PEPPM 3

COOPERATIVE PURCHASING @

AMENDMENT II
(September 28, 2026)

CENTRAL SUSQUEHANNA INTERMEDIATE UNIT
Request for Bids

PEPPM 2027 Apple Bid - Pennsylvania

Electronic Bid # 551302
Bid Due Date: Thursday,October80ctober 29, 2026, 3:00 p.m. Eastern Time

Request for Bids #551302, titled “PEPPM 2027 Apple Bid - Pennsylvania” is hereby amended. The changes
to the Terms and Conditions are set forth below.

1.7

I.7

.11

Bid Due Date
All bids must be received electronically by 3:00 p.m. Eastern Time, Thursday, Octeber80ctober 29, 2026
(the “Bid Due Date”).

The Agency may extend the Bid Due Date and time at any time in advance of the Bid Due Date by issuing
an addendum to this Request for Bids.

Bid Opening

Bids will be opened and publicly read at 3:00 p.m. Eastern Time, Thursday, Octeber80ctober 29,2026 (the
“Bid Opening Date”), at CSIU offices, 90 Lawton Lane, Milton, Pennsylvania, 17847; however, in the
event of an emergency, or, in the Agency’s discretion, in the interest of public health and safety, and as
permitted by applicable law, the Agency may instead broadcast the opening of bids via teleconference
or video conference.

Definition of “Apple Product”

“Apple Product” shall mean Services, CTO (Configure-to-Order) Products, hardware, and software
products manufactured, distributed, or licensed under an Apple-owned or licensed brand name that
Eligible Entity has paid to acquire or has properly licensed from Awarded Vendor for its own use, but
excluding any third-party software and all other third-party products. H+relevantto-asuececesstul-Bidder;

Definition of “Contract”

The "Contract” consists of this RFB as modified pursuant to the Exceptions process by the Parties, the

Agreement and all subsequent written amendments to the Agreement as modified by the Parties, the
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11.20

.24

.27

Apple Professional Services Agreement, and the Apple Master Lease Agreement. In addition, the
Contract shall include all information incorporated into the electronic bid form by Agency as approved by
Awarded Vendor, the-Awarded Vendor’s responses to Questions, the Awarded Vendor's PEPPM Bid
Quote Sheet(s) as modified, the Awarded Vendor’s pricing spreadsheet as modified, the Awarded
Vendor's PEPPM State Selection Form, the Awarded Vendor’'s Ancillary Services Form, all other
attachments and exhibits to the Request for Bids, and all addenda to the RFB issued prior to the Bid
Opening Date (collectively, the “Bid Documents”). The Contract will be formed when the Agreement is
executed by the Agency.

In the event of any conflict or inconsistency among the documents listed above the following Order of
Precedence (“OO0P”) shall govern the Contract:

1. The Contract
2. The Apple Professional Service Agreement (“PSA”)
3. The Apple Master Lease Agreement (“MLA”). For lease transactions under this Contract, the
Master Lease Agreement and any applicable financing documents will control with respect
to the terms and conditions pertaining to the lease
4. The Agreement and all subsequent written amendments to the Agreement as modified by
the Parties
5. The Bid Documents
There are no other terms, obligations, covenants, representations, statements, or conditions, oral or
otherwise, of any kind, concerning this RFB, except as contained in these documents. Awarded Vendor
and Agency acknowledge that the Contract supersedes and extinguishes all previous agreements and
representations (whether oral or written), between or on behalf of the Parties with respect to its subject
matter. The Contract contains all Awarded Vendor's and Agency’'s agreements, warranties,
understandings, conditions, covenants, promises and representations with respect to its subject matter.
Awarded Vendor and Agency acknowledge and agree that they have not relied on any other agreements,
warranties, understandings, conditions, covenants, promises or representations in entering into the
Contract. Neither Awarded Vendor nor Agency will be liable for any agreements, warranties,
understandings, conditions, covenants, promises or representations not expressly stated or referenced
in this RFB.

Vendor shaII negotlate prior to the Effectlve Date an eCommerce Merchant Agreement that is separate
and apart from the Contract. In no event may any terms of the eCommerce Merchant Agreement conflict
with or negate the terms of the Contract.

Definition of “Product” or “Products”
“Products” means, collectively, Apple Products and other products that are sold or licensed by Awarded

Vendorto El|g|ble Entlty for its own use. l#relex%ﬁee%&eeessﬁu#&ddew—Aeeleesta%da%d—deﬁ%ﬂs

Definition of “Services”
"Services" means, collectively, the standard, price- Ilsted -services, support, and/ortralnmg products sold

under the Apple brand name.

B e

Definition of “Apple Confidential Information”
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11.28

11.29

V.1

“Apple Confidential Information” means any and all information in oral or written form that Agency or
Eligible Entity knows or has reason to know is confidential information and that is disclosed in
connection with this RFB or Contract or to which Agency or Eligible Entity may have access in connection
with the Contract, including but not limited to financial information and data, personnel information,
information regarding strategic alliances, costs or pricing data, the identities of customers and
prospective customers, and any information relating to new product launch, including the release dates
and Product specifications. Apple Confidential Information shall not include any information that: (i) was
rightfully in the Agency’s or Eligible Entity’s possession prior to disclosure without any obligation to
maintain its confidentiality; (ii) was independently developed by Agency or Eligible Entity without the use
of or reference to Apple Confidential Information; or (iii) is now, or hereafter becomes, publicly available
other than through disclosure by Agency or Eligible Entity in breach of this Contract.

Definition of “Agency or Eligible Entity Confidential Information”

“Agency or Eligible Entity Confidential Information” means and is limited to information that is: (i)
reduced to a tangible form, (ii) independently developed by Agency or Eligible Entity without the use of
or reference to any Apple Confidential Information, and (iii) provided specifically at Apple’s request after
execution of the Agreement and after execution of an acknowledgment signed by an Apple Sales Director
that such information shall be treated as Agency or Eligible Entity Confidential Information. Agency or
Eligible Entity Confidential Information shall not include any information that: (a) is communicated
verbally; (b) was rightfully in Apple’s possession prior to disclosure without any obligation to maintain its
confidentiality; (c) was independently developed by Apple without the use of Agency or Eligible Entity
Confidential Information; (d) is required to verify Agency’s or Eligible Entity’s compliance with any
provisions of this RFB_or Contract; or (e) is how, or hereafter becomes, publicly available other than
through disclosure by Apple in breach of this RFB or the AgreementContract.

Definition of “Limited Warranty”
“Limited Warranty” means Apple's standard limited warranty that is set forth in the documentation that
accompanies any Apple Products purchased under this REBContract.

Declaration of Non-Collusion

Assuring that prices are arrived at independently and without collusion is so crucial that this RFB
requires the Bidder to affirmatively and truthfully answer "Yes" to the non-collusion questions in the
Question Section. Otherwise, the bid may not be submitted to Agency.

By submitting this bid, the person named on the electronic bid form declares that he or she has authority
to offer the prices bid and acknowledges and agrees that to the best of such person’s knowledge:

e The price(s) and amount of the bid have been arrived at independently and without consultation,
communication, or agreement with any other contractor, Bidder, or potential Bidder on the Price(s)
or the amount of the bid

o Neither the prices nor the amount of the bid, and neither the approximate prices nor the
approximate amount of the bid have been disclosed to any other firm or person who is a Bidder or
potential Bidder, and they will not be disclosed before bid opening with the intent and for the
purpose of collusion

o No attempt has been made or will be made to induce any firm or person to refrain from bidding on
this RFB, or to submit a bid higher than this bid, or to submit any intentionally high or noncompetitive
bid or other form of a complementary bid

e The bid of Bidder is made in good faith and not pursuant to any agreement or discussion with, or

inducement from, any firm or person to submit a complementary or other noncompetitive bid
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V.12

V.18

V.19

V.21

e Bidder is not currently under investigation by any governmental agency, and has not in the last three
years been convicted or found liable for any act prohibited by state or federal law in any jurisdiction
involving conspiracy or collusion with respect to bidding on any public contract except as set forth
in a separate attachment to your bid; and

e The representations above are material and important. They will be relied on by the Agency in
awarding the Contract(s) for which this bid is submitted

Confidential Information

Awarded Vendor will not use Agency or Eligible Entity Confidential Information except as required to
perform its obligations under this Agreement, nor_disclose such Agency or Eligible Entity Confidential
Information except to employees, agents or contractors who have a need to know or as required by law.
Except as otherwise stated herein, Awarded Vendor will not make any disclosure or statement of such
information without the Agency’s or Eligible Entity’s prior written consent or as required by law.Fhe

Cooperation with Authorities

Awarded Vendor agrees to maintain, for a period of three (3) years after the transaction invoice date,
all Purchase Orders and invoices directly related to performance under the Agreement. The Purchase
Orders and invoices directly related to such performance shall be available upon no less than sixty (60)
business days prior written notice for review and audit by the Agency no more than once per year.

Subject to any inspector or auditor's signing Awarded Vendor’'s confidentiality/non-disclosure
agreement, Awarded Vendor agrees to cooperate with any audit and to provide reasonable access to
relevant materials-Purchase Orders, invoices, and other supporting documents at the Agency’s sole cost
and expense. In no event shall Awarded Vendor furnish or be required to furnish any information
concerning any of Awarded Vendor’s other customers or anything not pertaining specifically to Products
and services sold by Awarded Vendor under the Agreement.

Any information, books, records and supporting documents made available during any audits pursuant
to this paragraph are the sole and exclusive property of Awarded Vendor and the Confidential
Information of Awarded Vendor and will be maintained in strict confidence by the Agency. Any Auditor
is subject to agreement to Awarded Vendor’s standard confidentiality terms upon commencement of
such audit.

Rights and Remedies in the Event of Violation

In the event Awarded Vendor knowingly violates Sections V.10 through V.19, the Agency may terminate
the Agreement, or an Eligible Entity may cancel a Purchase Order prior to shipment, as applicable. The
Agency or Eligible Entity shall provide Awarded Vendor with written notice of the violation and thirty (30)
days to cure the violation

Nondiscrimination

The provisions of the Pennsylvania Human Relations Act (43 P.S. §§ 951-963) and the regulations
thereunder, including, without limitation, §49.101 16 Pa. Code Chapter 49, as the same may be
amended from time to time, are hereby incorporated by reference as if fully set forth herein. The
Awarded Vendor shall comply with such provisions during the term of the Contract and any Purchase
Order. In addition, when providing Products or Ancillary Services to an Eligible Entity located outside of
the Commonwealth of Pennsylvania, the Awarded Vendor shall comply with any applicable
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V.22

V.23

VI.1

nondiscrimination requirements under the laws and regulations of the state in which such Eligible Entity
is located, as the same may be amended from time to time.

Notwithstanding the foregoing, nothing in this Nondiscrimination Clause shall be construed to require
any party to take any action that would violate applicable federal law or result in loss of federal funding
or a Federal award. In the event of a conflict between any provision of this Nondiscrimination Clause
and applicable federal law or Federal award, the conflicting provision shall be reformed to the minimum
extent necessary to comply with such federal law or Federal award while preserving the parties’ intent
to comply with applicable state nondiscrimination requirements to the fullest extent permitted by law.
Any such reformation shall not affect the validity or enforceability of the remaining provisions of this
Nondiscrimination Clause.

Fair Labor Standards Act

By submitting a bid, the Bidder certifies that it properly classifies employees in a manner consistent with
the Fair Labor Standards Act, 29 U.S.C. 201, chapter 8 (FLSA), and that if awarded a contract, Awarded
Vendor shall continue to classify employees in a manner consistent with the FLSA. An Awarded Vendor
must inform the Agency if it is found or determined to be classifying employees in a manner inconsistent
with the FLSA. All notices must be in writing and received by the Agency within 45—days—efsaid

finding/determinationa commercially reasonable timeframe.

References and Past Performance
A Bidder must be responsible and capable of executing all duties to be covered under the Contract.

To evaluate a Bidder’s qualifications to perform under the Contract, Agency will require the submission
of three signed reference forms. Also, the Agency will consider performance of Bidder on previously
awarded PEPPM contracts and Bidder’s past conformance to bid terms and conditions_as modified by
the Parties, including submission of pricing updates, submission of ordering instructions, customer
service and payment of fees.

Product Line Sought

This RFB seeks formula pricing for Products provided by reliable national manufacturers and service
providers for Apple-branded products and services. The brand of Product Line named-and its
corresponding description-is the specification for the desired Products manufactured or offered under

the Apple brand. Ne-knewn-eguivalent-brand-exists

The requested Apple Product Line category is listed on a table within the electronic bid form. For
convenience, the specified Product Line is also listed within a bid announcement on the website at
www.PEPPM.org/bids.
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VI.9

VI.10

VI.11

VI.12

Ancillary Services Related to Products

As part of their bid submission, Bidders may offer pricing for ancillary services advantageous or
necessary for the planning, use, deployment, and maintenance of the Products they sell. Any ancillary
services purchased under the Contract shall be subject to this-Contractany-ancilarnsservicessehedule
offered-aspartefthe bidsubmission-orana mutually agreed upon and executed Statement of Work or

Awarded Vendor’s Professional Services Agreement as may be applicable.

Returned Goods Policy
An Awarded Vendor must have a policy regarding how they handle the return of goods from Eligible
Entities. Evidence of the policy must be provided on the electromc b|d form, either by attachment or a
reference to a Dar‘ucular document.Bi

Hazardous Materials
To the extent applicable, Awarded Vendor will comply with Act159-6f October4,-1984 thelaw-khrown
as-the Pennsylvania Worker and Community Right-to-Know Act (35 P.S. § 7301 et seq.), as-wel-asany

and its implementing regulations pursuantte—(4 Pa. Code § 301.1 et. Seq.) as well as the federal
Occupational Safety and Health Administration (OSHA) Hazard Communication Standard (29 CFR
§ 1910.1200) and applicable state plan equivalents regarding the labeling of hazardous chemicals and
the provision of Safety Data Sheets (SDS) for Products sold under the PEPPM program and any similar
act in other states where they seII Products under the PEPPM program. Fhe-Aectfocuses-ontabelingof

Export Restrictions and Statement of Compliance

This Contract is subject to all laws, regulations, orders or other limitations on the export and reexport of
commodities, technical data and software. Eligible Entity agrees that it will not export, re-export, resell
or transfer any export-controlled commodity, technical data or software: (i) in violation of such limitations
imposed by the United States or any other appropriate national government authority; (ii) to any country
for which an export license or other governmental approval is required at the time of export, without
first obtaining all necessary licenses and approvals, at Eligible Entity’s sole cost and expense; (iii) to any
country or national or resident of a country to which trade is embargoed by the United States, or any
other relevant national authority: (iv) to any person or firm on any relevant government agency restricted
party lists, (examples: United Nations Sanctions list, United States Denial Lists, Office of Foreign Assets
Control Specially Designated Nationals List, etc.); or (v) for use in, or to an entity that might engage in,
any sensitive nuclear, chemical or biological weapons, or missile technology end-uses unless authorized
bv the United States Government and any other relevant Qovernment agency by regulation or specific
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VIIl.16 Firm Offer Time Period

X1

X.3

After the public opening, bids will be evaluated. The Agency will conduct this process as quickly as
possible so that award recommendations can be formulated. Bidder's bid, including responses to the
RFB, bid formulas, discount formulas, and pricing shall be valid and irrevocable for ninety (90) days
after the Bid Due Date, unless there is updated pricing on Eligible Entity’s Apple ecommerce store. It is
the Eligible Entity’s responsibility to check their Apple ecommerce store for current pricing.

Federal Rules May Apply to Purchases with Grant Funds

When an Eligible Entity seeks to procure goods and services through an Agency Contract using funds
under a federal grant or contract, specific federal laws, regulations;+ates, and requirements may apply
in addition to those under state and-ecal-law. This includes, but is not limited to, the procurement
standards of the Uniform Administrative Requirements, Cost Principles and Audit Requirements for
Federal Awards, 2 CFR § 200 (commonly referred to as the “Uniform Guidance” and anticipated to be
commonly referred to as "Unlform Grants Regulatlon if the Proposed Rule takes effect) Awarded

E%rsmgiede%&kgmnte#eeﬂtraet—ﬂmds—Ellglble Entity must adwse Awarded Vendor if an order WI||

utilize funds under a federal grant or contract, in which case Sections X.1 through X.21 shall apply. On
May 29, 2026, the Office of Management and Budget, joined by federal award-making agencies,
published a proposed rule in the Federal Register (91 Fed. Reg. 32,198) (the "Proposed Rule") that, if
finalized, would revise certain provisions of the Uniform Guidance. If finalized, the Proposed Rule would
take effect on October 1, 2026. The provisions of Article Xl of these Terms and Conditions include the
Proposed Rule revisions which are anticipated to take effect on October 1, 2026.

Termination for Cause or Convenience
Any purchase or contract in excess of $10,000 made using federal funds must address termination for
cause and convenience by the Non-Federal entity including the manner by which it will be affected and

the basis for settlement See Sections XIII.3 and XIII. 7Fer—any—|eurehase—eeeeﬁtraet—ef—mere—thaﬂ
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X.4

X.5

Equal Employment Opportunity

At time of award, Agency and Awarded Vendor agree that the Contract does not constitute a “federally
assisted construction Contract” under 41 CFER Part 60-1.3. Eligible Entity agrees that it shall not order
any Products or Services under the Contract in such a manner which would result in the Contract or
Purchase Order constituting a “federally assisted construction Contract” under 41 CFR Part 60-

1.3. eptas-otherwise provided-under441 CER Part 80,5

Davis-Bacon Act

At the time of award, Agency and Awarded Vendor agree that the Contract is not a construction contract
subject to the Davis-Bacon Act (40 USC 3141-3144, and 3146-3148) as supplemented by Department
of Labor regulations (29 CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering
Federally Financed and Assisted Construction”) (collectively, “Davis-Bacon Act”). Eligible Entity agrees
that it shall not order any Products or Services under the Contract in such a manner which would result
in the Contract or Purchase Order becoming subject to the Davis-Bacon Act.Whenreguired-byfederal
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X.6

X.9

Contract Work Hours and Safety Standards Act

At the time of award, Agency and Awarded Vendor agree that the Contract is not a public works contract
subject to 40 USC 3702 and 3704, as supplemented by Department of Labor regulations (29 CFR Part
5) (the “Hours and Safety Act”). Eligible Entity agrees that it shall not order any Products or Services
under the Contract in such a manner which would result in the Contract or Purchase Order becoming

subleot to the Hours and Safety Act. Whereap%&able#enat%kg&bte%%ﬁty—@entraetse#p&%hase&me#e

Debarment and Suspension

Debarment and Suspension (Executive Orders 12549 and 12689)-A contract award (see 2
CFR § 180.220) must not be made to parties listed on the government-wide exclusions in the
System for Award Management (SAM), in accordance with the OMB guidelines at 2 CFR § 180
that implement Executive Orders 12549 (3 CFR Part 1966 Comp. p. 189) and 12689 (3 CFR
Part 1989 Comp. p. 235), “Debarment and Suspension.” SAM Exclusions contains the names
of parties debarred, suspended, or otherwise excluded by agencies, and parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549. The
Awarded Vendor certifies that the Awarded Vendor is not currently listed on the government-
wide exclusions in SAM, is not debarred, suspended, or otherwise excluded by agencies or
declared ineligible under statutory or regulatory authority other than Executive Order 12549.
The Awarded Vendor further agrees to immediately notify the Eligible Entity of pending
purchases or seeking to purchase from the Awarded Vendor if the Awarded Vendor is later
listed on the government-wide exclusions in SAM, or is debarred, suspended, or otherwise
excluded by agencies or declared ineligible under statutory or regulatory authorlty other than
Executive Order 12549 Pe ,

X.12 Profitas-a-Separate Elementof PriceReserved
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X.13

X.14

X.19

Bonding Requirements
At the time of award, Agency and Awarded Vendor agree that the Contract is not a construction contract

which would require bid security, performance bonds or payment bonds pursuant to 2 CFR. § 326.
Eligible Entity agrees that it shall not order any Products or Services under the Contract in such a manner
which would result in the Contract or Purchase Order becoming subject to 2 CFR. § 326.Pursuantto2

D 00 ASaney

Not-To-Exceed Price
All Awarded Vendor Professional Services will be subject to a mutually agreed upon and executed
Statement of Work.freguested-by-the-Eligible-Entity.-on-any-Contract based-on-time-and-materals;the

E-Verify

The Awarded Vendor is required to comply with the Department of Homeland Security's E-Verify program
(“EVP”") to confirm the employment eligibility of all employees and contractors hired in or performing
work in the United States under a Federal award 2-CFR200.303{ffor purchases involving Federal
awards. By submitting a Bid, Bidder verifies its participation in the EVP for purchases involving Federal
awards, and affirms that, to the best of Bidder's knowledge, all employees hired by Bidder in connection
with purchases involving Federal awards are authorized to work in the United States. Prior to award of
a Contract or Purchase Order by an Eligible Entity to the Awarded Vendor for a particular purchase, the
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X.21

Awarded Vendor shall verify its participation in the EVP, and affirm that, to the best of the Awarded
Vendor’s knowledge, all employees hired by the Awarded Vendor are authorlzed to work in the United
States. The Aw he—Awarded
Vendor shall eause%ssabeen#aetelcs%&prowde to the Ellglble Entity, any documentatlon requested by
the Eligible Entity to demonstrate participation in and compliance with the EVP prior to commencing
work under the Eligible Entity's Contract or Purchase Order.

General Compliance and Cooperation with Eligible Entity

In addition to the foregoing specific requirements, the Awarded Vendor agrees, in accepting any
Purchase Order or Contract from the Eligible Entity, it shall make a good-faith effort to work with the
Eligible Entity to provide such information and to satisfy such requirements as may apply to the Eligible
Entity’s purchase or purchases including, but not limited to, applicable recordkeeping and record
retention requirements and—GContract—cost—and—price—analyses—required—under—the—Uniform
Guidanee-Awarded Vendor agrees to comply with the applicable provisions in accordance with and as
limited by the Terms and Conditions of this Contract subject to Section V.18.

Upon written request from the Eligible Entity, the Awarded Vendor shall, within ten—{10¥fifteen (15)
business days (or such shorter period as may be required by the federal awarding agency or pass-
through entity), provide such compliance documentation, certifications, records, or other information as
the Eligible Entity may reasonably require to demonstrate the Awarded Vendor's compliance with the
reqwrements of th|s Artlcle XI or other applicable federal requwements Sueh—deewﬂeﬂ%aﬁeﬂ—may

; ward—If the Eligible Entity, a
federal awarding agency, pass-through entity, or auditor identifies an instance of noncompliance by the
Awarded Vendor with any requirement of this Article Xl or other applicable federal law, regulation, or
award term, the Awarded Vendor shall, within ten(10)five-{5}-business days of receiving written notice
of such noncompliance (or such shorter period as the circumstances may require), (i) take prompt
corrective action to cure the noncompliance, (ii) provide the Eligible Entity with a written corrective action
plan describing the steps taken or to be taken to cure the noncompliance and prevent future
occurrences, and (iii) provide such additional documentation as the Eligible Entity may reasonably
request to verify that corrective action has been completed.
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XI.3

Xl.4

X1.5

Price Lists
Awarded Vendor is required to submit price-list spreadsheets, as prescribed in ar-a mutually agreed

upon Agency template. Data presented should include line items for both physical Products and
intangible Products. The Agency will provide specific directions in an email notice to newly Awarded
Vendor.

Submitted data will be transferred by Agency to electronic catalogs on www.PEPPM.org and other
eCommerce systems. The data will showcase bid-protected Products to Eligible Entities to foster
purchases.

Products that become available after the start of the existing Contract may be added to the Contract.
Pricing shall be in accordance with the Awarded Vendor’s then applicable price list, and in conformance
with the price list, price basis, and pricing formula as bid by Awarded Vendor. Awarded Vendor may
change Product offerings, discounts, and pricing at any time without notice to the Agency or Eligible
Entities in the ordinary course of the Awarded Vendor’'s management of such designated list, so long as
the changes are the result of market dynamics and consistent with the price list, price basis, and pricing

formula as bid by the Awarded Vendor.

Pricing Updates

PEPPM pricing is dynamic, in that formulas accepted from Awarded Vendor are based on discounts from
a commercially available price list or a Markup-over-Cost. Therefore, prices may change frequently.
Awarded Vendor is required to send PEPPM updated prices whenever their price basis changes. PEPPM
will accept updated price lists as often as once per week.

Leasing Information
Awarded Vendor may allow Eligible Entities to enter into rental, lease, or lease purchase agreements,

pursuant to Awarded Vendor's Master Lease Purchase Agreement. provided-that-such-agreements
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X1.8

X1

Lease or rental proposals to Eligible Entities under the Contract must clearly demonstrate that the base
price of the equipment and services in the lease or rental proposal was derived using the PEPPM bid-

dlscounted prlcmg or better. %—EL%M—EH%my—shaH—&Wa—eepy—e#aﬂ—tea&ﬂg—de%%eﬂ%s—aﬂy

will not be involved in any way.

Contract Extension

Agency reserves the right to extend any bid award beyond the Contract Term, for a period of up to one
year. The extension of any awarded bid will be optional upon the agreement of the Agency and the
Awarded Vendor.

The Agency reserves the right to offer month-by-month extensions until a new Contract is awarded.
These month-by-month extensions of the Contract will be optional upon the agreement of the Agency
and the Awarded Vendor.

An Overview of the Ordering Process
To put the following provisions into context, Agency provides this simplified overview of the PEPPM order
review and submission process:

e Awarded Vendor submits their Contract pricing to PEPPM on a mutually agreed upon template

e PEPPM converts pricing into a hosted electronic catalog on PEPPM.org

o Eligible Entities shop on PEPPM or Epylon websites, create shopping lists, and may communicate
directly with Awarded Vendor regarding Product information and to get quotations

e Eligible Entities address their Purchase Orders to Awarded Vendor, itemizing desired Products and
pricing
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XIl.2

Xlil.4

XI.5

o FEligible Entities place orders directly through the online portal managed by Awarded Vendor or

another ordering method identified in the posted Ordering Instructions.

o Awarded Vendor will process orders as directed on the Purchase Order

e Awarded Vendor invoices Eligible Entities at Contract pricing or below

o Eligible Entities pay Awarded Vendor directly

e Awarded Vendor provides Agency with monthly reports of sales made under the Contract, as
described in Section XII.6.

Display of Contract Pricing

Awarded Vendor must provide Contract pricing, along with descriptions, keywords, and other relevant
data on an approved PEPPM template. The information will be loaded into PEPPM'’s electronic catalog
on PEPPM.org, Epylon.com, and affiliated websites. In displaying contracted line items, PEPPM will:

e Make actual prices blind to non-registered users
e Display pricing only if relevant to a buyer’s geography and profile
o Make line items searchable by keyword, by Product Line, or by category

Awarded Vendor may change Product offerings, discounts, and pricing at any time without notice to the
Agency or Eligible Entities in the ordinary course of the Awarded Vendor's management of such
designated list, so long as the changes are the result of market dynamics and consistent with the price
list, price basis, and pricing formula as bid by the Awarded Vendor.

Instruments for Orders

Eligible Entity may order Products from Awarded Vendor by either—-erderingatanAwarded-Vendor
Re%a#%tere—éH)—ordermg electronlcally through the onllne portal managed by Awarded Vendor, £
; ; ; or-t} by any other
means communicated by Awarded Vendor. All purchases of Products under this Contract shall be made
solely for Eligible Entity's end use and not for resale. In the event Eligible Entity submits orders via an
online portal managed by Awarded Vendor, Eligible Entity agrees to Awarded Vendor’s Terms of Use and
Privacy Policy located on such online portal. Furthermore, purchases through an online portal may also
be subject to an Online Sales Policy. In the event of any inconsistency between this Agreement and the
Online Sales Policy, this Agreement will govern.

Submission of Purchase-Orders

Eligible Entities may place orders directly with Awarded Vendor through the online portal managed by
Awarded Vendor or another ordering method identified in the posted Ordering Instructions. Eligible
Entities are not required to submit orders under this Contract to the PEPPM Clearinghouse. Awarded
Vendor shall identify purchases made under this Contract in its order records, regardless of the ordering

method used.
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XI.6

XI11.9

Electronic FransmissionsOrders and Monthly Sales Reports

Upon delivery of a Purchase Order, the Awarded Vendor is expected to enter into the system of record
to accept the order. Once the Purchase Order has been deemed as valid, an order acknowledgment will
be sent to the Eligible Entity. Awarded Vendor provides Agency with monthly reports of sales made under

the Contract.

To the maximum extent permitted by law, the Parties agree to accept an electronic Purchase Order
submission and acceptance, executed by an authorized user of the eCommerce system, as representing
any necessary “electronic signature” required by law.

Payments
Unless Eligible Entity qualifies for credit with Awarded Vendor or except as otherwise approved by
Awarded Vendor, Eligible Entity shall pre-pay for all orders placed.

Provided that Eligible Entity qualifies for credit with Awarded Vendor, Eligible Entity shall be invoiced upon
shipment of Products or performance of Services (as applicable), and provided Eligible Entity is qualified
for credit with Awarded Vendor, payment of such invoice is due no later than thirty (30) days from the
invoice date.

Awarded Vendor may in its sole discretion establish a Line of Credit for Eligible Entity. If Awarded Vendor
establishes a Line of Credit it will do so to the extent permitted by law and under the following minimum
terms and conditions:

Payment terms for all amounts due from Eligible Entity to Awarded Vendor (including payments for
Services) will be net thirty (30) days from the date of Awarded Vendor’s invoice, except as may otherwise
be required by Awarded Vendor in writing. Invoices must be paid in full by direct debit or other electronic
payment method agreed between the Awarded Vendor and Eligible Entity in the currency invoiced
without deduction, counterclaim or set off (statutory or otherwise) and in clear funds. If a direct debit is
returned unpaid, Awarded Vendor shall be entitled to place the Eligible Entity’'s account on credit hold
until payment is received in full.

The Line of Credit will limit the aggregate amount of credit that may be extended at any time to Eligible
Entity for amounts owing to Awarded Vendor under this Contract, any other agreement or for any other
sales or extensions of credit of any kind by Awarded Vendor to Eligible Entity. The amount of the Line of
Credit may be immediately adjusted upwards or downwards at any time as appropriate, at the discretion
of Awarded Vendor. In exercising its discretion, Awarded Vendor reserves the right to consider and act
upon the following, among other criteria: (i) the profitability and financial well-being of Eligible Entity; (ii)
whether current and accurate financial and business performance information are provided in a timely
fashion by Eligible Entity; (iii) the amount and likely present value of whatever collateral or credit
enhancement has been provided; and (iv) whether Awarded Vendor will likely be, or has been required
to realize upon and liquidate such collateral or credit enhancement. EligibleEntityacknrowledgesthat
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Xl.11

Awarded Vendor may place sales to Eligible Entity on immediate credit hold (i.e., suspend all sales to
Eligible Entity) whenever the outstanding balance owed by Eligible Entity and its subsidiaries and/or
affiliates to Awarded Vendor would exceed the Line of Credit or whenever Eligible Entity fails to make
payment to Awarded Vendor in accordance with established terms.

Without prejudice to its right to terminate this Contract under Section XIll.7, Awarded Vendor reserves
the right to withhold shipment and/or to declare all sums immediately due and payable in the event of a
breach by Eligible Entity of any of its obligations to Awarded Vendor, including the failure to comply with
any credit terms.

Should there at any time be monies owing from Awarded Vendor to Eligible Entity, Awarded Vendor will
have the right to setoff such sums and apply them to any sums (whether or not due) owed by Eligible
Entity or its affiliates or subsidiaries to Awarded Vendor.

Upon Awarded Vendor’'s reasonable request, Eligible Entity will provide to Awarded Vendor or an
Awarded Vendor affiliate: (i) audited annual financial statements, including a balance sheet, cash flow
and profit and loss statements, as well as auditors' report and notes to financials, if applicable; (ii)
financial statements and similar financial information or reports routinely provided to any other vendor,
lender or creditor to support extensions of credit, and (iii) such other financial information as may be
reasonably requested by Awarded Vendor in a format agreed upon by Awarded Vendor and Eligible
Entity. If such information is not provided in a timely manner, Awarded Vendor may suspend all sales to
Eligible Entity or exercise any other remedies hereunder until such information is provided to Awarded
Vendor.

Tax Exemptions

No charge will be allowed for federal, state, or local taxes from which the Eligible Entity is exempt. Prices
shall be net and shall not include any such tax. Exemption certificates, if required, will be furnished on
forms provided by the Eligible Entity. LEAs are exempt from all sales and excise taxes imposed by the
Internal Revenue Service and have registered with or been recognized by the Internal Revenue Service
to make tax-exempt purchases.

All applicable local sales or use taxes, duties and other imposts, if any, due on account of purchases
hereunder shall be paid by Eligible Entity. Proof of tax-exempt status must be on file at Awarded Vendor’s
Support Center for any order to be treated as a tax-exempt transaction. Awarded Vendor will also charge
for any fees due from Eligible Entity by regulation or statute, including, if applicable, fees due under the
California Electronic Waste Recycling Act or similar laws in other states. Awarded Vendor reserves the
right to change its price lists and Eligible Entity’s credit terms at any time. In addition to Awarded
Vendor’s other rights herein, Awarded Vendor reserves the right, without liability or obligation to Eligible
Entity, to suspend deliveries due to a payment default.

Delivery
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Except for U.S. federal government agencies, title, and risk of loss to all Products will pass to Eligible
Entity upon shipment from Awarded Vendor's shipping location. For Products shipped pursuant to
Awarded Vendor's standard practices, Awarded Vendor will issue credits or replace Products returned
due to damage in transit or that are lost in transit. When Products are not shipped pursuant to Awarded
Vendor’s standard practices but instead via a carrier selected by Eligible Entity, Awarded Vendor will not
issue credits or replace Products returned due to damage in transit or that are lost in transit and Eligible
Entity’s sole recourse for loss or damage shall be against its own insurer, its selected carrier, and its
carrier’s insurer. Eligible Entity shall insure Products for their full replacement value from delivery to
Eligible Entity until Eligible Entity has paid Awarded Vendor in full for such Products and shall name
Awarded Vendor as a loss payee on the Eligible Entity’s policy. For both government and non-government
sales, shipping charges for orders shipped under Eligible Entity's instructions will be added to Awarded
Vendor's invoice or shipped freight collect, at Awarded Vendor's option.

For U.S. federal government agencies only, title and risk of loss to all Products will pass to Eligible Entity
upon delivery to Eligible Entity's delivery point.

Entire Agreement

Awarded Vendor and Agency acknowledge that the Contract supersedes and extinguishes all previous
agreements and representations (whether oral or written), between or on behalf of the Parties with
respect to its subject matter. The Contract contains all of Awarded Vendor’s, Agency’s, and Eligible
Entity’s agreements, warranties, understandings, conditions, covenants, promises and representations
with respect to its subject matter. Awarded Vendor and Agency acknowledge and agree that they have
not relied on any other agreements, warranties, understandings, conditions, covenants, promises or
representations in entering into this Contract. Neither Awarded Vendor nor Agency will be liable for any
agreements, warranties, understandings, conditions, covenants, promises or representations not
expressly stated or referenced in this Contract. Awarded Vendor is deemed to have refused any
provisions in Purchase Orders, invoices or other documents or statements from an Eligible Entity that
purport to alter or have the effect of altering any provision of the Contract and such refused provisions
will be unenforceable.
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Eligible Entity may cancel a Purchase Order prior to shipment from Apple’s shipping location upon
advance notice to Awarded Vendor. Fees may be associated with cancellation of a Purchase Order.

After shipment, Awarded Vendor’s Returned Goods Policy will apply.

Non-Appropriation: In the event that the Eligible Entity purchasing from the Awarded Vendor is a state
or local agency under laws of the state applicable to such agency, the agency’s obligation to make
payments during any agency fiscal year succeeding the current fiscal year shall be subject to availability
and appropriation of funds. When funds (state and/or federal) are not appropriated or otherwise made
available to support continuation of performance in a subsequent fiscal year period, the agency shall
have the right to cancel the Purchase Order (including any applicable lease). The Awarded Vendor shall
be reimbursed for the reasonable value of any nonrecurring costs incurred but not amortized in the
price of the supplies or services delivered under the Purchase Order. Such reimbursement shall not
include loss of profit, loss of use of money, or administrative or overhead costs. The reimbursement
amount may be paid for any appropriations available for that purpose. To the extent permitted by law,
in the event notice is given cancelling any Purchase Order from any Eligible Entity resulting from this
Contract, the due date of all Eligible Entity’s invoices shall be accelerated so that all such invoices
become due and payable as of the date of notice of cancellation. Eligible Entity will cease placing new
orders for Products from Awarded Vendor on the effective date of cancellation. Notwithstanding
anything to the contrary, cancellation of any Purchase Order resulting from this Contract due to non-
appropriation shall not terminate or relieve the Eligible Entity of its payment obligations under all
Purchase Orders thathavebeenaceceptedfor goods shipped or services rendered by Awarded Vendor.

Force Majeure

Neither party to the Contract or a Purchase Order will incur any liability to the other if its performance of
any obligation pursuant to the Contract or Purchase Order, as applicable, is prevented or delayed by
causes beyond its reasonable control and without the fault or negligence of such party. Causes beyond
a party’s reasonable control may include but are not limited to, acts of God or war, changes in controlling
law, regulations, orders, or the requirements of any governmental entity, severe weather conditions,
civil disorders, natural disasters, fire, epidemics and quarantines, general strikes throughout the trade,
and freight embargoes.

The Awarded Vendor shall notify the Agency regarding obligations pursuant to the Contract or the Eligible

Entity regarding obligations pursuant to the Purchase Order orally within five{5}-business-daysand-in
writirgwithinter{10}-business-days-of the-date-on-whicha commercially reasonable time from when

the Awarded Vendor becomes aware, or should have reasonably become aware, that such cause would
prevent or delay its performance. Such-notification-shalk:

Page 18| 22



In the event of a declared emergency by competent governmental authorities, the Eligible Entity by
notice to the Awarded Vendor, may suspend all or a portion of the Purchase Order, and resume activities
when the suspension ends, including making any delayed payments resulting from the suspension.

XIll.6 Intervening Governmental Action

(a) Pricing Adjustments. The Parties acknowledge that the Awarded Vendor may adjust its applicable
education price list from time to time, including in response to tariffs or other trade restrictions imposed
on Products or their component parts. Any such adjustment shall be applied consistently with the bid
discount formula in effect under this Contract. For the avoidance of doubt, the Awarded Vendor's bid
discount formula shall remain in effect regardless of any tariff or trade restriction.

(b) Transparency. If the Awarded Vendor adjusts its education price list in response to tariffs or trade
restrictions, Awarded Vendor shall, upon written request from the Agency, provide reasonable
documentation identifying the tariff or trade restriction, the Products affected, and the general basis for
the price adjustment. Awarded Vendor shall not be required to disclose proprietary cost information, but
shall provide sufficient information for the Agency to verify that the adjustment is attributable to an
actual tariff or trade restriction applicable to the Products sold under this Contract.

(c) Reversion. If a tariff or trade restriction that resulted in an increase to the Awarded Vendor's
education price list is subsequently reduced, eliminated, or declared invalid by a court of competent
jurisdiction or governmental authority, the Awarded Vendor shall adjust its education price list to reflect
such reduction or elimination within a commercially reasonable time. Eligible Entities that placed
Purchase Orders during the period in which the tariff or trade restriction was in effect shall have no right
to a retroactive refund or credit for amounts paid prior to such adjustment, except to the extent that a
court of competent jurisdiction or governmental authority orders retroactive relief that directly reduces
the cost borne by Awarded Vendor on those previously completed transactions.

(d) Performance Obligation. The imposition of tariffs or other trade restrictions shall not constitute a
force majeure event under Section XIll.5 and shall not excuse the Awarded Vendor's obligation to timely
deliver Products ordered under the Contract or any Purchase Order. Awarded Vendor is expected to
continue to accept and fulfill Purchase Orders in accordance with the terms of the Contract
notwithstanding any tariff or trade restriction.




XIll.7 Termination of Contract

Termination for Convenience. This Contract may be terminated by either Party at any time without cause
(i.e., for any or no reason), on thirty (30) days’ written notice to the other Party.

Termination for Cause. Either Party may terminate this Contract upon thirty (30) days prior written notice
if the other Party has breached this Contract and has failed to cure such breach within thirty (30) days
of the date of such notice.

Effect of Notice of Termination. If either Party gives a notice of termination of the Contract according to
this section Awarded Vendor will cease accepting new orders for Products from Eligible Entities on the
effective date of termination. In-additiontotheotherrichtsof termination-expresslysetforth-inthis REB;
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Xll.14 eCommerce Consultant Contract Termination
If the contract between Agency and the eCommerce Consultant is terminated by either Agency or the
eCommerce Consultant, the Agency may either engage a new eCommerce Consultant to provide an
eCommerce system, or the Agency may provide its own eCommerce system. The Agency will notify the
Awarded Vendor and Eligible Entities of any change in the eCommerce Consultant and eCommerce
system, including, without limitation, any new fax numbers, website addresses, email addresses,
changes in eCommerce system software, and changes in any eCommerce processes and procedures.

The Agency will endeavor to provide Awarded Vendor and Eligible Entities with adequate notice of any
change in the eCommerce Consultant and eCommerce system to ensure a smooth transition. Awarded
Vendor and Eligible Entities will need to use the new eCommerce Consultant and eCommerce system
in order to have continued access to Agency Contracts and PEPPM bid protection.

Awarded Vendor will need to execute new eCommerce Merchant Agreements and Nondisclosure
Agreements (if applicable) with the new eCommerce Consultant (whether a third party or Agency),
provided such agreements are reasonably acceptable to Awarded Vendor. The Awarded Vendor shall
have twenty (20) workdays after receipt of the new agreements to sign and return the agreements in
order to continue their Agency Contracts. If the Awarded Vendor does not sign and return the
agreements within the twenty (20)-day time period, the Agency may terminate the Awarded Vendor's
Agency Contract upon at least ten (10) days’ prior written notice. Awarded Vendor retains the right to
immediately terminate the Contract if in its sole discretion it determines that the terms of any
eCommerce Merchant Agreement or other agreement with the selected eCommerce Consultant are
unacceptable._Notwithstanding the foregoing, Eligible Entities will fulfill their payment obligations to
Awarded Vendor for goods shipped and services rendered, for Purchase Orders submitted by Eligible
Entities and acknowledged by Awarded Vendor prior to termination.

There will be no increase in the Transaction Fee as a result in the change in the eCommerce
Consultant (whether a third party or Agency). If Agency establishes a contract with another
eCommerce Consultant or develops its own eCommerce system for publishing Contract information,
receiving and processing orders and collecting Transaction Fees, Agency reserves the right to collect
the original Transaction Fee.

XIIl.20 Protected Health Information
Eligible Entity shall not use the Apple Products, iCloud Storage APIs and iCloud service, or any
component or function thereof, (i) to create, receive, maintain or transmit protected health information
(as defined at 45 CFR § 160.103) or (ii) in any manner that would make Awarded Vendor or any other
third-party distributor, supplier or provider of those technologies a business associate, as defined
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under the Health Insurance Portability and Accountability Act of 1996 and its implementing regulations
(“HIPAA”) at 45 CFR. § 160.103, of the Eligible Entity or any third party. Agency or Eligible Entity
agrees to be solely responsible for complying with any reporting requirements under law or contract
arising from Agency’s or Eligible Entity’s breach of this seetien-Section and to reimburse Awarded
Vendor for any losses incurred by Awarded Vendor relating to those reporting obligations.
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