (2) years with the expiration date to be March 31, 2022
The scheduled Agreement termination date shall be the last date of the

month of the last month of the agreement’s legal effect. Example: If the agreement is

scheduled to end on May 23, the anniversary date of the award, it would actually be extended to

May 31 in the last month of the last year the contract is active.

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.
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Shipments

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

Each invoice or pay request shall include the TIPS Member’s purchase order number or other identifying
designation as provided in the order 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.

Payments

The TIPS Member will make payments directly to the Vendor, the vendor assigned dealer or as agreed by the
Vendor and the TIPS Member after receiving invoice and in compliance with applicable payment statute(s),
whichever is the greater time or as otherwise provided by an agreement of the parties.

Pricing

Price increases will be honored according to the terms of the solicitation. 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 TIPS Member customer.

Participation Fees

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 RFP. Collection of the fees by TIPS is required
under Texas Government Code §791.011 Et seq. Vendor or vendor assigned dealer agrees to pay the
participation fee for all Agreement sales to TIPS on a monthly scheduled report or as otherwise agreed by the
parties. 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. 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. 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 performance 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), and pursuant to its requirements only, reasonable Attorney’s fees are recoverable
by the prevailing party in any dispute resulting in litigation.
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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 between the Vendor
and the TIPS Member, TIPS must 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.

e Awarded vendor delivers goods/services directly to the participating member.

e Awarded vendor invoices the participating TIPS Member directly.

e Awarded vendor receives payment directly from the participating member.

e Awarded vendor reports sales monthly to TIPS (unless prior arrangements have been made with

TIPS for an alternative submission schedule).

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.
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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 (only when applicable to service or job)

Cleanup: When performing work on site at a TIPS Member’s property, awarded vendor shall clean up and
remove all debris and rubbish resulting from their work as required or directed by TIPS Member or as agreed
by the parties. 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 unless otherwise agreed by the TIPS
Member. 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 the TIPS Member’s or local smoking statutes,
codes or policies.

Marketing

Awarded vendor agrees to allow TIPS to use their name and logo within TIPS website,

marketing materials and advertisement subject to any reasonable restrictions provided to TIPS in the
Proposal to the Solicitation. The Vendor may submit an acceptable use directive for Vendor’s names and
logos with which TIPS agrees to comply. 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 which will
not be unreasonably withheld. Request may be made by email to TIPS@TIPS-USA.COM

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 such as but not limited to, invoice requirements, ordering requirements,
specialized delivery, etc. Any Supplemental Agreement or contract developed as a result of this Agreement is
exclusively between the TIPS Member entity customer and the Vendor. TIPS, its agents, TIPS Members and
employees not a party to the Supplemental Agreement with the TIPS Member customer, shall not be made
party to any claim for breach of such agreement unless named and agreed by the Party in question in writing in
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the agreement. If a Vendor submitting a Proposal requires TIPS and/or TIPS Member to sign an additional
agreement, those agreements shall comply with the award made by TIPS to the Vendor. Supplemental
Vendor’s Agreement documents may not become part of TIPS’s Agreement with vendor unless and until an
authorized representative of TIPS reviews and approves it. TIPS review and approval may be at any time
during the life of this Vendor Agreement. TIPS permits TIPS Members to negotiate additional terms and
conditions with the Vendor for the provision of goods or services under the Vendor’s TIPS Agreement so long
as they do not materially conflict with this Agreement.

Survival Clause

All applicable sales, leases, Supplemental Agreements, contracts, software license agreements, warranties or
service agreements that were entered into between Vendor and TIPS or the TIPS Member Customer under the
terms and conditions of this Agreement shall survive the expiration or termination of this 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 the applicable Solicitation that resulted in this Vendor
Agreement 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 audits of
Awarded Vendor’s pricing or TIPS transaction documentation with 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-
compliant 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 time, format and at the location
acceptable to Region 8 ESC or TIPS. TIPS agrees not to perform a random audit the TIPS transaction
documentation more than once per calendar year, but reserves the right to audit for just cause or as required
by any governmental agency or court with regulatory authority over TIPS or the TIPS Member.

Force Majeure

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

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.

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
desires goods or services awarded to the Vendor. Notification may occur via phone, the web, courier,
email, fax, or in person. Upon notification of a pending request, the awarded vendor shall acknowledge
the TIPS Member’s request as soon as possible, but must make contact with the TIPS Member within two
working days.

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.

Vendor’s Resellers as Related to This Agreement

Vendor’s Named Resellers under this Agreement shall comply with all terms and conditions of this
agreement and all addenda or incorporated documents. All actions related to sales by Authorized
Vendor’s Resellers under this Agreement are the responsibility of the Awarded Vendor. If Resellers fail to
report sales to TIPS under your Agreement, the awarded Vendor is responsible for their contractual
failures and shall be billed for the fees. The awarded vendor may then recover the fees from their
named reseller.

Support Requirements

If there is a dispute between the awarded vendor and TIPS Member, TIPS or its representatives will assist
in conflict resolution or third party if requested by either party. TIPS, or its representatives, reserves the
right to inspect any project and audit the awarded Vendor’s TIPS project files, documentation and
correspondence related to the requesting TIPS Member’s order. If there are confidentiality requirements
by either party, TIPS shall comply to the extent permitted by law.

Incorporation of Solicitation
The TIPS Solicitation which resulted in this Vendor Agreement, whether a Request for Proposals, the
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Request for Competitive Sealed Proposals or Request for Qualifications solicitation, or other, the
Vendor’s response to same and all associated documents and forms made part of the solicitation
process, including any addenda, 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.

STATUTORY REQUIREMENTS

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.

By executing this agreement, you certify that you are authorized to bind the undersigned Vendor and
that your company (1) does not boycott Israel; and (2) will not boycott Israel during the term of the
Agreement.

You certify that your company is not listed on and does not and will 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 if the certified statements above become untrue at any time during the life of this Agreement
that the Vendor will notify TIPS within three (3) business day of the change by a letter on Vendor’s letterhead
from and signed by an authorized representative of the Vendor stating the non-compliance decision and the
TIPS Agreement number and description at:

Attention: General Counsel

ESC Region 8/The Interlocal Purchasing System (TIPS)
4845 Highway 271 North

Pittsburg, TX,75686

And by an email sent to bids@tips-usa.com

Insurance Requirements

The undersigned Vendor agrees to maintain the below minimum insurance requirements for
TIPS Contract Holders.

General Liability $1,000,000 each Occurrence/ Aggregate Automobile
Liability $300,000 Includes owned, hired & non-owned
Workers' Compensation Statutory limits for the jurisdiction in which

the Vendor performs under this Agreement.
Umbrella Liability $1,000,000

When the contractor or its subcontractors are liable for any damages or claims, the contractors' policy, when
the Vendor is responsible for the claim, must be primary over any other valid and collectible insurance carried by
the District. Any immunity available to TIPS or TIPS Members shall not be used as a defense by the contractor's
insurance policy. The coverages and limits are to be considered minimum requirements and in no way limit the
liability of the Contractor(s). Insurance shall be written by a carrier with an A-; VIl or better rating in accordance
with current A.M. Best Key Rating Guide. Only deductibles applicable to property damage are acceptable,
unless proof of retention funds to cover said deductibles is provided. "Claims made" policies will not be
accepted. Vendor’s required minimum coverage shall not be suspended, voided, cancelled, non-renewed or
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reduced in coverage or in limits unless replaced by a policy that provides the minimum required coverage except
after thirty (30) days prior written notice by certified mail, return receipt requested has been given to TIPS or
the TIPS Member if a project or pending delivery of an order is ongoing. Upon request, certified copies of all
insurance policies shall be furnished to the TIPS or the TIPS Member.

Special Terms and Conditions

e Orders: All vendor orders received from TIPS Members must be emailed to TIPS at tipspo@tips-
usa.com. Should a TIPS Member send an order directly to the Vendor, it is the Vendor’s responsibility
to forward a copy of the order to TIPS at the email above within 3 business days and confirm its
receipt with TIPS.

e Vendor Encouraging Members to bypass TIPS agreement: Encouraging TIPS Members to purchase
directly from the Vendor or through another agreement, when the Member has requested using the
TIPS cooperative Agreement or price, and thereby bypassing 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.

e Order Confirmation: All TIPS Member Agreement orders are approved daily by TIPS and sent to
vendor. The Vendor should confirm receipt of orders to the TIPS Member (customer) within 3 business
days.

e Vendor custom website for TIPS: If Vendor is hosting a custom TIPS website, updated
pricing when effective. TIPS shall be notified when prices change in accordance with the
award.

e Back Ordered Products: If product is not expected to ship within the time provided to the TIPS
member by the Vendor, customer is to be notified within 3 business days and appropriate action
taken based on customer request.

The TIPS Vendor Agreement Signature Page is inserted here.
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200209 Energy Savings Performance Contract (2)
Agreement Signature Form

company Name @ VAL INnovations

address 2222 S Service Road, Suite 110, DFW Airport

City Da”aS State TX Zip 75261
2144554008 |

Fax

jinen@cvalinnovations.com
Jinen Adenwala

Phone

Email of Authorized Representative

Name of Authorized Representative

e President (\D\ \
v
Signature of Authorized Representative \\%’ \
AT
. 03/20/2020

TIPS Authorized Representative Name __Meredith Barton

Title__Chief Operating Officer
TIPS Authorized Representative Signature /%ﬁ( ga;%—

Approved by ESC Region 8 M{fnﬂ.«é‘ﬁ/

pate_8/4/2020
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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.




200209 Addendum 3
CVAL Innovations

Supplier Response

Event Information

Number: 200209 Addendum 3

Title: Energy Savings Performance Contract (2)

Type: Request for Qualification

Issue Date: 2/6/2020

Deadline:  3/30/2020 03:00 PM (CT)

Notes: Pursuant to Texas laws, this is a Request for Qualifications ONLY for
Energy Savings Performance Contract providers. DO NOT SUBMIT
ANY PRICING.

Contact Information

Contact: Kristie Collins

Address: Region VIII Education Service Center
4845 US Highway 271 North
Pittsburg, TX 75686

Phone: +1 (866) 839-8477

Fax: +1 (866) 839-8472

Email: bids@tips-usa.com
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CVAL Innovations Information

Contact: Jinen Adenwala

Address: 2222 S. Service Road
Suite 106
Dallas, TX 75261

Phone: (214) 699-1326

Email:  jinen@cvalinnovations.com

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

Jinen Adenwala jinen@cvalinnovations.com

Signature Emalil
Submitted at 3/30/2020 2:39:07 PM

Supplier Note

Dear Ms. Kristie: We commend The Interlocal Purchasing System (TIPS) for your commitment to sustainability
and reducing your carbon footprint. It is truly inspiring to see TIPS lead a movement that positively impacts
schools, colleges, universities, cities, counties and government entities. CVAL Innovations, LLC in association
with Branch Pattern, Inc. has had the privilege of contributing to many efforts similar to this pursuit and we are
honored to answer your call for an Energy Service Company. With the intent to Joint Venture as
CVAL_BranchPattern, our team wants to help TIPS to make positive impacts for all government entities,
through improved facilities. Both companies will work together under a Joint Venture Entity
“CVAL_BranchPattern”. CVAL_BranchPattern Team Qualifications The CVAL_BranchPattern team includes
Professional Engineers (PE), Certified Energy Managers (CEM), Certified Measurement and Verification
Professionals (CMVP), Certified Commissioning Authority (CxA), and Registered Architect. We have a very
successful track record of satisfied customers and are committed to develop, design, and deliver turnkey
solutions that improve safety and comfort, reduce carbon footprint, and optimize facility-wide operations. We
are passionate about energy conservation, and we strive to make it easy for organizations to identify, assess,
and invest in facility improvements. This team has delivered several energy projects across the nation for a
wide variety of public and private sector clients and achieved a performance record of over 35% energy
savings forecasted, combined. Most of our projects result in a 30%-50% reduction in energy cost with a typical
payback between 5 to 7 years. Additionally, the CVAL_BranchPattern team combines global knowledge base
with local on-site experts, to guide TIPS with a comprehensive solution with improved occupant comfort and
reduced energy cost to all facilities. Furthermore, we are both SBE and DBE certified firms in Texas. Occupant
Comfort While we aim to maximize operational building energy efficiency, we do not compromise occupants'
thermal comfort and indoor environmental quality. We have included Stuart Shell who is a Registered Architect
with over 15 years of experience in analyzing indoor environments to promote occupant comfort, well-being,
and productivity. He creates spaces of preference by drawing on knowledge in psychology, architecture,
physiology and engineering. His expertise in high-performance enclosures and hygrothermal analysis will help
promote durability, sustainability, and efficiency in the design of TIPS’ as needed projects. Experience With
every project, we identify areas to provide improved value to our customers. As such, over the years, we
continuously innovate and improve our approach to provide best solutions at a reduced cost (best value) to our
clients. We have partnered with multiple financing companies that offer different products to meet the needs of
end-users. We guarantee the savings and help ensure the guarantee to provide additional protection and that a
larger insurance company stands behind our guarantee. We have refined our approach to meet the
requirements associated with optimizing system performance, enhancing energy efficiency and occupant
comfort while promoting durable and maintainable systems for government facilities. We have since taken this
experience and scaled it at different facilities including the following: « K-12 Facilities: For over 27 years, our
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team has provided innovative solutions to increase facility performance, maximize energy savings, and reduce
annual utility costs in over 100+ K-12 facilities across the nation. Facilities include new and MEP upgrades, all
focused on occupant comfort and minimizing the energy footprint. Majority of them achieved over 40% lower
energy then the current code compliance. « Design-Build: CVAL_BranchPattern team has been actively
involved in Design-Build projects since 1991. In the last 10 years, our unique experience with Design-Build
project delivery has resulted in innovations, efficiencies and best practices that have accumulated over 30+
Projects totaling more than $1.5 Billion. * Government Retrofit: CVAL_BranchPattern’s relationship with the
General Services Administration (GSA) began over a decade ago with our work providing ESPC, Retro-
Commissioning, Commissioning, MEP Engineering, Green Building Certification and Building Performance
Modeling services. CVAL_BranchPattern’s relationship with the General Services Administration (GSA) began
over a decade ago with our work providing ESPC, Retro-Commissioning, Commissioning, MEP Engineering,
Green Building Certification and Building Performance Modeling services. This success with GSA paved the
way for us to complete another 8 ESPC energy projects in GSA Region 2 New York City with annual savings
exceeding $26 Million combined. Thank you for your consideration and we look forward to the opportunity to
serve TIPS.

Requested Attachments

Vendor Agreement 200209_Vendor_Agreement.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 200209_Agreement_Signature_Form.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.

Qualifications Document - REQUIRED TIPS RFQ CVAL_BranchPattern.pdf

Please upload your Qualifications/Proposal document in PDF format to ION Wave software.
TIPS leaves it to the proposer to design their presentation to prove their qualifications sufficient to be awarded
according to the specifications, evaluation criteria and other instructions in the RFQ.

References - REQUIRED 200209 references.xls

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.

Base Forms - REQUIRED 200209 _required_forms.pdf

The vendor must download the Base Forms document from the attachment tab, fill in the requested information and
upload the completed form. Vendor must combine all requested information and scan into one document. (PDF
Format ONLY)

DO NOT UPLOAD encrypted or password protected files.

HUB Subcontracting Plan Form OPTIONAL No response

This plan is an OPTIONAL form. It has no bearing on scoring or award. It is used by Texas state Agencies and is here
for your information. Texas State agencies will likely require you to provide them with a current form when contracting
with you through your TIPS contract.

The vendor can download the HUB Subcontracting Plan Form from the "Attachments" tab and upload their HUB
Subcontracting Plan Form.
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D/M/WBE Certification OPTIONAL DBE.pdf

D/M/WBE Certification documentation must be scanned and uploaded. (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.pdf

HUB Certification documentation must be scanned and uploaded. (Highly Underutilized Business) (PDF Format ONLY)
DO NOT UPLOAD encrypted or password protected files.

Warranty No response

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

Supplementary No response
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 MBE.pdf

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.

Conflict of Interest Form No response

Conflict of Interest Form for Vendors that are required to submit the form. The Conflict of Interest Form can be found
at https://www.tips-usa.com/assets/documents/docs/CIQ.pdf.

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.

| Yes |

2 | Yes -No

Highly Underutilized Business - HUB (Required by some participating governmental entities) Vendor certifies that
their firm is a HUB? Vendor must upload proof of certification to the "Response Attachments” HUB CERTIFICATES
section.

|Yes |

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

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

|No response
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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.)

to industrial and commercial customers across the United States.

CVAL Innovations, LLC is an energy conservation firm registered through the Texas Board of Professional
Engineers. Our company was founded in 2009 to provide energy conservation and project management services

Primary Contact Name
Primary Contact Name

|Jinen Adenwala

Primary Contact Title
Primary Contact Title

|President

Primary Contact Email
Primary Contact Email

|jinen@cvaIinnovations.com

Primary Contact Phone

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

[2144554008

o=

Primary Contact Fax

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

|No response

—_—

Primary Contact Mobile

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

12146991326

N =

Secondary Contact Name
Secondary Contact Name

| Swapnil Patil

W=

Secondary Contact Title
Secondary Contact Title

|Energy Engineer

QY

Secondary Contact Email
Secondary Contact Email

|swapnil@cvalinnovations.com
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Secondary Contact Phone

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

1=

[3522845403

Secondary Contact Fax

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

o) —

[No response

Secondary Contact Mobile

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

~N =

[No response

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

[ == N

|Jigna Adenwala

Admin Fee Contact Email

O=

Admin Fee Contact Email

|jigna@cvaIinnovations.com

2 | Admin Fee Contact Phone

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

19724002959

Purchase Order Contact Name

=N

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

|Jigna Adenwala

2 | Purchase Order Contact Email
Purchase Order Contact Email

liigna@cvalinnovations.com

2 | Purchase Order Contact Phone

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

19724002959

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

SN

| https://cvalinnovations.com/|

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

[27-1285697
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2 | Primary Address
Primary Address

|2222 S Service Road suite #110, Dallas, TX, 75261

2 | Primary Address City
Primary Address City

|Da||as

2 | Primary Address State
Primary Address State (2 Digit Abbreviation)

[TX

2 | Primary Address Zip
Primary Address Zip

|75261

3 | Search Words:

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.)

|Energy Efficiency

Yes - No

Do you wish to be eligible to participate in a TIPS contract in which a TIPS member utilizes federal funds on
contracts exceeding $100,000? (Non-Construction)

| Yes |

-

3 [Yes -No
Certification of Residency (Required by the State of Texas) Company submitting bid is a Texas resident bidder?
|Yes |

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

|Irving

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

HW

| Texas

3 | Felony Conviction Notice:

(Required by the State of Texas) My firm is, as outlined on PAGE 5 in the Instructions to Bidders document:
(Questions 36 - 37)

3 |Yes -No
A publicly held corporation; therefore, this reporting requirement is not applicable?

[No |
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Yes - No
Is owned or operated by individual(s) who has/have been convicted of a felony?
[No |

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

Yes - No
Additional discounts to TIPS members for bulk quantities or scope of work?
|Yes |

oh

Years Experience
Company years of experience in this category of goods and services?
| 10|

YN

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.
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NA

CONFLICT OF INTEREST QUESTIONNAIRE - FORM ClQ

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, Richard Powell, 4845 US Highway 271 North, Pittsburg, Texas
75686

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/CIQ.pdf

Do you have any conflicts under this statutory requirement?
[No |

Filing of Form CIQ
If yes (above), have you filed a form CIQ as directed here?

|No response |

b

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
question.

| Yes |

Regulatory Standing
Regulatory Standing explanation of no answer.

[No response

(o2 F 1

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

| 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:

~N A

1. By agreeing to the form, the prospective lower tier participant is providing the certification set out on the form 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

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 governmentwide 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 submitting this offer and certifying this section, this bidder:

Certifies that no suspension or disbarment is in place, which would preclude receiving a federally funded contract
as described above.

| Yes |

Oh

Non-Discrimination Statement and Certification

In accordance with Federal civil rights law and 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)

USDA is an 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 law and regulations.

| Yes |
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2 CFR PART 200 Contract Provisions Explanation

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 is the subgrantee or Subrecipient by definition. The federal Rule numbering

or identification below is only for reference purpose on this form and does not identify an actual Federal designation
or location of the rule. The Rules 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.

In addition to other provisions required by the Federal agency or non-