TIPS VENDOR AGREEMENT

Between___ “-=--o oo oo and
(Company Name)

THE INTERLOCAL PURCHASING SYSTEM (TIPS),

a Department of Texas Education Service Center Region 8 for
TIPS RFP 220101 Safety Equipment, Supplies and Services

General Information

The Vendor Agreement ("Agreement") made and entered into by and between The Interlocal Purchasing
System (hereinafter "TIPS") 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 and the TIPS Vendor. 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 ("PQO"), 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. ltems such as certificate of insurance, bonding requirements, small or disadvantaged business
goals are some, but not all, of the possible addendums.

Terms and Conditions

Freight

All quotes 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", "$0", "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 ("RFP") 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 contract, agreement, or 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. Vendor accepts and understands that
when a purchase order or similar purchase document is sent from a customer through TIPS to the Vendor,
TIPS is recording the purchase and verifying whether the purchase is within the parameters of the TIPS
Contract only. Vendor agrees that TIPS is not a legal party to the purchase order or similar purchase
document and TIPS is not responsible for identifying fraud, mistakes, or misrepresentations for the specific
order. Vendor agrees that it is Vendor's duty to identify order fraud, mistakes, or misrepresentations
before fulfilling an order, even when that order is processed through TIPS. Notwithstanding the foregoing,
Vendor does not agree to purchase orders terms and conditions by performance and specifically rejects
such terms and conditions.

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

= 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, gratuity, special discount, trip, favor or service to a public servant in connection with this
Agreement.

= 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.

- 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 of Agreement and Renewals

The Agreement with TIPS is for approximately three (3) years with an option for renewal for an additional one
(1) consecutive year. If TIPS offers the renewal extension year, the Vendor will be notified by email to the primary
contact of the awarded Vendor and shall be deemed accepted by the Vendor unless the awarded Vendor notifies
TIPS of its objection to the additional term. TIPS may or may not exercise the available extension(s) provided in the
original solicitation beyond the base three-year term. Whether or not to offer the extension is at the sole
discretion of TIPS.
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"Start Date" for Term Calculation Purposes Only: Regardless of actual award/effective date of Contract, for
Agreement "term" calculation purposes only, the Agreement "start date" is the last day of the month that Award
Notifications are anticipated as published in the Solicitation

Example: If the anticipated award date published in the Solicitation is May 22, 2020 but extended negotiations
delay award until June 27, 2020 The end date of the resulting initial "three-year" term Agreement, {which is
subject to an extension(s)) will still be May 31, 2023 in this example.

"Termination Date": The scheduled Agreement "termination date" shall be the last day of the month of the
month of the Original Solicitation's Anticipated Award Date plus three years.

Example: If the original term is approximately three years, and the solicitation provides an anticipated award
date of May 22, 2020, the expiration date of the original three-year term shall be May 31, 2023 in this example.

Extensions: Any extensions of the original term shall begin on the next day after the day the original term
expires.

Example Following the Previous Example: If TIPS offers a one-year extension, the expiration of the extended term shall
be May 31, 2024 in this example.

TIPS may offer to extend Vendor Agreements to the fullest extent the original Solicitation permits.

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

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.
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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. Vendorwill
not show adding the fee to the invoice presented to TIPS Member customer.

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 that the participation fee is due to TIPS for all
Agreement sales immediately upon receipt of payment including partial payment, from the Member Entity
and must be paid to TIPS at least on a monthly basis, specifically within 31 calendar days of receipt of payment,
if not more frequently, 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 immediately due to TIPS from the
Vendor and fees due to TIPS should be paid at least on a monthly basis, specifically within 31 calendar days of
receipt of payment, if not more frequently.

Reporting of Sales to TIPS by Vendor

Vendor is required to report all sales under the TIPS contract to TIPS. When a public entity initiates a purchase
with a TIPS Awarded Vendor, if the Member inquires verbally or in writing whether the Vendor holds a TIPS
Contract, it is the duty of the Vendor to verify whether or not the Member is seeking a TIPS purchase. Once
verified, the Vendor must include the TIPS Contract number on any communications and related sales
documents exchanged 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 referto
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 shallbe 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),
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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.

State of Texas Franchise Tax
By signature hereon, the Vendor 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 goodsand
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.

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

= Awarded Vendor invoices the participating TIPS Member directly.

= Awarded Vendor receives payment directly from the participating member.
= 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
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the Member Entity or as otherwise agreed by TIPS in writing and signed by an authorized signatory of TIPS.

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 (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 subcontractor 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.

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
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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 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' Agreement with Vendor
unless and until an authorized representative of TIPS reviews and approves it. TIPS review andapproval
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

TIPS Vendor Agreement Negotiated Page 7



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 randomaudit 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.

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.
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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 ("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 may, at TIPS
sole discretion, assist in conflict resolution 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 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
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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 Vendor or its subcontractors are liable for any damages or claims, the Vendor's policy, when the
Vendor is responsible for the claim, must be primary over any other valid and collectible insurance carried
by the Member. 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 Vendor(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 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 receiptrequested
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

= 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.

= 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.

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

= 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.

= Back Ordered Products: If product is not expected to ship within the time provided to the TIPS
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Member by the Vendor, the Member 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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DocuSign Envelope ID: 15886780-66A1-4A31-BF51-3A00C934347B

TIPS Vendor Agreement Signature Form
RFP 220101 Safety Equipment, Supplies and Services

Company Name R-ZET0 Systems Inc.

345 W Bearcat Drive

Address
ayOalt Lake City s UT 5, 84115
rone513-377-1832 _NA
Email of Authorized Representative Eli@rzerOSyStemS-Com
Eli Harris

Name of Authorized Representative

President

Title

DocuSigned by:

Signature of Authorized Representative ‘

:4FE21SD2E’.6E44C...
Date 2.15.2020

TIPS Authorized Representative Name __David Fitts

Title_ BExecutive Director

TIPS Authorized Representative Signature MM@
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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.
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220101
R- Zero Systems Inc.
Supplier Response

Event Information

Number: 220101

Title: Safety Equipment, Supplies and Services

Type: Request for Proposal

Issue Date: 1/6/2022

Deadline: 2/18/2022 03:00 PM (CT)

Notes: IF YOU CURRENTLY HOLD TIPS CONTRACT 190101 SAFETY
EQUIPMENT, SUPPLIES AND SERVICES ("190101"), YOU
MUST RESPOND TO THIS SOLICITATION TO PREVENT LAPSE
OF CONTRACT UNLESS YOU HOLD ANOTHER CURRENT
TIPS CONTRACT THAT COVERS ALL OF YOUR SAFETY
OFFERINGS . THIS AWARDED CONTRACT WILL REPLACE
YOUR EXPIRING TIPS CONTRACT 190101.

IF YOU HOLD ANOTHER TIPS CONTRACT OTHER THAN
190101 WHICH COVERS ALL OF YOUR SAFETY OFFERINGS
AND YOU ARE SATISFIED WITH IT, THERE IS NO NEED TO
RESPOND TO THIS CONTRACT UNLESS YOU PREFER TO
HOLD BOTH CONTRACTS.

Contact Information
Address: Region 8 Education Service Center
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4845 US Highway 271 North
Pittsburg, TX 75686

Phone: +1 (866) 839-8477

Email: bids@tips-usa.com
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R- Zero Systems Inc. Information

Contact: Stacey Lignell
Address: 345 W Bearcat Drive
Salt Lake City, UT 84115
Phone: (513) 377-1832
Email: Stacey@rzerosystems.com

Web Address: www.rzerosystems.com

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

Stacey Lignell Stacey@rzerosystems.com
Signature Emalil

Submitted at 2/17/2022 10:24:01 AM

Requested Attachments

Agreement Signature Form Completed_Vendor_Signature_Page.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.

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.

Pricing Form 2 Completed Pricing Form 2.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.

Reference Form Completed Reference Form.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.

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.

Proposed Goods and Services Arc .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. It 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.
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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.

Warranty Warranty.pdf

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

Vendor Agreement Completed Vendor Agreement_R-Zero comments. (2).docx
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.

Pricing Form 1 Completed Pricing Form .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.

Supplementary R-Zero Product Offering -Arc.xIsx
Supplementary information may be scanned and uploaded. (Company information, brochures, catalogs, etc.) (PDF
Format ONLY)

DO NOT UPLOAD encrypted or password protected files.
Logo and Other Company Marks No response

If you desire, 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
Supplementary section or another non-required section under the “Response Attachment” tab. Preferred Logo
Format: 300 x 225 px - .png, .eps, .jpeg preferred

Certification of Corporate Offerer Form- COMPLETE ONLY Completed Certificate of Corporate Secretary.pdf
IF OFFERER IS A CORPORATION

COMPLETE AND UPLOAD FORM IN ATTACHMENTS SECTION ONLY IF OFFERER IS A CORPORATION
Disclosure of Lobbying Activities Standard Form LLL No response

ONLY IF you answered "l 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 Claim Form Signed- Completed Confidentiality Claim Form.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.

Current W-9 Tax Form R-Zero W9.pdf

You are required by TIPS to upload a current W-9 Internal Revenue Service (IRS) Tax Form for your entity. This form
will be utilized by TIPS to properly identify your entity.

Bid Attributes

1| Yes -No

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

[NO |
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2 |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/.
Proof may be submitted. Vendor must upload proof of certification to the “Response Attachments” HUB
CERTIFICATES section.

[No |

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

5 [ 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.)

R-Zero is the first biosafety technology company to provide a smart, sustainable disinfection ecosystem that
improves productivity and health through clinically clean shared spaces. While other methods of disinfection can
prove problematic, UV-C is one of the most effective, efficient, and sustainable types of disinfection on the market.
R-Zero combines UV-C with a one-of-a-kind, connected IoT platform to make the invisible disinfection process
visible. R-Zero is a biosafety company that combines best-in-class UV-C technology and data to create an
ecosystem unparalleled in safety, efficacy, and sustainability to fundamentally change the health of any building.

6 | Primary Contact Name
Primary Contact Name

|Stacey Lignell

7 | Primary Contact Title
Primary Contact Title

|Channel Operations Manager

8 | Primary Contact Email
Primary Contact Email

| Stacey@rzerosystems.com

9 | Primary Contact Phone

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

| 5133771832]

Primary Contact Fax

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

| No response|

o=
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Primary Contact Mobile

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

| No response|

N =

Secondary Contact Name
Secondary Contact Name

|Deena Morgan

W=

Secondary Contact Title
Secondary Contact Title

|VP of Channel Sales

QN

Secondary Contact Email
Secondary Contact Email

| Deena@rzerosystems.com

Q1=

Secondary Contact Phone

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

| 5133771832|

o)

Secondary Contact Fax

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

| No response|

~N =

Secondary Contact Mobile

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

| No response|

o0 =

Admin Fee Contact Name

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

| Stacey Lignell

O=

Admin Fee Contact Email
Admin Fee Contact Email

| Stacey@rzerosystems.com

Admin Fee Contact Phone

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

| 5133771832|

=N

Purchase Order Contact Name

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

|Stacey Lignell
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2 | Purchase Order Contact Email
Purchase Order Contact Email

| Stacey@rzerosystems.com

2 | Purchase Order Contact Phone

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

| 5133771832|

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

AN

| www.rzero.com |

2 | Entity D/B/A's and Assumed Names

Please identify all of your entity's assumed names and D/B/A's. Please note that you will be identified publicly by
the legal name under which you responded to this solicitation unless you organize otherwise with TIPS after award.

| R-Zero Systems Inc.

2 | Primary Address
Primary Address

| 345 W. Bearcat Drive

2 | Primary Address City
Primary Address City

[Salt Lake City

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

|R-Zero

2 | Primary Address Zip
Primary Address Zip

184115

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.)

|UVC, Healthy Classroom, Healthy Buildings, Covid, Air Cleaning, Purifying, Cleansing Device, Disinfection
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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 or other funding 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 include provisions from the federal regulations in 2
CFR part 200, etc. Your answers will determine if your award will be designated as eligible for TIPS Members to
utilize federal funds with your company.
Do you want TIPS Members to be able to spend Federal funds, at the Member's discretion, with you?
|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?
This question is required as a data gathering function for information to our members making purchases with
awarded vendors. It does not affect scoring with TIPS.
[No |

3 | Company Residence (City)

3 Vendor's principal place of business is in the city of?
|Salt Lake City

2 Company Residence (State)

Vendor's principal place of business is in the state of?
|Utah
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3 | Discount Offered - CAUTION READ CAREFULLY BECAUSE VENDORS FREQUENTLY MAKE MISTAKES
S5 | ON THIS ATTRIBUTE QUESTION

Remember this is a MINIMUM discount percentage. So, be sure that the discount percentage inserted here can be
applied to ANY OFFERING OF GOODS OR SERVICES THROUGHOUT THE LIFE OF THE CONTRACT.

CAUTION: BE CERTAIN YOU CAN HONOR THIS MINIMUM DISCOUNT PERCENTAGE ON ANY OFFERED SERVICE
OR GOOD NOW OR DURING THE LIFE OF THE CONTRACT.

What is the MINIMUM percentage discount off of any item or service you offer to TIPS Members that is in your
regular catalog (as defined in the solicitation specifications document), website, store or shelf pricing or when
adding new goods or services to your offerings during the life of the contract? The resulting price of any goods or
services Catalog list prices after this discount is applied is a ceiling on your pricing and not a floor because, in order
to be more competitive in the individual circumstance, you may offer a larger discount depending on the items or
services purchased and the quantity at time of sale. Please note that any specific greater discount offered for a
particular product, brand, or service listed in Vendor's proposal will control and Vendor will be required to honor that
greater specific discount, in excess of the minimum discount, for that particular product, brand, or service for the life
of the contract.

Must answer with a number between 0% and 100%.

| 10%|

3 [ MINIMUM Discount Term

6 Does the vendor agree to at least offer, for the life of the Agreement, the Minimum Discount Percentage off list or
catalog proposed by Vendor in response to the Attribute entitled "Discount Offered - CAUTION READ CAREFULLY
BECAUSE VENDORS FREQUENTLY MAKE MISTAKES ON THIS ATTRIBUTE QUESTION"? TIPS will utilize this
response to satisfy the Long Term Cost scoring evaluation criteria. A "YES" answer will be awarded the maximum
10 points for this criterion out of the 100 total points and a "NO" answer is awarded 0 points.
|YES |

3 |[Yes -No

7

If awarded on this TIPS Contract, for the duration of the Contract, Vendor agrees to provide, upon request, their
then current catalog pricing, as defined in the solicitation and below, to TIPS upon request for any goods and
services offered on Vendor's TIPS Contract.

"Catalog" means the available list of tangible personal property or services, in the most current listing, regardless of
date, during the life of the contract, that takes the form of a catalog, price list, schedule, shelf price or other form
that:

A.  is regularly maintained by the manufacturer or Vendor of an item; and
B. is either published or otherwise available for inspection by a customerduring the purchase process;
C. to which the minimum discount proposed by the proposing Vendor may be applied.

|YES |

3 | TIPS Administration Fee

By submitting a proposal, | agree that all pricing submitted to TIPS shall include the Administration Fee, as
designated in the solicitation or as otherwise agreed in writing which shall be remitted to TIPS by the Vendor, or the
vendor's named resellers, and as agreed to 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.
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3 |[Yes -No

9 Vendor agrees to remit to TIPS the required administration fee or, if resellers are named, Vendor agrees to
guarantee the fee remittance by or for the reseller named by the vendor?
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.
|Agreed |

4 [ TIPS Administration Fee Paid by Vendor - Not Charged to Customer

0 Vendor understands and agrees that it owes TIPS a TIPS Administration Fee (published in the RFP/RCSP
document) on every TIPS sale made under an awarded TIPS Contract. Vendor further understands and agrees
that Vendor shall submit pricing with this proposal which includes and accounts for the TIPS Administration Fee and
shall never separately charge the TIPS Member Customer the TIPS fee or add the TIPS Administration Fee line
item to an invoice or similar purchase document. Submission of this proposal is Vendor’s certification that Vendor
agrees to this mandatory term.

4 | Additional Discounts?

1 Do you offer additional discounts to TIPS members for large order quantities or large scope of work?
|Yes |

4 | Years in Business as Proposing Company

2 Years in business as proposing company?
| 1.5

4 | Resellers:

3 Does the vendor have resellers that it will name under this contract? Resellers are defined as other companies that
sell your products under an agreement with you, the awarded vendor of TIPS.
EXAMPLE: BlGmart is a reseller of ACME brand televisions. If ACME were a TIPS awarded vendor, then ACME
would list BIGmart as a reseller.
(If applicable, Vendor should add all Authorized Resellers within the TIPS Vendor Portal upon award).
|Yes |

2 Right of Refusal

The proposing vendor has the right not to sell under the awarded agreement with a TIPS member at vendor's
discretion unless required by law.
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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.

4 [ CONFLICT OF INTEREST QUESTIONNAIRE - FORM CIQ - Do you have any CONFLICT OF INTEREST
6 | 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.
The Form CIQ is one of the attachments to this solicitation.
There is an optional upload for this form provided if you have a conflict and must file the form
[No |
4 | Filing of Form ClQ
7 If yes (above), have you filed a form CIQ by uploading the form to this RFP as directed above?
|No response |
4 | Regulatory Standing
8 | 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 |
g Regulatory Standing

Regulatory Standing explanation of no answer on previous question.

[No response
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5 | 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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5 | Suspension or Debarment Instructions
Instructions for Certification:

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.

5 | 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.

| Yes |
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Non-Discrimination Statement and Certification

3 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 by answering YES 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, | certify (Yes)

2 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 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.
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5 | 2 CFR PART 200 Contracts

Contracts for more than the simplified acquisition threshold currently set at $250,000, 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 |

5 |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 |

S | 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 |
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5 | 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 |

5 | 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
$250,000)

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 $250,000, 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 |

6 | 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 |
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2 CFR PART 200 Rights to Inventions

If the Federal award meets the definition of “funding agreement” under 37 CFR §401.2 (a) and the recipient or
subrecipient wishes to enter into a contract with a small business firm or nonprofit organization regarding the
substitution of parties, assignment or performance of experimental, developmental, or research work under that
“funding agreement,” the recipient or subrecipient must comply with the requirements of 37 CFR Part 401, “Rights
to Inventions Made by Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts and
Cooperative Agreements,” and any implementing regulations issued by the awarding agency.

Pursuant to the above, when the foregoing applies to ESC Region 8 and TIPS Members, Vendor certifies that
during the term of an award resulting from this procurement process, Vendor agrees to comply with all applicable
requirements as referenced in the Federal rule above.

Does vendor agree?
|Yes |

2 CFR PART 200 Domestic Preferences for Procurements

As appropriate and to the extent consistent with law, the non-Federal entity should, to the greatest extent
practicable under a Federal award, provide a preference for the purchase, acquisition, or use of goods, products,
or materials produced in the United States (including but not limited to iron, aluminum, steel, cement, and other
manufactured products). The requirements of this section must be included in all subawards including all contracts
and purchase orders for work or products under this award. For purposes of 2 CFR Part 200.322, “Produced in the
United States” means, for iron and steel products, that all manufacturing processes, from the initial melting stag
through the application of coatings, occurred in the United States. Moreover, for purposes of 2 CFR Part 200.322,
“Manufactured products” means items and construction materials composed in whole or in part of non-ferrous
metals such as aluminum, plastics and polymer-based products such as polyvinyl chloride pipe, aggregates such as
concrete, glass, including optical fiber, and lumber.

Pursuant to the above, when federal funds are expended by ESC Region 8 and TIPS Members, Vendor certifies
that to the greatest extent practicable Vendor will provide a preference for the purchase, acquisition, or use of
goods, products, or materials produced in the United States (including but not limited to iron, aluminum, steel,
cement, and other manufactured products).

Does vendor agree?
|Yes |

2 CFR PART 200 Ban on Foreign Telecommunications

Federal grant funds may not be used to purchase equipment, services, or systems that use “covered
telecommunications” equipment or services as a substantial or essential component of any system, or as critical
technology as part of any system. “Covered telecommunications” means purchases from Huawei Technologies
Company or ZTE Corporation (or any subsidiary or affiliate of such entities), and video surveillance and
telecommunications equipment produced by Hytera Communications Corporation, Hangzhou Hikvision Digital
Technology Company, or Dahua Technology Company (or any subsidiary or affiliate of such entities).

Pursuant to the above, when federal funds are expended by ESC Region 8 and TIPS Members, Vendor certifies
that Vendor will not purchase equipment, services, or systems that use “covered telecommunications”, as defined
by 2 CFR §200.216 equipment or services as a substantial or essential component of any system, or as critical
technology as part of any system.

Does vendor agree?
|Yes |
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2 CFR PART 200 Contract Cost & Price

For contracts more than the simplified acquisition threshold currently set at $250,000, a TIPS Member may, in very
rare circumstances, be required to negotiate profit as a separate element of the price pursuant to 2 C.F.R.
200.324(b). Under those circumstances, Vendor agrees to provide information and negotiate with the TIPS Member
regarding profit as a separate element of the price. However, Vendor certifies that the total price charged by the
Vendor shall not exceed the Vendor’s TIPS pricing and pricing terms proposed.

Does Vendor Agree?
|Yes |

o

FEMA Fund Certifications

Submission of this proposal is Vendor’s certification that Vendor agrees to this term. Vendor certifies that IF and
when Vendor accepts a TIPS purchase paid for in full or part with FEMA funds, Vendor certifies that:

(1) Vendor agrees to provide the TIPS Member, the FEMA Administrator, the Comptroller General of the United
States, or any of their authorized representatives access to and rights to reproduce any books, documents, papers,
and records of the Contractor which are directly pertinent to this contract for the purposes of making audits,
examinations, excerpts, and transcriptions. The Vendor agrees to provide the FEMA Administrator or an authorized
representatives access to construction or other work sites pertaining to the work being completed under the
contract. Vendor acknowledges and agrees that no language in this contract or the contract with the TIPS Member
is intended to prohibit audits or internal reviews by the FEMA Administrator or the Comptroller General of the United
States.

(2) The Vendor shall not use the Department of Homeland Security’s seal(s), logos, crests, or reproductions of flags
or likenesses of DHS agency officials without specific FEMA pre-approval.

_(3) The Vendor will comply with all applicable Federal law, regulations, executive orders, FEMA policies, procedures,
and directives.

(4) The Federal Government is not a party to this contract and is not subject to any obligations or liabilities to the
non-Federal entity, contractor, or any other party pertaining to any matter resulting from the contract.

(5) The Vendor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements)
applies to the Vendor’s actions pertaining to this contract.

(2]}

Certification of Compliance with the Energy Policy and Conservation Act

When appropriate and to the extent consistent with the law, Vendor certifies that it will comply with the Energy Policy
and Conservation Act (42 U.S.C. 6321 et seq; 49 C.F.R. Part 18) and any mandatory standards and policies
relating to energy efficiency which are contained in applicable state energy conservation plans issued in compliance
with the Act.

Does Vendor agree?
|Yes |
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6 | 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 |

6 | If you answered "l HAVE lobbied" to the above Attribute Question

If you answered "l HAVE lobbied" to the above Attribute question, you must download the Lobbying Report
"Standard From LLL, disclosure Form to Report Lobbying" which includes instruction on completing the form,
complete and submit it in the Response Attachments section as a report of the lobbying activities you performed or
paid others to perform.

6 | Subcontracting with Small and Minority Businesses, Women's Business Enterprises, and Labor Surplus
9 | 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.
[NO |
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ONLY IF YES TO THE PREVIOUS QUESTION OR if you ever do subcontract any part of your

0 performance under the TIPS Agreement, do you agree to comply with the following federal
requirements?
ONLY IF YES TO THE PREVIOUS QUESTION 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.
|No response |

z Indemnification

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, | Agree (Yes)
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7 | Remedies
2 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 |
g Remedies Explanation of No Answer
|No response |
7 | Choice of Law
4 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.
Do you agree to these terms?
|Agreed |
Z, Venue, Jurisdiction and Service of Process

Any proceeding, involving Region 8 ESC or TIPS, 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.

Do you agree to these terms?

|Agreed |
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7 | Infringement(s)

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 |

7 | Infringement(s) Explanation of No Answer

[No response |

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, | Agree (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, | Agree (Yes)
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8 | 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 & 22.08341. 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

Page 23 of 29 pages Vendor: R- Zero Systems Inc. 220101




=00

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.

|None |
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8 | 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 & 2271 Verification Form
Texas Government Code 2270 & 2271 Verification Form

If (a) Vendor is not a sole proprietorship; (b) Vendor has ten (10) or more full-time employees; and (c) this
Agreement has a value of $100,000 or more, the following certification shall apply; otherwise, this certification is not
required. Pursuant to Chapter 2271 of the Texas Government Code, the Vendor hereby certifies and verifies that
neither the Vendor, nor any affiliate, subsidiary, or parent company of the Vendor, if any (the "Vendor Companies"),
boycotts Israel, and the Vendor agrees that the Vendor and Vendor Companies will not boycott Israel during the
term of this Agreement. For purposes of this Agreement, the term "boycott" shall mean and include refusing to deal
with, terminating business activities with, or otherwise taking any action that is intended to penalize, inflict economic
harm on, or limit commercial relations with Israel, or with a person or entity doing business in Israel or in an Israeli-
controlled territory, but does not include an action made for ordinary business purposes.

Our entity further certifies that it is is not listed on and we do not do business with companies prohibited by Texas
Government Code 2270 or 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

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

8 | 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: 300 x 225 px - .png, .eps,
.jpeg 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)
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8 | Solicitation Deviation/Compliance

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

| Yes |

8 | Solicitation Exceptions/Deviations Explanation

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, Iltem Specifications, and all other information contained in this Solicitation.

[No response |

8 | Agreement Deviation/Compliance
Does the vendor agree with the language in the Vendor Agreement?
|Yes |

8 | 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 |

8 | Felony Conviction Notice

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

0 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

9 | Required Confidentiality Claim Form

1 Required Confidentiality Claim Form
This completed 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 upload 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”. THIS REQUIRED PROCESS
IS THE ONLY WAY TO DEEM PROPOSAL DOCUMENTATION CONFIDENTIAL ANY OTHER CONFIDENTIAL
DESIGNATION WILL BE DISREGARDED UNLESS THE DOCUMENT IS IDENTIFIED BY AND ATTACHED TO THE
REQUIRED 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 an award, until TIPS has an
accurate, completed form from you.
Read the form carefully before completing and if you have any questions, email bids@tips-usa.com.

9 [ Member Access to Vendor Proposal

2 Notwithstanding any other information provided in this solicitation or Vendor designation of certain documentation
as confidential or proprietary, Vendor’s acceptance of this TIPS Contract constitutes Vendor’s consent to the
disclosure of Vendor’'s comprehensive proposal, including any information deemed confidential or proprietary, to
TIPS Members. The proposing Vendor agrees that TIPS shall not be responsible or liable for any use or
distribution of information or documentation by TIPS Members or any other party. By submitting this proposal,
Vendor certifies the foregoing.

9 | Choice of Law clauses with TIPS Members

3 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 |

9 | Venue of dispute resolution with a TIPS Member

4 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 Automatic renewal of contracts or agreements with TIPS or a TIPS member entity

This clause DOES NOT prohibit multiyear contracts or agreements with TIPS member entities.

Because TIPS and TIPS members are governmental entities subject to laws that control appropriations of funds
during their fiscal years for contracts and agreements to provide goods and services, does the Vendor agree to limit
any automatic renewal clauses of a contract or agreement executed as a result of this TIPS solicitation award to not
longer than "month to month" and at the TIPS contracted rate.

Agreed
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Indemnity Limitation with TIPS Members

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 |

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?

|Agreed |

Required Vendor Sales Reporting

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.

Upload of Current W-9 Required

Please note that you are required by TIPS to upload a current W-9 Internal Revenue Service (IRS) Tax Form for
your entity. This form will be utilized by TIPS to properly identify your entity.

(=J=L 2

CERTIFICATION REGARDING BOYCOTTING CERTAIN ENERGY COMPANIES (Texas law as of
September 1, 2021)

By submitting a proposal to this Solicitation, you certify that you agree, when it is applicable, to the
following required by Texas law as of September 1, 2021:

If (a) company is not a sole proprietorship; (b) company has ten (10) or more full-time employees; and (c) this
contract has a value of $100,000 or more that is to be paid wholly or partly from public funds, the following
certification shall apply; otherwise, this certification is not required. Pursuant to Tex. Gov't Code Ch. 2274 of SB 13

(87th session), the company hereby certifies and verifies that the company, or any wholly owned subsidiary,
majority-owned subsidiary, parent company, or affiliate of these entities or business associations, if any, does not
boycott energy companies and will not boycott energy companies during the term of the contract. For purposes of
this contract, the term “company” shall mean an organization, association, corporation, partnership, joint venture,
limited partnership, limited liability partnership, or limited liability company, that exists to make a profit. The term
“boycott energy company” shall mean “without an ordinary business purpose, refusing to deal with, terminating
business activities with, or otherwise taking any action intended to penalize, inflict economic harm on, or limit
commercial relations with a company because the company (a) engages in the exploration, production, utilization,
transportation, sale, or manufacturing of fossil fuel-based energy and does not commit or pledge to meet
environmental standards beyond applicable federal and state law, or (b) does business with a company described
by paragraph (a).” See Tex. Gov’t Code § 809.001(1).
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CERTIFICATION PROHIBITING DISCRIMINATION AGAINST FIREARM AND AMMUNITION INDUSTRIES
(Texas law as of September 1, 2021)

By submitting a proposal to this Solicitation, you certify that you agree, when it is applicable, to the
following required by Texas law as of September 1, 2021:

If (a) company is not a sole proprietorship; (b) company has at least ten (10) full-time employees; (c) this contract
has a value of at least $100,000 that is paid wholly or partly from public funds; (d) the contract is not excepted

under Tex. Gov't Code § 2274.003 of SB 19 (87t leg.); and (e) governmental entity has determined that company
is not a sole-source provider or governmental entity has not received any bids from a company that is able to
provide this written verification, the following certification shall apply; otherwise, this certification is not required.

Pursuant to Tex. Gov’t Code Ch. 2274 of SB 19 (87th session), the company hereby certifies and verifies that the
company, or association, corporation, partnership, joint venture, limited partnership, limited liability partnership, or
limited liability company, including a wholly owned subsidiary, majority-owned subsidiary parent company, or affiliate
of these entities or associations, that exists to make a profit, does not have a practice, policy, guidance, or directive
that discriminates against a firearm entity or firearm trade association and will not discriminate during the term of
this contract against a firearm entity or firearm trade association. For purposes of this contract, “discriminate
against a firearm entity or firearm trade association” shall mean, with respect to the entity or association, to: “(1)
refuse to engage in the trade of any goods or services with the entity or association based solely on its status as a
firearm entity or firearm trade association; (2) refrain from continuing an existing business relationship with the
entity or association based solely on its status as a firearm entity or firearm trade association; or (3) terminate an
existing business relationship with the entity or association based solely on its status as a firearm entity or firearm
trade association. See Tex. Gov’'t Code § 2274.001(3) of SB 19. “Discrimination against a firearm entity or firearm
trade association” does not include: “(1) the established policies of a merchant, retail seller, or platform that restrict
or prohibit the listing or selling of ammunition, firearms, or firearm accessories; and (2) a company’s refusal to
engage in the trade of any goods or services, decision to refrain from continuing an existing business relationship,
or decision to terminate an existing business relationship to comply with federal, state, or local law, policy, or
regulations or a directive by a regulatory agency, or for any traditional business reason that is specific to the
customer or potential customer and not based solely on an entity’s or association’s status as a firearm entity or
firearm trade association.” See Tex. Gov't Code § 2274.001(3) of SB 19.

NO =

CERTIFICATION REGARDING CERTAIN FOREIGN-OWNED COMPANIES IN CONNECTION WITH
CRITICAL INFRASTRUCTURE (Texas law as of September 1, 2021)

By submitting a proposal to this Solicitation, you certify that you agree to the following required by
Texas law as of September 1, 2021:

Proposing Company is prohibited from entering into a contract or other agreement relating to critical infrastructure
that would grant to the company direct or remote access to or control of critical infrastructure in this state, excluding
access specifically allowed by the Proposing Company for product warranty and support purposes. Company,
certifies that neither it nor its parent company nor any affiliate of company or its parent company, is (1) owned by or
the majority of stock or other ownership interest of the company is held or controlled by individuals who are citizens
of China, Iran, North Korea, Russia, or a designated country; (2) a company or other entity, including governmental
entity, that is owned or controlled by citizens of or is directly controlled by the government of China, Iran, North
Korea, Russia, or a designated country; or (3) headquartered in China, Iran, North Korea, Russia, or a designated
country. For purposes of this contract, “critical infrastructure” means “a communication infrastructure system,
cybersecurity system, electric grid, hazardous waste treatment system, or water treatment facility.” See Tex. Gov't

Code § 2274.0101(2) of SB 1226 (87th leg.). The company verifies and certifies that company will not grant direct
or remote access to or control of critical infrastructure, except for product warranty and support purposes, to
prohibited individuals, companies, or entities, including governmental entities, owned, controlled, or headquartered
in China, Iran, North Korea, Russia, or a designated country, as determined by the Governor.

Wo =

Acknowledgement

By submitting this proposal, Vendor certifies that it has read, examined, and understands all portions of this
solicitation including but not limited to all attribute questions, attachments, solicitation documents, bid notes, and the
Vendor Agreement(s). Vendor certifies that, if found to be necessary by the proposing vendor, vendor has sought
the advice of counsel in understanding all portions of the solicitation.
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TIPS RFP 220101 Safety Equipment, Supplies and

Services

ALL INFORMATION MUST

BE TYPED AND FORM

MUST BE UPLOADED IN

EXCEL FORMAT. DO NOT

HANDWRITE REFERENCES

AND DO NOT CONVERT

EXCEL SHEET TO ANY

OTHER FORMAT.

[REFERENCES |

Please provide three (3) references from three different entities, preferably from school districts or other governmental entitie
the last three years. Additional references may be required. DO NOT INCLUDE TIPS EMPLOYEES AS A REFERENCE.

Verify your references emails are

deliverable and that they agree to

provide a reference. Failure to do this

may delay the evaluation process.

You may provide more than three (3) references.

Entity Name Contact Person VALID EMAIL IS REQUIRED Phone
Mundeline High School District #120 |Kevin Quinn kquinn@d120.org 847-949-2200 x1355
Acme Hospitality Sherry Villanueva svillanueva@acmehospitality.com 805-452-5412

Dynalloy Inc. Jeff Brown jeff.brown@dynalloy.com 714-606-3506




DocuSign Envelope ID: FB5101EB-49C0-4D71-ADOD-B60104EEFF1E

CERTIFICATION BY CORPORATE OFFERER

COMPLETE ONLY IF OFFERER IS A CORPORATION,
THE FOLLOWING CERTIFICATE SHOULD BE EXECUTED AND INCLUDED AS PART OF
PROPOSAL FORM/PROPOSAL FORM.

OFFERER: R-Zero Systems, Inc.

(Name of Corporation)

Ben Boyer certify that I am the Secretary of the Corporation

I, (Name of Corporate Secretary)

named as OFFERER herein above; that

Eli Harris

(Name of person who completed proposal document)

who signed the foregoing proposal on behalf of the corporation offerer is the authorized person that is
acting as
President

(Title/Position of person signing proposal/offer document within the corporation)

of the said Corporation; that said proposal/offer was duly signed for and in behalf of said corporation by
authority of its governing body, and is within the scope of its corporate powers.

CORPORATE SEAL if available

DocuSigned by:

Bun Doyer

Fo031AT4BC184C2.

SIGNATURE

February 14, 2022

DATE
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TIPS RFp # 220101

Required Confidential Information Status Form

R-Zero Systems Inc.
Name of company

Eli Harris- President
Printed Name and Title of Authorized Company Officer declaring below the confidential status of material

345 Bearcat Drive Salt Lake City UT 84115

Address City State ZIP Phone
ALL VENDORS MUST COMPLETE THE ABOVE SECTION

CONFIDENTIALINFORMATION 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 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 to this COMPLETED form, name the combined PDF documents “CONFIDENTIAL”, and upload
the combined, confidential documents with your proposal submission. If a document is not attached, it will not be considered confidential. The copy uploaded
will be the sole indicator of which material in your proposal, if any, you deem confidential in the event TIPS/ESC 8 receives a Public Information Request. If ESC
8 receives a request, any responsive documentation not deemed confidential by you in this manner will be automatically released. For documents deemed
confidential by you in this manner, 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, including Attorney General determination. Notwithstanding any other information provided in this solicitation
or Vendor designation of certain documentation as confidential or proprietary, Vendor’s acceptance of this TIPS Vendor Agreement constitutes Vendor’s
consent to the disclosure of Vendor’s comprehensive proposal, including any information deemed confidential or proprietary, to TIPS Members. The proposing
Vendor agrees that TIPS shall not be responsible or liable for any use or distribution of information or documentation by TIPS Members or any other party.

ALL VENDORS MUST COMPLETE ONE OF THE TWO OPTIONS BELOW

OPTION 1:

I DO CLAIM parts of my proposal to be confidential and DO 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 |
classify and deem confidential under Texas Gov't Code Sec. 552 or other law(s) and | invoke my statutory rights to
confidential treatment of the enclosed materials.

IF CLAIMING PARTS OF YOUR PROPOSAL CONFIDENTIAL, YOU MUST ATTACH THE SHEETS TO THIS FORM AND LIST THE
NUMBER OT TOTAL PAGES THAT ARE CONFIDENTIAL.

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 INFORMATION REQUEST IS MADE FOR OUR PROPOSAL.

Signature Date

OR

OPTION 2:
1 DO NOT CLAIM any of my proposal to be confidential, complete the section below.

Express Waiver: | 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.

4 DocuSigned by:
[ﬁ-’” e 2.16.2020

4FE218D2E16E44C .

Confidentiality Claim Form Rev 10292021SR
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MASTER PURCHASE AGREEMENT

This Master Purchase Agreement (this "Agreement"), entered into as of the Order Form Effective Date
(the "Effective Date"), is made by and between the customer identified in the Order (“Customer”) and R-
Zero Systems, Inc. ("R-Zero"). Capitalized terms utilized but not defined in this Agreement are defined in
the Order. In consideration of the mutual covenants contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Products and Orders.

1.1 Products. This Agreement governs (i) Customer’s purchase, access and use of the R-Zero
products and services set forth in one or more order forms between Customer and R-Zero
substantially in the form and format attached hereto as Exhibit A (each, an "Order"), which includes
the hardware components (“Hardware”), software components (“Software”) and R-Zero’s client
dashboard (“SaaS Services”) (collectively, the “Products”), (ii) provision of limited support and
maintenance services with respect to the Products as set forth in the Order (the “Support and
Maintenance Services”), and (iii) Customer’s access and use of certain Product marketing materials
(the “Collateral”).

1.2 Orders. Each Order will incorporate this Agreement by reference. To the extent that a
conflict arises between the terms and conditions of an Order and the terms and conditions of this
Agreement, the terms of this Agreement will control unless the Order (i) expressly states that it
controls and (ii) identifies the particular provision of this Agreement that does not apply or is
overridden.

2. Grants, Restrictions, and Ownership.

2.1 Grant. Subject to the terms and conditions of this Agreement, R-Zero hereby grants
Customer a nonexclusive, non-transferable and limited license to (i) access and use the Software, SaaS
Services and the softcopy of documents that outline the specifications for the Products as provided
by R-Zero to Customer (“Documentation”), (ii) display R-Zero’s trademarks, logos or insignia, service
marks, trade names, trade dress, slogans, or other brand features of R-Zero (“R-Zero Marks”) solely
in the form and format approved by R-Zero and as contained in the Collateral, and (iii) display the
Collateral in a form and format approved by R-Zero within Customer’s facilities, each of (i), (ii) and (iii)
solely for Customer’s internal business purposes.

2.2 Restrictions. Except as expressly authorized by this Agreement, Customer may not: (i)
modify, copy, disclose, alter, translate or create derivative works of any of the Software, SaaS Services,
Documentation, R-Zero Marks, or Collateral; (ii) license, sublicense, resell, distribute, lease, rent, lend,
transfer, assign or otherwise dispose of any of the Products, Documentation, R-Zero Marks, or
Collateral; (iii) use any of the Products or allow the transfer, transmission, export or re-export of any
of the Products in violation of any export control laws or regulations administered by the U.S.
Department of Commerce; (iv) decompile, disassemble, decode or reverse engineer the Software or
the SaaS Services, translate the Software or the SaaS Services or otherwise attempt to learn the source
code, structure, algorithms or internal ideas underlying the Software or the SaaS Services or reduce
the Software or the Saa$S Services by any other means perceivable form to a person; (v) copy, frame
or mirror any part or content of the Software or the SaaS Services; (vi) access the Products in order to
(a) build a competitive product or service or (b) copy any features or functions of the Products; (vii)
interfere with or disrupt the integrity or performance of the Software or the SaaS Services or any
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third-party data contained therein; (viii) attempt to gain unauthorized access to the Products or their
related systems or networks; (ix) disclose to any third party any performance information or analysis
relating to the Products; or (x) cause or permit any individual to do any of the foregoing. All goodwill
arising out of any use of the R-Zero Marks will inure to the benefit of R-Zero and Customer will not (a)
engage, participate or otherwise become involved in any activity that diminishes or tarnishes the
image and/or reputation of the R-Zero Marks, (b) adopt, use, or register any words, phrases or
symbols that are identical to or confusingly similar to any of the R-Zero Marks within any territory, (c)
challenge or assist others to challenge the R-Zero Marks or the registration thereof or attempt to
register any trademarks, logos or insignia, service marks, trade names, trade dress, slogans, or other
brand features confusingly similar to the R-Zero Marks, or (d) remove, alter or obscure any proprietary
notices in or on the Product or Collateral, including copyright notices.

2.3 Ownership and Reservation of Rights. As between the parties and subject to Section 2.1,
R-Zero owns all right, title and interest in and to the Software, Saa$S Services, Documentation, R-Zero
Marks, and Collateral, together with any and all Intellectual Property Rights (as defined below)
embodied therein or related thereto. R-Zero reserves all rights not expressly granted in this
Agreement, and no licenses are granted by R-Zero to Customer under this Agreement, whether by
implication, estoppel or otherwise, except as expressly set forth herein. For the purpose of this
Agreement, “Intellectual Property Rights” means all patents, copyrights, moral rights, trademarks,
trade secrets and any other form of intellectual property rights recognized in any jurisdiction,
including applications and registrations for any of the foregoing. The Software, the SaaS Services,
Documentation, R-Zero Marks, and Collateral are licensed, not sold, to Customer.

3. Delivery and Risk of Loss, Customer Obligations, and Installation.

3.1 Delivery and Risk of Loss. R-Zero will ship the Products to Customer’s U.S. facilities
identified on the Order (the “Shipping Address”) or arrange for pickup of the Products by Customer
or its designated carrier at R-Zero's or its designee's U.S. facilities (the "Pickup Address"). R-Zero
fulfills its obligation to deliver the Products, risk of loss to the Products and title to the Hardware will
pass to Customer, and delivery and acceptance of the Products will be deemed to have occurred on
the earlier of: (i) the date R-Zero makes the Products available to Customer at the Shipping Address
and (ii) the date Customer or its designated carrier takes possession of the Products at the Pickup
Address (such date, the "Delivery Date").

3.2 Customer Obligations. Customer will comply with all laws, rules, regulations, and
guidelines applicable to Customer’s use of the Products.

3.3 Installation. If installation of the Hardware is selected on an Order, R-Zero will cause the
Hardware to be installed by its authorized installation partner (the "Authorized Installer") at the
Shipping Address or other address designated by Customer in writing. Customer will not, directly or
indirectly, install or attempt to install the Hardware itself or through any third parties. All installations
of the Hardware will be performed exclusively by the Authorized Installer.

3.4 Site Surveys. Before or after the Effective Date, but prior to installation of any Hardware
by an Authorized Installer, R-Zero or its designee will conduct an inspection of Customer's location at
which the Hardware will be installed (a "Site Survey"). The parties will agree on the date and time for
the Site Survey and Customer will make its location fully available to R-Zero or its designee to perform
the Site Survey. Customer acknowledges that the Site Survey is for R-Zero's informational purposes
only and that R-Zero will have no liability or responsibility for any failures of the Hardware to comply
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with the warranty in Section 6.2 to the extent such failure is attributable to any material modification
to Customer's location by a party other than R-Zero or its designee after the Site Survey (a "Material
Modification").

4. Prices and Payment Terms.

4.1 Price. The purchase price for the Hardware ("Hardware Price"), subscription fees for the
SaaS Services and/or applicable Support and Maintenance Services (“Subscription Fees”), and any
applicable installation fees ("Installation Fees") (collectively, and as applicable, the "Fees") are set
forth in the Order. The Subscription Fees depend upon the initial subscription term for the SaaS
Services and Support and Maintenance Services as set forth in the Order under “Initial Term” (the
“Initial Term”). R-Zero may modify any applicable Subscription Fees at the conclusion of the Initial
Term and each Renewal Term (as defined below), at its sole discretion, by providing Customer with
no less than 45 days prior written notice, and pricing increases will take effect in the immediately-
subsequent Renewal Term. The Fees do not include property, sales, use, excise, import, export, value
added or similar taxes, government permit fees, license fees, or customs, duty, tariff and similar fees
levied upon the provision of the Products provided under this Agreement (collectively, "Taxes").
Customer will be responsible for and will pay all Taxes, excluding only Taxes based solely on R-Zero's
net income. In the event R-Zero is required to pay any Taxes (excluding Taxes based solely on R-Zero's
net income), R-Zero may invoice Customer for such Taxes and any cost associated with the collecting
or withholding thereof, including penalties and interest, and Customer will pay all invoiced amounts
within 30 days of the date of such invoice.

4.2 Payment Terms. Unless otherwise set forth in the Order, Customer will pay the Hardware
Price and any applicable Installation Fees within 30 days of the date of the Order Effective Date (as
defined in the Order). Unless otherwise set forth in the Order, beginning on the Delivery Date, R-Zero
will invoice Company on an annual basis in advance for all Subscription Fees payable during the Initial
Term and each applicable Renewal Term, and Customer will pay such invoiced Subscription Fees
within 30 days of the date of each such invoice. Notwithstanding any terms to the contrary in this
Agreement, except as expressly set forth in this Agreement or an Order, R-Zero will not be obligated
to issue any refunds for Fees paid by Customer. All payments due under this Agreement will be made:
(i) via the proposed payment method defined by R-Zero; and (ii) in U.S. Dollars. R-Zero may apply Fees
or other amounts paid by Customer to R-Zero against Fees, amounts, or obligations otherwise due by
Customer under this Agreement. Customer will timely pay all invoiced Fees and will not setoff,
counterclaim or otherwise withhold any Fees or other amounts owed to R-Zero under this Agreement
on account of any obligation owed or purportedly owed by R-Zero to Customer.

4.3 Late Payment. Interest on any late payments will accrue at the rate of 1.5% per month,
or the highest rate permitted by law, whichever is lower, from the date such amount is due until the
date such amount is finally paid in full. In addition, if Customer fails to make any payment on the due
date in accordance with the terms of this Agreement, R-Zero may, without limiting its other rights or
remedies in this Agreement and without liability to Customer, suspend and disable Customer’s use of
the Software and/or SaaS Services until Customer makes such payment. If Customer’s failure to make
payment persists for 30 days past the due date in accordance with the terms of this Agreement, R-
Zero may, without any cure period, without limiting its other rights or remedies (including, without
limitation, those in Section 9.2), and without liability to Customer, immediately terminate this
Agreement due to Customer's breach on written notice to Customer.
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5. Confidentiality. “Confidential Information” means all information disclosed (whether in oral, written
or other tangible or intangible form) by one party (the “Disclosing Party”) to the other party (the
“Receiving Party”) concerning or related to this Agreement or the Disclosing Party (whether before,
on or after the Effective Date) that the Receiving Party knows or should know, given the facts and
circumstances surrounding the disclosure of the information by the Disclosing Party, is confidential
information of the Disclosing Party. Confidential Information includes, but is not limited to, the
components of the business plans, financial plans, know-how, customer information, strategies and
other similar information. During the term of this Agreement and thereafter, the Receiving Party will
maintain in confidence the Confidential Information of the Disclosing Party and will not use such
Confidential Information except as expressly permitted herein. The Receiving Party will use the same
degree of care in protecting the Disclosing Party’s Confidential Information as the Receiving Party uses
to protect its own Confidential Information from unauthorized use or disclosure, but in no event less
than reasonable care. Any Confidential Information of the Disclosing Party will be used by the Receiving
Party solely for the purpose of carrying out the Receiving Party’s obligations under this Agreement. In
addition, the Receiving Party: (i) will not reproduce Confidential Information disclosed by the Disclosing
Party, in any form, except as required to accomplish the Receiving Party’s obligations under this
Agreement; and (ii) will only disclose Confidential Information disclosed by the Disclosing Party to its
directors, officers, employees and/or contractors who have a need to know such Confidential
Information in order to perform their duties under this Agreement and if such directors, officers,
employees and/or contractors have executed a nondisclosure agreement with the Receiving Party with
terms no less restrictive than the non-disclosure obligations contained in this Section 5. Confidential
Information will not include information that: (a) is in or enters the public domain without breach of
this Agreement through no fault of the Receiving Party; (b) the Receiving Party can reasonably
demonstrate was in its possession prior to first receiving it from the Disclosing Party; (c) the Receiving
Party can demonstrate was developed by the Receiving Party independently and without use of or
reference to the Disclosing Party’s Confidential Information; or (d) the Receiving Party receives from a
third party without restriction on disclosure and without breach of a nondisclosure obligation.

Notwithstanding any terms to the contrary in this Agreement, any suggestions, comments or other
feedback provided by Customer to R-Zero with respect to the Products or R-Zero (collectively,
“Feedback”) will constitute Confidential Information of R-Zero. Further, R-Zero will be free to use,
disclose, reproduce, license and otherwise distribute and exploit the Feedback provided to it as it sees
fit, entirely without obligation or restriction of any kind on account of Intellectual Property Rights or
otherwise.

6. Product Warranty, Support, and Maintenance Services, and Remedies.

6.1 Software. R-Zero warrants to Customer that the Software will conform, in all material
respects, to the Software portion of the Documentation commencing upon the Delivery Date and
continuing through the Initial Term and each Renewal Term. The foregoing warranty applies only to
the original recipient of the Software and is void if a failure of the Software has resulted from any
accident, abuse or misuse, or any unauthorized use or combination of the Software with any software,
hardware or other item not approved in writing by R-Zero.

6.2 Hardware. R-Zero warrants to Customer that the Hardware will conform, in all material
respects, to the Hardware portion of the Documentation commencing upon the Delivery Date and
continuing through the Initial Term and each Renewal Term. The foregoing warranty applies only to

Online Master Purchase Agreement | 12.16.2021 4



w FZero

the original recipient of the Hardware and is void to the extent failure of the Hardware has resulted
from any (i) alteration, repair, or reworking of the Product by any party other than RZero without R-
Zero’s written consent, (ii) Customer’s improper storage, mishandling, abuse, or misuse of the
Products after delivery, (iii) Customer’s use of the Products in conjunction with defective equipment
not supplied by R-Zero, (iv) damage by accident or by water, fire, explosion, power failure, or any act
of nature not the fault of R-Zero after risk of loss has passed to Customer, (v) installation of the
Hardware by any party other than an Authorized Installer, (vi) a Material Modification, or (vii) other
unauthorized use of the Products.

6.3 Support _and Maintenance Services. R-Zero or an Authorized Installer will use
commercially reasonable efforts to provide the applicable Support and Maintenance Services
beginning on the Delivery Date and continuing through the Initial Term and each Renewal Term.

6.4 Warranty Remedies. If the Software or Hardware does not meet the applicable warranty
set within the applicable warranty period, then as R-Zero’s sole obligation and Customer’s sole
remedy with respect to such failure, R-Zero will use commercially reasonable efforts to adjust, repair
or replace the Software and/or Hardware. In the event that R-Zero cannot, using commercially
reasonable efforts, adjust, repair or replace the Software or the Hardware (whichever is applicable),
R-Zero will, upon Customer’s return of the applicable Product(s) to R-Zero (at R-Zero's expense) issue
a refund of the actual price paid by Customer for such applicable Hardware less depreciation based
on a straight line three years depreciation of the actual price paid by Customer as measured from the
date of return.

6.5 Disclaimer. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES SET FORTH IN
SECTIONS 6.1 AND 6.2, RZERO DISCLAIMS ANY AND ALL REPRESENTATIONS OR WARRANTIES
(EXPRESS OR IMPLIED, ORAL OR WRITTEN) WITH RESPECT TO THIS AGREEMENT, THE PRODUCTS, THE
DOCUMENTATION, THE R-ZERO MARKS, THE COLLATERAL, AND THE SUPPORT AND MAINTENANCE
SERVICES, WHETHER ALLEGED TO ARISE BY OPERATION OF LAW, BY REASON OF CUSTOM OR USAGE
IN THE TRADE, BY COURSE OF DEALING OR OTHERWISE, INCLUDING ANY AND ALL: (I) WARRANTIES
OF MERCHANTABILITY; (1) WARRANTIES OF FITNESS OR SUITABILITY FOR ANY PURPOSE (WHETHER
OR NOT SUCH R-ZERO KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE
AWARE OF ANY SUCH PURPOSE); OR (Ill) WARRANTIES OF NONINFRINGEMENT OR CONDITION OF
TITLE. THIS DISCLAIMER AND EXCLUSION WILL APPLY EVEN IF THE EXPRESS WARRANTY SET FORTH
ABOVE FAILS OF ITS ESSENTIAL PURPOSE. NOTWITHSTANDING ANY TERMS TO THE CONTRARY IN THIS
AGREEMENT, R-ZERO AND ITS SUPPLIERS PROVIDE THE SAAS SERVICES AND SUPPORT AND
MAINTENANCE SERVICES ON AN “AS IS” AND “AS AVAILABLE” BASIS WITHOUT ANY
REPRESENTATIONS, WARRANTIES, COVENANTS OR CONDITIONS OF ANY KIND. R-ZERO AND ITS
SUPPLIERS DO NOT WARRANT THAT ANY OF THE SAAS SERVICES WILL BE UNINTERRUPTED, ERROR-
FREE OR COMPLETELY SECURE.

7. Indemnification Obligations.

7.1 R-Zero Indemnity. R-Zero, at its sole expense, will defend Customer from and against any
and all third-party claims, suits, actions or proceedings (each a “Claim”) and will indemnify Customer
from any related damages, payments, deficiencies, fines, judgments, settlements, liabilities, losses,
costs and expenses (including, but not limited to, reasonable attorneys’ fees, costs, penalties, interest
and disbursements) (“Losses”) that are awarded by a court of competent jurisdiction or included in a
settlement approved, in advance and in writing, by R-Zero resulting from any Products (solely in the
form delivered to Customer) infringing any Intellectual Property Rights of any third party. In the event
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of a Claim pursuant to this Section 7.1, R-Zero may, at R-Zero’s option and at R-Zero’s expense: (i)
obtain for Customer the right to continue to exercise the license granted to Customer under this
Agreement; (ii) substitute the Product for an equivalent non-infringing product; (iii) modify the
Product to make it non-infringing; or (iv) terminate this Agreement. Upon a termination of this
Agreement pursuant to Section 7.1(iv), Customer must cease using the applicable Product. R-Zero’s
indemnification obligations hereunder do not extend to Claims arising from or relating to: (a) any
negligence or willful misconduct of Customer or any third party; (b) any use of the Hardware,
Software, and/or Saa$S Services by Customer or any third party in combination with any equipment,
software, data or any other materials where the infringement would not have occurred but for such
combination; (c) any modification to the Hardware, Software, and/or SaaS Services by Customer or
any third party where the infringement would not have occurred but for such modification; (d) the
use of the Hardware, Software, and/or SaaS Services by Customer or any third party in a manner
contrary to the terms of this Agreement where the infringement would not have occurred but for
such use; or (e) the continued use of the Hardware, Software, and/or Saa$S Services after R-Zero has
provided substantially equivalent non-infringing product/software.

7.2 Customer Indemnity. Customer, at its sole expense, will defend R-Zero from and against
any and all Claims and will indemnify R-Zero from any related Losses resulting from or arising in
connection with: (i) Customer’s or any third party’s negligence or willful misconduct; (ii) Customer’s
breach of this Agreement; (iii) Customer’s violation of applicable law; or (iv) Customer’s failure to use
the Hardware, Software, and/or SaaS Services in accordance with the Documentation or other
specifications related thereto or any accident, misuse, or unauthorized use of the Hardware, Software,
and/or SaaSs Services (including, without limitation, if such Hardware, Software, and/or Saa$S Services
are used as described in Section 6.2(i) through (vii)).

7.3 Procedures. The indemnifying party’s indemnification obligations under this Section 7 are
conditioned upon the indemnified party (i) giving prompt written notice of the Claim to the
indemnifying party once the indemnified party becomes aware of the Claim (provided that failure to
provide prompt written notice to the indemnifying party will not alleviate an indemnifying party’s
obligations under this Section 7 to the extent any associated delay does not materially prejudice or
impair the defense of the related Claims), (ii) granting the indemnifying party the option to take sole
control of the defense (including granting the indemnifying party the right to select and use counsel
of its own choosing) and settlement of the Claim (except that the indemnified party’s prior written
approval will be required for any settlement that reasonably can be expected to require an affirmative
obligation of the indemnified party), and (iii) providing reasonable cooperation to the indemnifying
party and, at the indemnifying party’s request and expense, assistance in the defense or settlement
of the Claim.

8. Limitation of Liability. IN NO EVENT WILL R-ZERO’S TOTAL LIABILITY ARISING OUT OF OR RELATED TO
THIS AGREEMENT EXCEED THE FEES PAID BY CUSTOMER TO R-ZERO DURING THE INITIAL TERM OR
RENEWAL TERM WITHIN WHICH THE DAMAGES AROSE. IN NO EVENT WILL R-ZERO BE LIABLE TO
CUSTOMER OR ANY THIRD PARTY FOR ANY LOSS OF PROFITS, LOSS OF USE, LOSS OF REVENUE, LOSS
OF GOODWILL, ANY INTERRUPTION OF BUSINESS, OR FOR ANY INDIRECT, SPECIAL, INCIDENTAL,
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OF ANY KIND ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT, WHETHER IN CONTRACT, TORT, STRICT LIABILITY OR
OTHERWISE, EVEN IF R-ZERO HAS BEEN ADVISED OR IS OTHERWISE AWARE OF THE POSSIBILITY OF
SUCH DAMAGES. MULTIPLE CLAIMS WILL NOT EXPAND THIS LIMITATION. THIS SECTION 8 WILL BE
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GIVEN FULL EFFECT EVEN IF ANY REMEDY SPECIFIED IN THIS AGREEMENT IS DEEMED TO HAVE FAILED
OF ITS ESSENTIAL PURPOSE.

9. Term, Termination and Effect of Termination.

9.1 Term. Unless terminated as provided in this Agreement, the term of this Agreement will
commence on the Effective Date and continue until the termination or expiration of the last effective
Order. Each Order will commence on the Order Effective Date and will continue for the Initial Term.
Thereafter, each Order, along with the Subscription Fees, will automatically renew for successive one-
year terms, unless otherwise specified in the Order (each, a "Renewal Term"), unless and until a party
provides the other party with written notice of its intent not to renew the Order no less than 30 days
prior to the close of the Initial Term or then-current Renewal Term. For clarity, if the parties have
entered into multiple Orders, non-renewal of one Order will not affect any other outstanding Orders
or this Agreement.

9.2 Termination. Either party may terminate this Agreement for cause: (i) if the other party
breaches this Agreement and does not remedy such failure within 30 days after its receipt of written
notice of such breach (subject to Section 4.3); or (ii) if the other party terminates its business activities
or becomes insolvent, admits in writing to inability to pay its debts as they mature, makes an
assignment for the benefit of creditors or becomes subject to direct control of a trustee, receiver or
similar authority. Further, if Customer uses the Products in any unauthorized manner, R-Zero may
immediately terminate this Agreement without notice to Customer.

9.3 Effect of Termination. Upon any termination or expiration of this Agreement: (i) all rights
and licenses granted to Customer under this Agreement will immediately terminate; (ii) Customer will
immediately pay to R-Zero all amounts due and payable up to the effective date of termination of this

Agreement (provided, that if this Agreement is terminated (a) by Customer before expiration of the
Initial Term or Renewal Term for reasons other than R-Zero's breach pursuant to Section 9.2(i) or an
insolvency-related event pursuant to Section 9.2(ii) or (b) by R-Zero due to Customer's breach as set
forth in Section 9.2(i), Customer will immediately pay to R-Zero all amounts that may or would have
been due and payable during the then-effective Initial Term or Renewal Term up to and after the
effective date of termination of this Agreement); and (iii) Customer will promptly return to R-Zero all
Confidential Information, Documentation, and Collateral then in its possession or destroy all copies
of Confidential Information, Documentation, and Collateral, at R-Zero’s sole discretion and direction.
Customer will immediately confirm, in writing, that it has complied with Section 9.2(iii) at R-Zero’s
request. Notwithstanding any terms to the contrary in this Agreement, the following Sections will
survive any expiration or termination of this Agreement: 1; 2.2; 2.3; 4; 5; 6.5; 7; 8; 9.3; and 10.

10. General Provisions.

10.1  Entire Agreement. This Agreement, including all Orders and exhibits to this Agreement,
all of which are incorporated herein by reference, sets forth the entire agreement and understanding
of the parties relating to the subject matter hereof and supersedes all prior or contemporaneous
agreements, proposals, negotiations, conversations, discussions and understandings, written or oral,

with respect to such subject matter and all past dealing or industry custom.

10.2  Independent Contractors. Neither party will, for any purpose, be deemed to be an agent,
franchisor, franchise, employee, representative, owner or partner of the other party, and the
relationship between the parties will only be that of independent contractors. Neither party will have
any right or authority to assume or create any obligations or to make any representations or
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warranties on behalf of any other party, whether express or implied, or to bind the other party in any
respect whatsoever.

10.3  Governing Law and Venue. This Agreement will be governed by and construed in
accordance with the laws of the State of Utah applicable to agreements made and to be entirely
performed within the State of Utah, without resort to its conflict of law provisions. The state or federal
court in Salt Lake County, Utah will be the jurisdiction in which any suits should be filed if they relate
to this Agreement. Prior to the filing or initiation of any action or proceeding relating to this
Agreement, the parties must participate in good faith mediation in Salt Lake County, Utah. If a party

initiates any proceeding regarding this Agreement, the prevailing party to such proceeding is entitled
to reasonable attorneys’ fees and costs for claims arising out of this Agreement.

10.4  Assignment. Neither this Agreement nor any right or duty under this Agreement may be
transferred, assigned or delegated by Customer, by operation of law or otherwise, without the prior
written consent of R-Zero, and any attempted transfer, assignment or delegation without such
consent will be void and without effect. R-Zero may freely transfer, assign or delegate this Agreement
or its rights and duties under this Agreement. Subject to the foregoing, this Agreement will be binding
upon and will inure to the benefit of the parties and their respective representatives, heirs,
administrators, successors and permitted assigns.

10.5 Amendments and Waivers. No modification, addition, deletion, or waiver of any rights
under this Agreement will be binding on a party unless made in a non-preprinted agreement clearly
understood by the parties to be a modification or waiver and signed by a duly authorized
representative of each party. No failure or delay (in whole or in part) on the part of a party to exercise
any right or remedy hereunder will operate as a waiver thereof or affect any other right or remedy.
All rights and remedies hereunder are cumulative and are not exclusive of any other rights or remedies
provided hereunder or by law. The waiver of one breach or default or any delay in exercising any rights
will not constitute a waiver of any subsequent breach or default.

10.6  Analytic Data. Customer acknowledges and agrees that R-Zero may monitor, collect, use,
and store anonymous and aggregate statistics regarding use of the SaaS Services and/or any
individuals/entities that interact with the SaaS Services (collectively, “Analytic Data”). As between the
parties, R-Zero owns all right, title, and interest in and to the Analytic Data, together with any and all
Intellectual Property Rights embodied in or related to the foregoing.

10.7  Notices. Any notice or communication required or permitted to be given hereunder must
be in writing, signed or authorized by the party giving notice and may be delivered by hand, deposited
with an overnight courier, sent by confirmed email or confirmed facsimile, or mailed by registered or
certified mail (return receipt requested, postage prepaid), in each case to the address of the receiving
party as identified in the Order or at such other address as may hereafter be furnished in writing by
either party to the other party. Such notice will be deemed to have been given as of the date it is
delivered.

10.8  Publicity and Press Release. Customer consents to R-Zero’s use of Customer’s name and
logo on the R-Zero website and publicly available printed materials, identifying Customer as a
Customer of R-Zero and describing Customer’s use of the R-Zero Product(s). Further, Customer agrees
that R-Zero may issue a press release identifying Customer as a customer of R-Zero; provided,
however, that the content of any press release identifying Customer will be subject to Customer’s
prior approval (which will not be unreasonably withheld).
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10.9  Force Majeure. Except for payments due under this Agreement, neither party will be
responsible for any failure to perform or delay attributable in whole or in part to any cause beyond
its reasonable control, including but not limited to acts of God (fire, storm, floods, earthquakes, etc.),
civil disturbances, disruption of telecommunications, disruption of power or other essential services,
interruption or termination of service by any service providers being used by R-Zero to link its servers
to the Internet, labor disturbances, vandalism, cable cut, computer viruses or other similar
occurrences, or any malicious or unlawful acts of any third party.

The parties have entered into this Agreement as of the Effective Date.
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R-Zero Arc rzero

Hospital-grade, intelligent UV-C
for surface and air disinfection

The first germicidal UV system designed for
dynamic environments, Arc destroys harmful nan
pathogens in minutes with 99.99% efficacy

* Highly Effective

UV-C technology disinfects everything the light touches,
including floors, ceilings, walls, furniture, and even air. Arc is
proven to destroy 99.99% of surface and airborne pathogens
with hospital-grade efficacy.

($‘ Sustainable and cost-effective surface disinfection
J Labor and chemical waste reduction vs electrostatic spraying
and manual disinfection

Non-Chemical

a Environmentally-friendly UV-C reduces chemical consumption
and exposure. It is safe to use around food, electronics,
furniture, and more, leaving spaces immediately safe for use
upon cycle completion.

Easy to Manage
With built-in LTE connectivity, Arc generates real-time usage ) -
data and reporting that ensures compliance with protocols and 7erd
provides reassurance for space occupants.

>99.99% 99.99% 99.99% >99.99%
Human Coronavirus E-Coli MRSA Feline Calicivirus
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Arc

Touchless Disinfection,
Hospital-Grade Efficacy

Germicidal Light Engine

UV Source 8 Proprietary High Output Lamps
Posterior Reflectors 8 Al w/ UVC reflective coating
Light Distribution 360°, floor to ceiling

Rated Lamp Life 16,000 hrs.

Wavelength 254nm

Room Size Up to 3,500 ft?

On Unit Integrated OLED display
Remote Operation Web interface

Cycle Times 5-60 min, T min resolution
Average Cycle Time 7 min

Connectivity BLE, LTE-M

Electrical

Input Voltage 120V AC

Current 12A

Total Powgr 1 440W

Consumption

Power Connection Standard 3 prong wall outlet
Physical

Height 78"

Base 24" x 24"

Weight 75 Ibs.

Handles 2 Ergonomic push/pull
Wheels 4 Large 3" locking casters

Safety
Pre-Cycle Countdown 30 sec

Motion Sensors 4 Long range PIR sensors

Cycle Interruption Auto-off, and auto cycle resume

© Copyright 2020 R-Zero Systems, Inc. All rights reserved. Specifications are subject to
change without notice. This document is intended for informational purposes only.
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