AGREEMENT NO. _ -
(Agreement for Map Book Preservation Project)

THIS AGREEMENT (“Agreement”) is made and entered into this 14th day of January, 2025, by
and between the County of Yolo, a political subdivision of the State of California (“County”),
and Kofile Technologies, Inc., a Delaware Corporation authorized to do business in the
State of California (“Contractor”), jointly referred to as “the Parties” herein.

WITNESSETH

WHEREAS, the County is authorized by Government Code Section 23004 to make contracts as
necessary for the exercise of its powers; and

WHEREAS, the County is authorized by Government Code Section 31000 to contract with
persons specially trained, experienced, expert and competent to perform special services such as
restoration and preservation of recorded maps; and

WHEREAS, the County desires to obtain professional services to restore and preserve maps
recorded in the Yolo County Clerk-Recorder’s Office; and

WHEREAS, Contractor has submitted a proposal for the work to be completed which has been
attached below as Exhibit A; and

WHEREAS, the County is utilizing OMNIA partners contract, which is attached below as Exhibit
B; and

WHEREAS, Contractor has represented and warrants to the County that it has the necessary
training, experience, expertise and competency to provide the services, goods and materials that
are described in this Agreement, at a cost to the County as herein specified; that it will be able to
perform the herein described services at minimum cost to the County by virtue of its current and
specialized knowledge of relevant data, issues, and conditions; and that it will do so in a manner
consistent with and furthering of the Values of Yolo County; and

WHEREAS, Contractor represents and warrants that neither Contractor, nor any of its officers,
agents, employees, contractors, subcontractors, volunteers, or five percent owners, is excluded or
debarred from participating in or being paid for participation in any Federal or State program; and

WHEREAS, Contractor further represents and warrants that no conditions or events now exist
which give rise to Contractor or any of its officers, agents, employees, contractors, subcontractors,
volunteers or five percent owners being excluded or debarred from any Federal or State program;
and

WHEREAS, Contractor understands that the County is relying upon these representations in
entering into this Agreement.



NOW, THEREFORE, the County and the Contractor agree as follows:

I.

II.

/l

BASIC SERVICES

A. Contractor shall furnish and perform the following services in accordance with
Exhibit A, and in a manner satisfactory to the Yolo County Clerk-Recorder (“Director’) or
his/her written designee (“Deputy”) by preserving and/or encapsulating and hanging
recorded maps and surveys, map books, parcel maps, and assessment books using
specialized techniques that allows for all products to be accessed and viewed as needed.
All cabinets shall be hung in compliance with rule, regulations, and codes as defined by
the Yolo County General Services department. The services include the following tasks:

Task 1: Plat preservation $274,429.13
Task 2: Rehouse Plat $108,736.95
Task 3: Custom Cabinet purchase (includes tax) $36,153.00
Task 4: Cabinet Shipping and Handling $12,875.00

At the discretion of County, each task hereinabove may be divided into subtasks to be
completed individually over the contract period or until all tasks and subtasks have been
completed, notwithstanding provisions defined in Section IX below.

B. The complete contract shall include the following Exhibits, attached hereto and
incorporated herein by this reference:

Exhibit A Proposal

Exhibit B OMNIA partners contract

In the event of any conflict between any of the provisions of this Agreement,
including Exhibits, the provision that requires the highest level of performance from
Contractor for the County's benefit shall prevail.

C. Contractor shall comply with all applicable provisions of the OMNIA partners
contract and those provisions are incorporated herein as if fully set forth in this place.

D. The Director may approve modifications of the term, scheduling, billing rates, and
allocation of funds between the tasks and subtasks (if any) set forth above, provided that
there is no increase in the total compensation as set forth in Paragraph III of this Agreement.

ADDITIONAL SERVICES

In the event additional services are request and as they do not fall within the scope of the
basic services required of Contractor under Paragraph I hereinabove and cause the
Contractor extra expenses, and if authorized and agreed to, in advance, in writing by the
Director, shall also be provided by Contractor.
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Iv.

V.

VI

COMPENSATION AND REIMBURSEMENT OF EXPENSES

A. For the services described in Paragraph I above, and subject to the condition that
the services have been completed in a manner satisfactory to the Director or his/her
designee, Contractor shall be compensated in accordance with the Project Pricing included
in Exhibit A, Pages 7-10. Pricing in Exhibit A represents an estimate based on estimated
volumes and conditions. Invoicing will be based upon actual volumes and unit pricing.

Provided, however, that the total amount of compensation to be paid to Contractor
for services under this Agreement shall not exceed four hundred thirty-two thousand one
hundred ninety-four dollars and eight cents ($432,194.08). In the determination of hourly
fees, time allotments shall be calculated to one-tenth of an hour.

METHOD OF PAYMENT

A. Within thirty (30) days of the completion of each task or subtask identified in
Paragraph I in a manner that is satisfactory to the Director, the Contractor shall submit an
invoice detailing the services provided, which includes the record series type, along with
the volume, years, and page count of maps worked, and a total cost of the work completed.
Any claim for additional services pursuant to Paragraph II shall also include a copy of the
Director’s written approval in advance of such services being provided. If requested by
the County, Contractor shall provide any further documentation to verify the compensation
and reimbursement sought by Contractor.

B. Within fifteen (15) calendar days of the receipt of Contractor’s detailed invoice, the
Director shall either authorize payment or advise Contractor in writing of any concerns that
the Director has with the invoice and any need for further documentation.

C. Within forty-five (45) calendar days of the Director’s authorization for payment of
an invoice, the County Auditor-Controller shall either issue the payment or advise
Contractor in writing of any concerns that the County Auditor-Controller has with the
request and any need for further documentation.

D. Notwithstanding anything to the contrary in this Agreement, an amount equal to
five (5%) of each monthly invoice submitted by Contractor shall be withheld until
completion of the project to the satisfaction of the Director. Upon such completion, and if
Contractor is otherwise in full compliance with the terms of this Agreement, the County
shall promptly remit all withheld monies to Contractor.

THIS SECTION INTENTIONALLY OMITTED

OWNERSHIP OF DOCUMENTS AND WORK PRODUCTS

All professional and technical documents and information developed under this Agreement, and
all work products, including writings, work sheets, reports, and related data, materials, copyrights



and all other rights and interests therein, shall become the property of the County, and Contractor
agrees to deliver and assign the foregoing to the County, upon completion of the services hereunder
or upon any earlier termination of this Agreement. Contractor assigns the work products, as and
when the same shall arise, for the full terms of protection available throughout the world. In
addition, basic data prepared or obtained under this Agreement shall be made available to the
County without restriction or limitation on their use.

No additional charge will be made for any of the foregoing.
VII. RECORDS; ACCESS, RETENTION

Contractor shall retain and make available for review by the County and its designees all records,
documents, and general correspondence relating to this Agreement and the services required
hereunder for a period of not less than five (5) years after receipt of final payment or until all
pending audits and proceedings are completed, whichever is later. Contractor shall make such
records available for inspection and copying by the County and its designees at any reasonable
time. At least thirty (30) calendar days prior to any destruction of these records following the four
years, Contractor shall notify the Director. Upon such notification, the Director shall either agree
to the destruction or authorize the records to be forwarded to the County for further retention.

VIII. DISPUTES

Any dispute arising under this Agreement shall be decided by the County Administrative Officer
who shall put his or her decision in writing and mail a copy thereof to the address for the notice to
Contractor. The decision of the County Administrative Officer shall be final unless, within thirty
(30) days from the date such copy is mailed to Contractor, Contractor appeals the decision in
writing to the County Board of Supervisors. Any such written appeal shall detail the reasons for
the appeal and contain copies of all documentation supporting Contractor's position. In connection
with any appeal proceeding under this paragraph, Contractor shall be afforded the opportunity to
be heard and offer evidence in support of its appeal to the County Board of Supervisors at a regular
Board meeting. Pending a final decision of the dispute, Contractor shall proceed diligently with
the performance of this Agreement and in accordance with the County Administrative Officer's
decision. The decision of the County Board of Supervisors on the appeal shall be final for purposes
of exhaustion of administrative remedies.

IX. TERM AND TERMINATION

A. The term of this Agreement shall be from January 1, 2025 through December 31,
2027 unless sooner terminated as hereinafter provided.

B. Should either party fail to substantially perform its obligations in accordance with
this Agreement, the other party may notify the defaulting party of such default in writing
and provide not less than thirty (30) days to cure the default. Such notice shall describe
the default, and shall not be deemed a forfeiture or termination of this Agreement. If such
default is not cured within said thirty day period (or such longer period as is specified in



the notice or agreed to by the Parties), the party that gave notice of default may terminate
this Agreement upon not less than fifteen (15) days advance written notice. In the event of
such termination based upon Contractor default, the County reserves the right to purchase
or obtain the supplies or services elsewhere, and Contractor shall be liable for the difference
between the prices set forth herein and the actual cost thereof to the County. The foregoing
notwithstanding, neither party waives the right to recover damages against the other for
breach of this Agreement.

C. This Agreement is subject to the County, the State of California and the United
States appropriating and approving sufficient funds for the activities required of the
Contractor pursuant to this Agreement. If the County's adopted budget and/or its receipts
from the State of California and the United States do not contain sufficient funds for this
Agreement, the County may terminate this Agreement by giving ten (10) days advance
written notice thereof to the Contractor, in which event the County shall have no obligation
to pay the Contractor any further funds or provide other consideration and the Contractor
shall have no obligation to provide any further services pursuant this Agreement. If the
County terminates the Agreement pursuant to this subparagraph, the County will pay
Contractor in accordance with this Agreement for all services performed to the satisfaction
of the Director before such termination and for which funds have appropriated as required
by law.

D. This Agreement may be terminated for any reason by either party at any time during
its term, by giving 60 days written notice to the other party.

E. If Contractor, or any of its officers, agents, employees, contractors, subcontractors,
volunteers or five percent owners, becomes excluded, debarred or suspended from
participation in Federally or State funded programs, the County may terminate this
Agreement by giving ten (10) days advance written notice thereof to the Contractor.

F. Upon termination of this Agreement or suspension of work by either County or
Contractor, Contractor shall furnish to County all documents and drawings prepared under
this Agreement, whether complete or incomplete. In the event of termination for any
reason, reproducible copies of all finished or unfinished documents, drawings, maps,
models, photographs, and reports prepared by Contractor shall become the sole and
exclusive property of Yolo County and Contractor shall be entitled to receive compensation
for any work completed on such documents and other materials determined by the Director
to be of satisfactory quality and within the terms and conditions of this Agreement. All
creative work undertaken by Contractor such as sketches, copy, dummies and all
preparatory work for which Contractor is not compensated by the County shall remain the
sole and exclusive property of the Contractor.

G. During and following the term of this Agreement, Contractor shall not use,
distribute or otherwise circulate any of the materials developed pursuant to this Agreement
and for which Contractor was compensated by the County without the express written
permission of the Director.
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X. APPLICABLE LAWS

A. In the performance of the services required by this Agreement, Contractor shall
comply with all applicable Federal, State, and County statutes, ordinances, regulations,
directives and laws. This Agreement is also subject to any additional restrictions or
conditions that may be imposed upon the County by the Federal or State government.

B. This Agreement shall be deemed to be executed within the State of California and
construed in accordance with and governed by the laws of the State of California. Any
action or proceeding arising out of this Agreement shall be filed and resolved in a
California State court located in Woodland, California. Contractor waives any removal
rights it might have under State or Federal law.

XI.  NON-DISCRIMINATION IN SERVICES AND BENEFITS

Contractor certifies that any service provided pursuant to this Agreement shall be without
discrimination based on color, race, creed, national origin, religion, sex, age, sexual preferences,
or physical or mental disability in accordance with all applicable Federal, State and County laws
and regulations and any administrative directives established by the County Board of Supervisors
or the County Administrative Officer. For the purpose of this Agreement, distinctions on the
grounds of color, race, creed, national origin, religion, sex, age, sexual preferences, or physical or
mental disability include but are not limited to the following: denying a participant any service or
benefit which is different, or is provided in a different manner or at a different time from that
provided to other participants under this Agreement; subjecting a participant to segregation or
separate treatment in any way in the enjoyment or any advantage or privilege enjoyed by others
receiving any service or benefit; treating a participant differently from others in determining
whether the participant has satisfied any admission, enrollment quota, eligibility, membership, or
other requirement or condition which individuals must meet in order to be provided any service or
benefit; and the assignment of times or places for the provision of services.

XII. CONTRACTOR'S RESPONSIBILITIES

A. Contractor shall exercise all of the care and judgment consistent with good practices
in the performance of the services required by this Agreement.

B. With the exception that this section shall in no event be construed to require
indemnification by Contractor to a greater extent than permitted under the public policy of
the State of California, Contractor shall indemnify, defend and hold harmless the County
of Yolo, officers, agents, employees and volunteers from and against any and all claims,
damages, demands, losses, defense costs, expenses (including attorney fees) and liability
of any kind or nature arising out of or resulting from performance of the work, provided
that any such claim, damage, demand, loss, cost, expense or liability is caused in whole or
in part by any negligent or intentional act or omission of the contractor, any subcontractor,



XIII.

anyone directly or indirectly employed by any of them or anyone for whose acts any of
them may be liable, regardless of whether or not it is caused in part by a party indemnified
hereunder. Contractor and/or Subcontractor’s responsibility for such defense and
indemnity obligations shall survive the termination or completion of this agreement for the
full period of time allowed by law. The defense and indemnification obligations of this
agreement are undertaken in addition to, and shall not in any way be limited by, the
insurance obligations contained in this agreement.

C. Subcontractor agrees to be bound to the General Contractor/or Contractor and the
County of Yolo in the same manner and to the same extent as General Contractor/or
Contractor is bound to the County of Yolo under the Contract Documents. Subcontractor
further agrees to include the same requirements and provisions of this agreement,
including the indemnity and Insurance requirements, with any Sub-subcontractor to the
extent they apply to the scope of the Sub-subcontractor’s work. A copy of the County of
Yolo Contract Document Indemnity and Insurance provisions will be furnished to the
Subcontractor upon request.

In providing any defense under this Paragraph, Contractor shall use counsel reasonably
acceptable to the County Counsel.

PUBLIC LIABILITY AND PROPERTY DAMAGE INSURANCE

A. During the term of this Agreement, Contractor shall at all times maintain, at its
expense, the following coverages and requirements. The comprehensive general liability
insurance shall include broad form property damage insurance.

1. Minimum Coverages. Insurance coverage shall be with limits not less than
the following:
a. Comprehensive General Liability — $2,000,000/occurrence and
$4,000,000/aggregate
b. Automobile Liability — $1,000,000 per accident for bodily injury
and property damage.
C. Professional Liability/Malpractice/Errors and Omissions —

$2,000,000/occurrence and $2,000,000/aggregate (If any engineer,
architect, attorney, accountant, medical professional, psychologist, or
other licensed professional performs work under a contract, the contractor
must provide this insurance. If not, then this requirement automatically
does not apply.)

d. Workers’ Compensation — Statutory Limits/Employers’
Liability - $1,000,000/accident for bodily injury or disease (If no
employees, this requirement automatically does not apply.)

2. The County, its officers, agents, employees and volunteers shall be named
as additional insured on all but the workers’ compensation and professional
liability coverages. It shall be a requirement under this agreement that any
available insurance proceeds broader than or in excess of the specified minimum




Insurance coverage requirements and/or limits shall be available to the Additional
Insured. Furthermore, the requirements for coverage and limits shall be (1) the
minimum coverage and limits specified in this Agreement; or (2) the broader
coverage and maximum limits of coverage of any Insurance policy or proceeds
available to the named Insured; whichever is greater.

a. The Additional Insured coverage under the Contractor’s policy
shall be “primary and non-contributory” and will not seek contribution
from the County’s insurance or self insurance and shall be at least as broad
as CG 2001 04 13.

b. The limits of Insurance required in this agreement may be satisfied
by a combination of primary and umbrella or excess Insurance. Any
umbrella or excess Insurance shall contain or be endorsed to contain a
provision that such coverage shall also apply on a primary and non
contributory basis for the benefit of the County of Yolo (if agreed to in a
written contract or agreement) before the County’s own Insurance or self
insurance shall be called upon to protect it as a named insured.

3. Said policies shall remain in force through the life of this Agreement and,
with the exception of professional liability coverage, shall be payable on a “per
occurrence” basis unless the County Risk Manager specifically consents in writing
to a “claims made” basis. For all “claims made” coverage, in the event that the
Contractor changes insurance carriers Contractor shall purchase “tail” coverage
covering the term of this Agreement and not less than three years thereafter. Proof
of such “tail” coverage shall be required at any time that the Contractor changes to
a new carrier prior to receipt of any payments due.

4. The Contractor shall declare all aggregate limits on the coverage before
commencing performance of this Agreement, and the County’s Risk Manager
reserves the right to require higher aggregate limits to ensure that the coverage
limits required for this Agreement as set forth above are available throughout the
performance of this Agreement.

5. Any deductibles or self-insured retentions must be declared to and are
subject to the approval of the County Risk Manager. All self-insured retentions
(SIR) must be disclosed to Risk Management for approval and shall not reduce the
limits of liability. Policies containing any SIR provision shall provide or be
endorsed to provide that the SIR may be satisfied either by the named Insured or
Yolo County.

6. Each insurance policy shall be endorsed to state that coverage shall not be
suspended, voided, canceled by either party, except after thirty (30) days’ prior
written notice by certified mail, return receipt requested, has been given to the
Director (ten (10) days for delinquent insurance premium payments). Contractor



will provide notice to County in the event in reduction of coverage or limits of its
insurance.

7. Insurance is to be placed with insurers with a current A.M. Best’s rating of
no less than A:VII, unless otherwise approved by the County Risk Manager.

8. The policies shall cover all activities of Contractor, its officers, employees,
agents and volunteers arising out of or in connection with this Agreement.

0. For any claims relating to this Agreement, the Contractor’s insurance
coverage shall be primary, including as respects the County, its officers, agents,
employees and volunteers. Any insurance maintained by the County shall apply in
excess of, and not contribute with, insurance provided by Contractor’s liability
insurance policy.

10.  The Contractor shall waive all rights of subrogation against the County, its
officers, employees, agents and volunteers.

Prior to commencing services pursuant to this Agreement, Contractor shall
furnish the County with original endorsements reflecting coverage required by
this Agreement. The endorsements are to be signed by a person authorized by that
insurer to bind coverage on its behalf. All endorsements are to be received by, and
are subject to the approval of, the County Risk Manager before work commences.
Upon County’s request, Contractor shall provide complete, certified copies of all
required insurance policies, including endorsements reflecting the coverage
required by these specifications.

During the term of this Agreement, Contractor shall furnish the County with
original endorsements reflecting renewals, changes in insurance companies and any
other documents reflecting the maintenance of the required coverage throughout
the entire term of this Agreement. The endorsements are to be signed by a person
authorized by that insurer to bind coverage on its behalf. Upon County’s request,
Contractor shall provide complete, certified copies of all required insurance
policies, including endorsements reflecting the coverage required by these
specifications. Yolo County reserves the right to obtain a full certified copy of any
Insurance policy and endorsements. Failure to exercise this right shall not constitute
a waiver of right to exercise later.

Contractor agrees to include with all Subcontractors in their subcontract the same
requirements and provisions of this agreement including the indemnity and
Insurance requirements to the extent they apply to the scope of the Subcontractor’s
work. Subcontractors hired by Contractor agree to be bound to Contractor and the
County of Yolo in the same manner and to the same extent as Contractor is bound
to the County of Yolo under the Contract Documents. Subcontractor further agrees
to include these same provisions with any Sub-subcontractor. A copy of the Owner



Contract Document Indemnity and Insurance provisions will be furnished to the
Subcontractor upon request. The General Contractor/and or Contractor shall
require all Subcontractors to provide a valid certificate of insurance and the
required endorsements included in the agreement prior to commencement of any
work and General Contractor/and or Contractor will provide proof of compliance
to the County of Yolo.

E. Contractor shall maintain insurance as required by this contract to the fullest
amount allowed by law and shall maintain insurance for a minimum of five years
following the completion of this project. In the event contractor fails to obtain or
maintain completed operations coverage as required by this agreement, the County
at its sole discretion may purchase the coverage required and the cost will be paid
by Contractor.

XIV. WORKERS’ COMPENSATION

Contractor shall provide workers’ compensation coverage as required by State law, and prior to
commencing services pursuant to this Agreement shall file the following statement with the
County in a form substantially as set forth below.

XV.

WORKERS’ COMPENSATION CERTIFICATE

I am aware of the provisions of Section 3700 of the Labor Code that require every employer
to be insured against liability for workers’ compensation or to undertake self-insurance in
accordance with the provisions of that Code, and I will comply with such provisions before
commencing any services required by this Agreement.

The person executing this certificate on behalf of Contractor affirmatively represents that
she/he has the requisite legal authority to do so on behalf of Contractor, both the person
executing this Agreement on behalf of Contractor and Contractor understand that the
County is relying on this representation in entering into this Agreement.

NOTICE

A. All notices shall be deemed to have been given when made in writing and delivered
or mailed to the respective representatives of County and Contractor at their respective
addresses as follows:

Contractor: Kofile Technologies Inc.
Attn: Angelique Nasser
6300 Cedar Springs Rd.
Dallas, TX 75235
Email: angelique.nasser@kofile.com
(916) 266-3292
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XVI.

County: Yolo County Clerk-Recorder
Attn: Katharine Campos
625 Court St. B-01
Woodland, Ca 95695
Phone: 530-666-8132
Email: Katharine.Campos@yolocounty.gov

B. Any party may change the address to which such communications are to be given
by providing the other parties with written notice of such change at least fifteen (15)
calendar days prior to the effective date of the change.

C. All notices shall be effective upon receipt and shall be deemed received through
delivery if personally served or served using facsimile machines, or on the fifth (5th) day
following deposit in the mail if sent by first class mail.

CONFLICT OF INTEREST

A. Contractor shall comply with the laws and regulations of the State of California and
County regarding conflicts of interest, including, but not limited to, Article 4 of Chapter 1,
Division 4, Title 1 of the California Government Code, commencing with Section 1090,
and Chapter 7 of Title 9 of said Code, commencing with Section 87100 including
regulations promulgated by the California Fair Political Practices Commission.

B. Contractor covenants that it presently has no interest and shall not acquire any
interest, direct or indirect, which would conflict in any manner or degree with the
performance of Contractor's obligations and responsibilities hereunder. Contractor further
covenants that in the performance of this Agreement, no person having any such interest
shall be employed. This covenant shall remain in force until Contractor completes
performance of the services required of it under this Agreement.

C. Contractor agrees that if any fact comes to its attention that raises any question as
to the applicability of any conflict of interest law or regulation, Contractor will immediately
inform the County and provide all information needed for resolution of the question.

XVII. COVENANT AGAINST CONTINGENT FEES

Contractor warrants that it has not employed or retained any company or person, other than a bona
fide employee working for Contractor, to solicit or secure this Agreement, and that it has not paid
or agreed to pay any company or person, other than a bona fide employee, any fee, commission,
percentage, brokerage fee, gift, or any other consideration, contingent upon or resulting from the
award or making this agreement. For breach or violation of this warranty, the County shall have
the right to annul this agreement without liability, or in its discretion to deduct from the agreement



price or consideration, or otherwise recover, the full amount of such fee, commission, percentage,
brokerage fee, gift or contingent fee.

XVIII. AUDITS

XIX.

A. Contractor shall be subject to examination and audit by the State or the County, or
both, throughout the term of this Agreement and thereafter for a period of three years from
the date that final payment is made pursuant to this Agreement. This does not preclude
access to records by County, State, the Comptroller General of the United States, or any of
their authorized representatives, as otherwise provided by this Agreement, the State
contract, or State or Federal laws and regulations. Contractor agrees that County and/or
State has the right to review, obtain, and copy all records pertaining to the performance of
this Agreement, and agrees to provide County and/or State with any and all relevant
information requested.

B. Any and all books, records, and facilities maintained by Contractor related to
services provided under this Agreement may be audited, inspected and copied at any time
during normal business hours. Unannounced visits may be made at the discretion of the
County or State. Employees who might reasonably have information related to such
records may be interviewed. All expenditures of State and federal funds furnished to
Contractor pursuant to this Agreement are subject to audit by County, State and/or Federal
representatives. Such audits shall consider and build upon external independent audits
performed pursuant to audit requirements of the Office of Management and Budget (OMB)
Circular A-133 as described in Paragraph C below.

C. Should an Audit Report or any State or County audit determine that Contractor has
misspent funds and been overpaid based on the requirements of this Agreement and
applicable laws and regulations, County shall demand repayment from Contractor in the
amount of such audit findings and withhold any payment otherwise due under this
Agreement until Contractor repays such amount. Contractor shall repay County such
amount within sixty (60) days of the date of the County's demand for repayment. Should
Contractor fail to repay County within sixty (60) days of the date of County's demand for
repayment, the County may offset the amount due from Contractor against any amounts
that would otherwise be due from the County to Contractor pursuant to this Agreement or
any other agreement or source.

D. Any failure or refusal by Contractor to permit access to any facilities, books,
records or other information required to be provided to the State &/or the County by this
Agreement &/or the State contract shall constitute an express and immediate breach of this
Agreement.

ASSIGNMENT AND SUBCONTRACTS

The services and obligations required of Contractor under this Agreement are not assignable in
whole or in part. In addition, Contractor shall not subcontract any portion of the services required



of Contractor by this Agreement without the express written consent of the Director. If any portion
of the services required of Contractor are subcontracted, the subcontractor(s) shall maintain the
same insurance as required of Contractor by this Agreement and Contractor shall be fully
responsible to the County for all work undertaken by subcontractors.

XX. STATUS OF CONTRACTOR

A. It is understood and agreed by the Parties hereto that Contractor is an independent
contractor and that no relationship of employer-employee exists between the County and
Contractor. Neither Contractor nor Contractor's assigned personnel shall be entitled to any
benefits payable to employees of the County. Contractor hereby indemnifies and holds the
County harmless from any and all claims that may be made against the County based upon
any contention by any third party that an employer-employee relationship exists by reason
of this Agreement or any services provided pursuant to this Agreement.

B. It is further understood and agreed by the Parties hereto that neither Contractor nor
Contractor's assigned personnel shall have any right to act on behalf of the County in any
capacity whatsoever as an agent or to bind the County to any obligation whatsoever.

C. It is further understood and agreed by the Parties hereto that Contractor must issue
any and all forms required by Federal and State laws for income and employment tax
purposes, including W-2 and 941 forms, for all of Contractor's assigned personnel.

XXI. AMENDMENT
This Agreement may be amended only by written instrument signed by the County and Contractor.
XXII. WAIVER

The waiver by the County or any of its officers, agents or employees or the failure of the County
or its officers, agents or employees to take action with respect to any right conferred by, or any
breach of any obligation or responsibility of this Agreement shall not be deemed to be a waiver of
such obligation or responsibility, or subsequent breach of same, or of any terms, covenants or
conditions of this Agreement.

XXIII. AUTHORIZED REPRESENTATIVE

The person executing this Agreement on behalf of Contractor affirmatively represents that she/he
has the requisite legal authority to enter into this Agreement on behalf of Contractor and to bind
Contractor to the terms and conditions of this Agreement. Both the person executing this
Agreement on behalf of Contractor and Contractor understand that the County is relying on this
representation in entering into this Agreement.

XXIV.PUBLIC RECORDS ACT



Upon its execution, this Agreement, including all Exhibits, shall be subject to disclosure pursuant
to the California Public Records Act.

XXV. ADDITIONAL PROVISIONS

A. Where there is a doubt as to whether a provision of this document is a covenant or
a condition, the provision shall carry the legal effect of both. Should the County choose to
excuse any given failure of Contractor to meet any given condition, covenant or obligation
(whether precedent or subsequent), that decision will not be, or have the legal effect of, a
waiver of the legal effect in subsequent circumstances of either that condition, covenant or
obligation or any other found in this document. All conditions, covenants and obligations
continue to apply no matter how often County may choose to excuse a failure to perform
them.

B. Except where specifically stated otherwise in this document, the promises in this
document benefit the County and Contractor only. They are not intended to, nor shall they
be interpreted or applied to, give any enforcement rights to any other persons (including
corporate) which might be affected by the performance or non-performance of this
Agreement, nor do the Parties hereto intend to convey to anyone any “legitimate claim of
entitlement” with the meaning and rights that phrase has been given by case law.

XXVI. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the County and Contractor and
supersedes all prior negotiations, representations, or agreements, whether written or oral. In the
event of a dispute between the Parties as to the language of this Agreement or the construction or
meaning of any term hereof, this Agreement shall be deemed to have been drafted by the Parties
in equal parts so that no presumptions or inferences concerning its terms or interpretation may be
construed against any party to this Agreement.
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Exhibit A-Proposal

Honorable Jesse Salinas

Yolo County Clerk-Recorder-Assessor-Elections

Preservation of Map Books & Installation of Map

Cabinets

SUBMITTED BY:
Angelique Nasser

Account Executive
angelique.nasser@kofile.com
(916) 266-3292

6300 Cedar Springs Road, Dallas, TX 75235
p: 214.442.6668 | f:214.442.6669
info@kofile.com | www.Kofile.com




Dear Hon. Jesse Salinas,

This proposal addresses Yolo County's Critical Records Management and is presented by Kofile
Technologies, Inc. (Kofile):

= Quoted services include conservation treatments and archival rehousing in hangers.

= Prices for the inventory herein are good for 90 days from the date of this proposal.

= Kofile performs all services in accordance with the Code of Ethics & Guidelines for Practice of
the American Institute for Conservation (AIC).

Critical Records Management is a modern approach to addressing diverse public records
requirements. Kofile is trusted by over 3,000 government agencies as consultant and partner and is
the only supplier that offers this full suite of products and services:

Yolo County Clerk-Recorder-Assessor _ ~November 21, 2024
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Passion & Expertise

The County’s project will be handled with care. Kofile employs a diverse and passionate team of
history buffs, craftworkers, change agents, and skilled technicians with decades of experience
supporting government agencies and their officials. With about 200 full-time employees and another
200 agency teammates, Kofile can fulfill multiple clients’ projects simultaneously and with close
attention to detail.

Resources & Technology

The County’s project will be treated with a modern approach. Examples of the infrastructure and
equipment that supports that claim: Kofile maintains a fleet of transportation vehicles, our Dallas
facility is tornado-proof and climate-controlled, and our specialized scanners eliminate the risk
involved with scanning oversized books and maps. Kofile has also developed several proprietary
solutions such as chemicals that halt the acidification of paper and inks commonly used in records,
image cleanup and enhancement software, and disaster-safe binders.

Process & Protocols

The County’s documents will be prescribed expert treatment that meets the needs of the records
themselves and the County’s goals for record management. The Kofile Way means quality assurance
is performed for every record at every step of the way.

November 21, 2024
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PRESERVATION SOLUTIONS

Your documents are the tangible proof of your local history.
Every record matters and preserving them for current and
future generations is a significant responsibility. Kofile employs
proven expertise, techniques, and processes for restoring and
preserving historical and active records to help protect your
local history and build community pride.

“This is part of my legacy. I've helped save the
history of our county and our citizens, and . . .
made life easier for the staff that will follow.” — Jerry
Petit, County Auditor, Kittitas County

Preparation & Stabilization

Records stabilization stops the aging process
and prepares documents for restoration and
preservation.

Restoration & Repair

Proven conservation techniques, patented
tools, materials, and processes from decades
of experience caring for documents bring
them back to life.

Protection & Storage

Patented lay-flat envelopes and Disaster-Safe
Binders (DSBs) plus storage systems safeguard
records and historical documents from water,
fire, and mold for hundreds of years.

Figure 1: Deacification stops Figure 2: Dis-binding with care Figure 3: Patented Lay-Flat

the aging process Envelopes

November 21, 2024
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SCOPE OF SERVICES
General treatments and services are outlined in the following. Services are tailored to the needs of the
specific item.

PLATS: (PRV) Preservation specific to Architectural Linen and Mylar based materials:

= All plats are inventoried prior to treatment. Any extra attachments or missing maps (or
mistakes in pagination) are noted prior to treatment.

= Any anomalies in the collection are notated and notification is sent to client often via an
exceptions report. Client can verify anomalies.

= Surface cleaning starts with chemically treated soot sponges. Removal of any non-archival
tape adhesives using citric oil-based cleaning agents is conducted as necessary to prevent
plats from sticking to one another.

= Plats are situated back-to-back with a sheet of heavy bond acid free barrier paper placed in
between each plat. This increases readability of Mylar based plats that are clear. 18" x 26"
plats are not mounted to barrier paper.

= Plats are then placed into 4 mil capsules/envelopes composed of SKC SH72S® PET polyester
film. Capsules provide both UV and water protection. Each capsule is attenuated to block
damaging effects of light.

= Typically, plats that are 26" x 18" are encapsulated into envelopes sized 26.5" x 19”.  The
envelopes are welded on three sides, left open on the hanger side. The open 26.5" top of the
envelope is then punched with 4" round 8-7-8 four-hole punching to accommodate a hanger
of the same length and punching configuration.

= Enduro Wishbone® T- Hangers are custom extruded to 26.5” length with hole punching
configuration of 8-7-8. Up to three envelopes can be placed onto one hanger (6 plats per
hanger maximum). Wishbone hangers will not oxidize over time and are self-lubricating for
easy insertion into custom rack slots that are integrated into the custom 4-Tier plat cabinets.

= Hangers are normally stamped with a hanger number only; however, hangers can be
stamped with additional information such as Vol# and Page# per each hanger if requested
during initial kick-off call with client.

= A Cross-Index is created to denote each map location in the hanging plat system. Typically, a
simple cross index correlates a plat book volume number and page number to a cabinet
number and slot number. An abbreviated map description is usually typed into an excel
spreadsheet with four to five supporting columns that record the plat book volume, page,
cabinet, and hanger slot location. Thisindex is usually presented to client via flash drive. The
cross index may also be printed in hardcopy form if requested by client.

= During delivery, a Kofile logistical teammate will level and bolt together each cabinet prior to
loading. This step may be done beforehand if cabinets come in advance of plats being
delivered.

= A Kofile teammate will insert each hanger with hung plats into the correct corresponding slot
and ensure all plats are accounted for.

= The mylar maps from 1999-2024 will be Encapsulated in mylar envelopes only. No
deacidification or cleaning needed due to being modern maps.
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CUSTOM 4-TIER “"CAL CABS” MAP CABINETS:

= FRAME: The Map Cabinet frame is constructed of 14" square steel tubing and MIG welded at
all corners and cross bracing. The frame is powder coated in the standard Mist Green color.
Each frame unit contains four shelves on which the hanger mechanism (or track system) is
attached.

= TRACK SYSTEM: The tfrack system is constructed of a molded “High Impact Styrene” and should
not rust or oxidize to guard against the jamming of the hanger bars. Tracks are numbered to
correspond to a matching number on the “T" hanger.

= “T"HANGER BAR: The "T" hanger are made with an extruded, rigid polymer with a “self-
lubricating” effect when sliding in and out of the molded track system. Each “T" hanger has
four (4) '/4"- diameter holes for mounting the map envelopes and are spaced 8"-7"-8"). Each is
numbered to correspond to a matching number on the track system, making re-filing easy
and error free.

= TOP: All units have tops that are “flush fitted” on the back and both sides. The units have the
capability to be fastened to the wall (for an earthquake zone) and join side-to-side with other
units.

= SEISMI CODES: Kofile pre-drills all cabinets to ensure ease of attachment to each other (sides)
and attachment to the wallls. Kofile ensure that the system and the system installation pass all
Callifornia Seismic Codes.

CONDITION KEY

CONDITION
Good 6
Fair F
Poor P
Very Poor XP
Yolo County Clerk-Recorder-Assessor November 21, 2024
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PROJECT PRICING

Without a sighed agreement, prices are good for 90 days. All pricing is based on estimated page
counts and condition. Final billing occurs on actual page counts and condition per mutually agreed
upon pricing; not to exceed the P.O. without written authorization.

Yolo County Clerk-Recorder- Assessor

Map Preservation Project Overview

Record Series Volume Year FEEE Condition R Service Level Estimated Total
Count Type
500

Assessment Book 1 1963 P Linen Preservation $ 21,017.36
Assessment Book 2 1978 200 F Linen Preservation $ 8,410.16
Assessment Book 3 1985 210 F Linen Preservation $ 8,833.07
Assessment Book 4 1990 200 F Linen Preservation $ 8,410.16
Assessment Book 5 1993-1997 164 F Linen Preservation $ 6,897.29
Map Book 11 1978 200 F Linen Preservation $ 8,410.16
Map Book 12 1980 202 F Linen Preservation $ 8,491.53
Map Book 13 1985 204 F Linen Preservation $ 8,572.90
Map Book 14 1987 202 F Linen Preservation $ 8,491.53
Map Book 15 1989 202 F Linen Preservation $ 8,491.53
Map Book 16 1991 232 F Linen Preservation $ 9,744.21
Map Book 17 1993 200 F Linen Preservation $ 8,410.16
Map Book 18 1995 204 F Linen Preservation $ 8,572.90
Map Book 19 1996 188 F Linen Preservation $ 7,905.87
Map Book 20 1997 158 F Linen Preservation $ 6,637.11
Maps & Surveys 4 1930's 212 XP Linen Preservation $ 8,914.44
Maps & Surveys 5 1940's 164 XP Linen Preservation $ 6,897.29
Maps & Surveys 6 1940's 100 P Linen Preservation $ 4,197.04
Maps & Surveys 7 1950's 202 P Linen Preservation $ 8,491.53
Maps & Surveys 8 1961 250 P Linen Preservation $ 10,508.68
Maps & Surveys 9 1967 320 P Linen Preservation $ 13,453.04
Yolo County Clerk-Recorder-Assessor November 21, 2024
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Maps & Surveys 10 1972 200 F Linen Preservation $ 8,410.16

Maps & Surveys 11 1982 200 F Linen Preservation $ 8,410.16

Maps & Surveys 12 1984 214 F Linen Preservation $ 8,995.81

Maps & Surveys 13 1994 180 F Linen Preservation $ 7,564.32

Parcel Maps 1 1970 218 P Linen Preservation $ 9,158.55

Parcel Maps 2 200 P Linen Preservation $ 8,410.16

Parcel Maps 3 1978 202 P Linen Preservation $ 8,491.53

Parcel Maps 4 200 F Linen Preservation $ 8,410.16

Parcel Maps 5 200 F Linen Preservation $ 8,410.16

Parcel Maps 6 1985 200 F Linen Preservation $ 8,410.16

Book of Maps 1998 118 G Mylar Encapsulation/ $ 3,593.10
Hangers

Book of Maps 1999 169 G Mylar Encapsulation/ $ 5,146.05
Hangers

Book of Maps 2000 174 G Mylar ~ Encapsulation/ o 5,298.30
Hangers

Book of Maps 2001 147 G Mylar ~ Encapsulation/ o 4,476.15
Hangers

Book of Maps 2002 167 G Mylar Encapsulation/ $ 5,085.15
Hangers

Book of Maps 2003 258 G Mylar ~ Encapsulation/ o 7,856.10
Hangers

Book of Maps 2004 210 G Mylar ~ Encapsulation/ o 6,394.50
Hangers

Book of Maps 2005 216 G Mylar ~ Encapsulation/ o 6,577.20
Hangers

Book of Maps 2006 235 G Mylar ~ Encapsulation/ o 7,155.75
Hangers

Book of Maps 2007 213 G Mylar ~~ Encapsulation/ o 6,485.85
Hangers

Book of Maps 2008 135 G Mylar ~ Encapsulation/ o 4,110.75
Hangers

Book of Maps 2009 75 G Mylar ~ Encapsulation/ o 2,283.75
Hangers

Book of Maps 2010 103 G Mylar ~ Encapsulation/ o 3,136.35
Hangers

Book of Maps 2011 73 G Mylar ~ Encapsulation/ o 2,222.85
Hangers

Book of Maps 2012 64 G Mylar ~ Encapsulation/ o 1,948.80
Hangers

Book of Maps 2013 134 G Mylar ~ Encapsulation/ o 4,080.30
Hangers

Yolo County Clerk-Recorder-Assessor November 21, 2024
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Encapsulation/

Book of Maps 2014 95 G Mylar Hangers $ 2,892.75

Book of Maps 2015 147 G Mylar ~ Encapsulation/ o 4,476.15
Hangers

Book of Maps 2016 117 G Mylar ~ Encapsulation/ o 3,562.65
Hangers

Book of Maps 2017 102 G Mylar ~ Encapsulation/ o 3,105.90
Hangers

Book of Maps 2018 147 G Mylar ~ Encapsulation/ o 4,476.15
Hangers

Book of Maps 2019 117 G Mylar = Encapsulation/ o 3,562.65
Hangers

Book of Maps 2020 71 G Mylar ~ Encapsulation/ o 2,161.95
Hangers

Book of Maps 2021 110 G Mylar Encapsulation/ $ 3,349.50
Hangers

Book of Maps 2022 102 G Mylar ~ Encapsulation/ o 3,105.90
Hangers

Book of Maps 2023 55 G Mylar ~ Encapsulation/ o 1,674.75
Hangers

Book of Maps 2024 17 G Mylar ~ Encapsulation/ o 517.65
Hangers

Subtotal of Map Preservation/Encapsulation/Hangers $ 383,166.08

Custom "Cal-Cabs" 4-Tier Map Cabinets for plats 26"X18" (88"H X 29"W X 29"D) $6,695/unit x QTY: 5 $33,475.00

Map Cabinet Shipping & Installation $12,875.00

Estimated Tax for Map Cabinets @ 8.00% (Effective 10/1/2024) $2,678.00

ProjectTotal ~ $ 432,194.08

Yolo County Clerk-Recorder-Assessor November 21, 2024
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Yolo County Clerk-Recorder-Assessor
OMNIA Part Numbers

. OMNIA QTY|OMNIA Part| Per Unit
Level of Service (UOM) ated Total

OMN-

Plat Preservation 6,528 $ 4204
PLAT701
$ 274,429.13
Rehouse Plat 3,571 OMN- $ 30.45
PLAT707-A
$ 108,736.95
Custom (.?al-Cabs 4-Tier Map Cabinets for plats 33.0 OMN- $ 101522
$6,695/unit x QTY:5 (Hourly UOM) PLAT714
$ 33,475.00
L ) OMN-
Cal-Cab Shipping & Installation 87.48 $ 147.17
POST708
$ 12,875.00
Estimated Tax for Map Cabinets @ 8.00% (Effective 10/1/2024) $ 2,678.00
Project Total $ 432,194.08

Please let me know if you have any questions. We look forward to serving Yolo County and to working
together for the preservation and access of its public and historical assets.

Sincerely,

Angelique Nasser

ﬂnﬁ&éxﬁm«& Plosser
c: (916) 266-3292
e: angelique.nasser@kofile.com

Yolo County Clerk-Recorder-Assessor _ ~November 21, 2024
Preservation of Maps © Kofile, Inc. All rights reserved. | 10



Exhibit B-OMNIA partners contract

23-10 Addendum 3
Kofile Technologies, Inc.
Supplier Response

Event Information

Number:
Title:

Type:

Issue Date:
Deadline:
Notes:

23-10 Addendum 3

Digital Solutions and Records Management

Request for Proposal

11/8/2023

1/11/2024 02:00 PM (CT)

Oral communications concerning this RFP shall not be binding and
shall in no way excuse an Offeror of the obligations set forth in this
proposal.

Only online proposals will be accepted. Proposals must be submitted
via Region 4 ESC's online procurement system:
regiondesc.ionwave.net.

No manual, emailed, or faxed proposals will be accepted.
NON-MANDATORY PRE-PROPOSAL CONFERENCE

Meeting to be held on
Tuesday, November 28, 2023 at 2:00 pm
via ZOOM. Click here to join.

Offerors are strongly encouraged, but not required to participate in a
pre-proposal conference with the Procurement and Operations
Specialist.

Page 1 of 26 pages
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Contact Information

Address: Finance and Operations
7145 West Tidwell Road
TX 77092
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Kofile Technologies, Inc. Information

Address: 6300 Cedar Springs Road
Dallas, TX 75235
Phone: (214) 351-4800

Web Address: www.kofile.com

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

Michael Hill preserve@kofile.com
Signature Emalil

Submitted at 1/11/2024 01:47:15 PM (CT)

Requested Attachments

TX_RegiondESC_RFP_Form_Offe
OFFER AND CONTRACT SIGNATURE FORM randContractSignaturePage_2023
_01 KoTech.pdf

Please complete the Offer and Contract Signature Form, located on the Attachments tab, and upload the completed
document here.
TX_Region4ESC_RFP_Form_Ter

Appendix B - Terms & Conditions Acceptance Form msandConditionsAcceptanceForm
_2023_01_KoTech.pdf

Please complete the Terms & Conditions Acceptance Form, located on the Attachments tab, and upload the
completed document here.

Acknowledgment and Acceptance of Region 4 ESC's Open Records  TX_Region4ESC_Form_OpenRec
Policy ordsPolicy 2023 01_KoTech.pdf

Please complete the Acknowledgment and Acceptance of Region 4 ESC's Open Records Policy, located on the
Attachments tab, and upload the completed document here.

TX_RegiondESC_RFP_Form_Anti

Antitrust Certification Statements TrustCertificationStatements_2023
_01 KoTech.pdf

Please complete the Antitrust Certification Statements, located on the Attachments tab, and upload the completed
document here.
TX_RegiondESC_RFP_Form_Tex
Certificate of Interested Parties (Form 1295) asEthicsForm1295 2023 01_KoT
ech.pdf
Must complete the form online at: https://www.ethics.state.tx.us/whatsnew/elf _info_form1295.htm

TX_Region4ESC_RFP_Form_TX
Texas Government Code 2270 Verification Form GovtCode2270VerificationForm_2
023_01_KoTech.pdf

Please complete the Texas Government Code 2270 Verification Form, located on the Attachments tab, and upload the
completed document here.

Submit FEIN and Dunn & Bradstreet report. TX_Region4ESC_RFP_Form_FE|

NandDNB_2023 01 KoTech.pdf
Upload FEIN and Dunn & Brandstreet report here.

Diversity Program Certifications No response
If there are any diversity programs, provide a copy of their certification.
Minority Women Business Enterprise Certification No response

Please upload Minority Women Business Enterprise Certification if applicable.
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Small Business Enterprise (SBE) or Disadvantaged Business No response
Enterprise (DBE) Certification

Please upload Small Business Enterprise (SBE) or Disadvantaged Business Enterprise (DBE) Certification if
applicable.

Historically Underutilized Business (HUB) Certification No response
Please upload Historically Underutilized Business (HUB) Certification if applicable.

Historically Underutilized Business Zone Enterprise (HUBZone) No response
Please upload Historically Underutilized Business Zone Enterprise (HUBZone) if applicable.

Other recognized diversity certificate holder No response

Please upload other recognized diversity certificate holder if applicable.

TX_Region4dESC_ProductsandPric
ing_2023_01_KoTech.xlsx

Each offeror awarded an item under this solicitation may offer their complete product and service offering/a balance of
line. Describe the full line of products and services offered by supplier.

Value Add

Products and Pricing

TX_Region4ESC_RFP_ValueAdde
dServices 2023 01 KoTech.docx

Provide any additional information related to products and services Offeror proposes to enhance and add value to the
Contract. Furniture can be included as a Value-Add, include any fees such as installation, delivery options,
setup/cleaning, classroom design/layout, special orders, etc.

TX _RegiondESC_RFP_AddtAgree

Additional Agreements Offeror will require Participating Agencies to ment_SuppTerms. Combined. 202

sign. 3 01 KoTech.docx
Upload any additional agreements offeror will require Participating Agencies here.

OMNIA Partners - Exhibit A Response for National Cooperative No response

Contract

Please complete the OMNIA Partners - Exhibit A Response for National Cooperative Contract located on the
Attachments tab and upload the completed documents here.
o o _ TX_Region4dESC_RFP_ExhibitB_A
OMNIA Partners - Exhibit B Administration Agreement dministrationAgreement_REDLINE
S 2023 01 _KoTech.docx

Please complete the OMNIA Partners - Exhibit B Administration Agreement, located on the Attachments tab, and
upload the completed documents here.

TX_Region4ESC_Form_ExhibitF_
OMNIA Partners - Exhibit F Federal Funds Certifications FederalFundsCertificationsForm_
2023 _01_KoTech.pdf

Please complete the OMNIA Partners - Exhibit F Federal Funds Certifications, located on the Attachments tab, and
upload the completed documents here.

TX_Region4ESC_RFP_Forms_EXx
OMNIA Partners - Exhibit G New Jersey Business Compliance hibitG_NJCompliance_2023 01_K
oTech.pdf

Please complete the OMNIA Partners - Exhibit G New Jersey Business Compliance forms, located on the Attachments
tab, and upload the completed documents here.

Bid Attributes

1 | Oral Communication

Oral communications concerning this RFP shall not be binding and shall in no way excuse an Offeror of the
obligations set forth in this proposal.

| have read and agree.
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Scope of Work

Please download and thoroughly review the Scope of Work, located on the Attachments Tab. Indicate your review
and acceptance below.

| have read and agree.

Terms and Conditions

Please download and thoroughly review the Terms and Conditions, located on the Attachments Tab. Indicate your
review and acceptance below.

| have read and agree.

Products/Pricing - Upload on Response Attachments Tab

Offerors shall provide pricing based on a discount from a manufacturer's price list, or fixed price, or a combination
of both with indefinite quantities. Offeror may offer their complete product, and service offering as a balance of line.
Prices listed will be used to establish the extent of a manufacturer's product lines, services, warranties, etc. that are
available from Offeror and the pricing per item. Multiple percentage discounts are acceptable if, where different
percentage discounts apple, the different percentages are specified. Additional pricing and/or discounts may be
included. Products and services proposed are to be priced separately with all ineligible items identified. Offerors
may elect to limit their proposals to any category or categories. The discount proposed shall remain the same
throughout the term of the contract and at all renewal options. Price lists must contain the following: (if applicable)

Manufacturer Part #

Offeror's Part # (if different from manufacturer part #)
Description

Manufacturers Suggested List Price and Net Price
Net price to Region 4 ESC (including freight)

Is pricing available for all products and services?

[1ves
No

Additional Fees

Include any fees such as hardware/software, locations (on or off premise), equipment installation, delivery options,
setup/cleaning, design/layout, special orders, etc. Include Onsite and Offsite Services Rates and additional fees for
products and services offered.

All associated price points are included in the Price List. Koifle takes pride in providing pricing and scope with no
hidden fees.

Equipment Offerings

Indicate any equipment offerings: New, Used, Parts, Accessories, Service and Repair, Trade-Ins, Leasing/Financing
and providing pricing structure for each of these applicable items.

| Not Applicable to Kofile's Services.

Minimum Quantities
Describe any minimums quantities.

Kofle does not have many offerings that are restricted by minimum order quantities. Kofile includes any minimum
order quantities on its Price List. This includes bundled services that include a shelving unit, as the entity would
need to purchase services for a minimum number of binders to cover the cost of the shelving unit. Another
instance is micrographics creation (reels of film or fiche). Even though the particular service captures at a per
image or frame rate, the minimum cost of the reel is required to account for cost of materials. Other instances
include shredding or redaction services. Preservation of a volume requires a minimal charge to account for
materials costs associated with the new binder and/or Mylar pockets.
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Chain-of-custody

Describe chain-of-custody in setting up record locations (on or off premise). How do you ensure that materials
remain secured from the moment of retrieval until service is complete?

Chain of Custody is comprised of several factors (1) Transportation of materials in conjunction with pickup/return
of inventory and offsite services; (2) Offsite inventory control, security, and quality assurance; and (3) Onsite
inventory control security, and quality assurance. Items are transported directly from the client to the location of
work. The Kofile facilities are all locked down. Inventories are loaded directly into the buildings. Offsite Quality
Assurance (QA) Plan An integral part of project management relates to the cataloguing of tracking incoming items
(physical or digital). Kofile uses NetSuite as its enterprise resource planning system (ERP) to produce unique IDs
via barcodes for each physical control unit (e.g., box, folder, volume, document, reel, digital image, index). This is
a web-based service. Therefore, monitoring occurs in real-time. Inventory is entered into Kofile’s production
system at pickup or receipt. Upon arrival at the Kofile facility, an intake process ensures accuracy. This provides
both inventory control and detailed information to guide each production step for each item. Each workstation has
a tablet device that technicians use to check in and out work as it moves through production. This ERP provides
the tools necessary to establish positive control of the project and continuously manage inventory (e.g., book,
document, image, microfilm). Kofile can track the individual status of each item traveling through its system. ERP is
also used for audit tracking purposes for each employee. NetSuite provides robust production tracking and
tracks work completed at page level. Tracking page quantities at each step allows for full visibility and detailed
project status updates. Multi-level checks are enabled for all quantities prior to invoicing. Kofile invested in and
completed a NetSuite rollout to all its facilities in 2023, following the establishment of a dedicated Project
Management Office (PMO) the previous year. While an immense training and adjustment process ensued,
adjustments to this new system (which monitors each step of each project down to the item level) were challenging,
it has revolutionized and streamlined communication between the Lab, Account Executive, and Client. Today,
Account Executives are heralding its benefits to their projects and clients. Onsite Imaging Quality Assurance (QA)
Plan Leveraging the existing client’s infrastructure ensures the appropriate degree of security to protect the
confidentiality of client records. The security and integrity of the imaging process, as with all other processes, even
onsite, is of vital to Kofile. ? Controlling Access: Background and security clearance procedures, as required. A
workflow tracker tracks who handles what at each step to ensure transparency and data security. ? Document
Security Checklist: A checklist is maintained by supervisory personnel. In the morning, this ensures that all work is
on the floor, and all work is complete at night. Carryover work is secured nightly. ? Confidentiality of Information:
Information is segregated by type and media, and each step along the path is segregated. 1. Confidentiality
Clause Inclusion/Explanation in employment agreements 2. Maintenance of secure work areas 3. Control data
access and track confidential documents 4. Control access to all operational software and workstations—
password change every thirty days All export files are created by a single technician to ensure accuracy and
scope adherence. All prep and scan functions occur in a “batch” environment. Here, each box or stated “batch” is
separate and distinct from other project batches. Each step of the paper scanning has a built in QA and security
element. At times, this is the noting of the listing, the insertion of proper control sheets, or instructions.

Records Tracking

What is your ability to track varieties of physical records such as documents, books, maps, binders, boxes,
containers, etc?

Kofile uses NetSuite as its enterprise resource planning system (ERP) to produce unique IDs via barcodes for
each physical control unit (e.g., box, folder, volume, document, reel, image, index). This is a web-based service
with monitoring in real-time. Inventory is entered into the production system at pickup or receipt. An initial intake
ensures accuracy with inventory control and detailed information to guide each production step. Each workstation
has a tablet to check in/out work. NetSuite provides robust production tracking at page level for each step.
Allowing for full visibility and detailed project status updates. Multi-level checks are enabled for all quantities prior
to invoicing. ERP is also used for audit tracking. A NetSuite rollout was completed for all facilities in 2023, following
the establishment of a Project Management Office (PMO). While an immense training/adjustment process ensued,
this streamlined communication between the Lab, Account Executive, and Client.

Destruction or disposal services

What other related destruction or disposal services can you offer? (Biohazardous, electronic device, or waste
management, etc. may be included as a Value Add in your response.)

Kofile only provides destruction services in conjunction with other services, such as digital imaging or media
conversion.
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1 | Shipping Costs
Describe any shipping charges, mileage, or fees.

The Price List does not include shipping as each item varies in dimension/weight. Shipping is discussed during the
quote process, considering labor and mileage. Kofile prefers personalized pickup with its own vehicles and
dedicated personnel. This is a standard for large inventories or Lab proximity (surrounding States). In these
scenarios, Kofile does not charge for transportation. At times, Sales personally pickup small inventories (per
schedule and distance). Otherwise, Kofile sends a packing kit (weatherproof and tracked with Apple Air Tags) for
transport via approved LTL carrier, such as FedEx. These scenarios are billed per (1) a flat rate per item (to assist
with budgeting); or (2) actual costs. Staggered batches are preferred, alternating pickup and delivery. Kofile’s
largest vehicle holds 400 12” boxes or 500-700 vols. Additional charges may apply for onerous turnarounds. For
mass pickups, Kofile can operate a rented 53’ tractor trailer (holds 1,250 boxes).

1 | Warranty Pricing
Provide pricing for warranties on all products and services.

Kofile does not provide any services or products that require pricing for warranties on products and services.
Kofile includes standard warranties with its services and products. Together with Kofile’s passion and expertise,
resources and technology, and processes and protocols, Kofile fully guarantees work through a Standard Service
Warranty. Kofile performs all work in a manner consistent with or greater than industry standards require and will
correct any errors or unsatisfactory work, free of charge. This warranty extends for 90 business days after the
project is completed. Kofile’s products feature a Lifetime Limited Warranty against defects. Any product (including

binders and pockets) that fails to operate properly or to maintain original integrity are replaced at no cost to the
client.

1 | Additional Discounts or Rebates

Describe any additional discounts or rebates available. Additional discounts or rebates may be offered for large
guantity orders, single ship to location, growth, annual spend, guaranteed quantity, etc.

Please note that Kofile bills on a pre-approved per unit cost which is totaled per item (e.g., per page or image).

This ensures that our clients are only billed for the actual level of service received with no inflated labor or prep
charges.

1 | Special Offers/Promotions

In addition to decreasing prices for the balance of the Contract term due to a change in market conditions,
Contractor may conduct sales promotions involving price reductions for a specified lesser period. Contractor may
offer Participating Agencies competitive pricing which is lower that the not-to-exceed price set forth herein at any

time during the Contract term and such lower pricing shall not be applied as a global price reduction under the
Contract.

|Kofi|e has never provided Special Offers/Promotions, as these do not meet the nature of our services.

1 | Verification of Contract Pricing
Describe how customers verify they are receiving Contract pricing.

Kofile does and has held multiple GSA Contracts, and CMAS and TXMAS. Kofile used a multi-factor process to
introduce the contract to clients: (1) an online landing page was created to post information (including award date,
contract term, ordering procedures, legality as a purchasing vehicle, frequent Q&As, checklists to identify a
contract sale, links to the awarding entity, contact information, and the awarded Price List). (2) This information
was compiled into two resources (a) a one-page PDF overview and (b) a detailed PDF with all necessary
documents/information; (3) Kofile prepared PPTs and resources for training its sales team, with either regional
workshops or one-on-one training. The contract was emphasized at the annual sales meeting with the opportunity
for Q&A and success stories. (4) Kofile utilized the contract logos on its business cards, proposals, and
conference exhibit booths. Proposals include information about the contract, links, and price list verification.

Page 7 of 26 pages Vendor: Kofile Technologies, Inc. 23-10 Addendum 3




1 [ Payment Methods

Describe payment methods offered. Indicate if payment will be accepted via credit card. If so, may credit card
payment(s) be made online? Also state the Convenience Fee, if allowable, per the Visa Operating Regulations.

|Kofile accepts ACH or check payments. We do not accept credit card payments.

1 | Frequency of Pricing Updates

Propose the frequency of updates to the Offeror’s pricing structure. Describe any proposed indices to guide price
adjustments. If offering a catalog contract with discounts by category, while changes in individual pricing may
change, the category discounts should not change over the term of the Contract.

Kofile does not have a history of frequent pricing increases. At most, Kofile annually reviews its pricing for
increases in labor and materials costs. Price increases will align with standard changes that align with the CPI.

1 | Future Product Introductions
Describe how future product introductions will be priced and align with Contract pricing proposed.

New product releases by Kofile will go through an exhaustive review to ensure pricing aligns with contract
requirements and is priced in a similar fashion to other products and services. This review will take into account
market dynamics, customer needs, contract requirements, and will align with Kofile go to market strategies to
provide the best possible suite of products to the market.

2 | Federal Funding Pricing

Due to products and services potentially being used in response to an emergency or disaster recovery situation in
which federal funding may use, provide alternative pricing that does not include cost plus a percentage of cost or
pricing based on time and materials; if time and materials is necessary, a ceiling price that the contract exceeds at
its own risk will be needed. Products and services provided in a situation where an agency is eligible for federal
funding, Offeror is subject to and must comply with all federal requirements applicable to the funding including, but
not limited to the FEMA Special Conditions section located in the Federal Funds Certifications Exhibit.

Agree
[ Disagree

2 | Appendix D, Exhibit A, OMNIA Partners Response for National Contract

Include a detailed response to Appendix D, Exhibit A, OMNIA Partners Response for National Cooperative Contract.
Responses should highlight experience, demonstrate a strong national presence, describe how Offeror will educate
its national sales force about the Contract, describe how products and services will be distributed nationwide,
include a plan for marketing the products and services nationwide, and describe how volume will be tracked and
reported to OMNIA Partners.

2 | Appendix D, Exhibit B, OMNIA Partners Administration Agreement

The successful Offeror will be required to sign Appendix D, Exhibit B, OMNIA Partners Administration Agreement
prior to Contract award. Offerors should have any reviews required to sign the document prior to submitting a
response. Offeror’s response should include any proposed exceptions to OMNIA Partners Administration
Agreement on Appendix B, Terms and Conditions Acceptance Form.

2 | Appendix D, Exhibits Fand G
Include completed Appendix D, Exhibits F. Federal Funds Certifications and G. New Jersey Business Compliance.
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Ordering Methods
Describe ordering methods.

Kofile requires a quote and/or proposal for all orders. This is reviewed and approved by the Public Agency, with
purchasing verified per the Public Agency's policy (e.g., approval by County Commissioners Court, Board of
Supervisors, Judge) and is usually documented by the issuance of a Purchase Order by the entity's Purchasing
Department or Auditor. Kofile requires a mutually signed agreement to verify project acceptance. Following receipt
of a signed agreement, a Sales Order is written and released to schedule pickup/delivery and turnaround. For
large scale projects involving either digital imaging, media conversion to film/digital, or indexing, Kofile requires a
pilot run phase, for the client to approve the standard of service for deliverables. Any lettering/imprinting is verified
in an approval process. All deliveries undergo an approval and receipt process. Billing is per the pre-arranged
schedule and considers any limitations or exceptions set by State and local law.

Emergency Orders
Describe how Offeror responds to emergency orders.

Kofile has provided emergency and disaster recovery services to its clients, including fire and water incursions in
local archives. Clients have direct contact information for key personnel for afterhours scenarios. Depending on
the scenario, Kofile can deploy a team or subcontract to a disaster response team to pack the damaged records
and hold in either an archival environment or freeze for Kofile's attention and/or moisture and/or mold remediation
services. Subcontractors are selected per availability, area of expertise, proximity, and price.

Collection of Materials
Provide a description of the containers available to collect materials. Do containers have locks or security devices?

Containers are selected per the item or media format undergoing transport, for instance, book and paper, rolled
maps, boxes/cabinets/reels of micrographics each require a different type of container. Specific containers are
weatherproof for added protection. In addition, all Kofile’s client pick-up and deliveries are specifically tracked via
tracking systems utilizing both Apple AirTags in the containers and a transport vehicle equipped with a GPS locator
system. Also, Kofile pre-arranges packing procedures and frequency with its clients. This accounts for the time
required to perform the specific service, as each can vary by days or months in complexity. For micrographics
creation, receipt/delivery occurs on a set schedule, such as weekly, bi-weekly, monthly. Chain of Custody (COC) is
always attained at point of pick-up and delivery of customer materials for added assurance.

Shredding Facilities Security
What types of security measures are in place at Offeror’s shredding facilities?

Kofile does not perform shredding services itself, but works with a local shredding company that meets the
requirements of the project. Kofile only provides shredding services in conjunction with other conversion services,
and occurences are rare.

What is Offeror’s average on time delivery rate?

All projects are implemented on pre-arranged schedules, mutually agreed upon with the client. Each project is
assigned a Project Manager (PM) to provide status updates to the client. Kofile invested in and completed a
NetSuite rollout to all its facilities in 2023, following the establishment of a dedicated Project Management Office
(PMO) the previous year. While an immense training and adjustment process ensued, adjustments to this new
system (which monitors each step of each project down to the item level) were challenging, it has revolutionized
and streamlined communication between the Lab, Account Executive, and Client. Today, Account Executives are
heralding its benefits to their projects and clients.

Describe Offeror’s history of meeting the shipping and delivery timelines.

All projects are implemented on pre-arranged schedules, mutually agreed upon with the client. Each project is
assigned a Project Manager (PM) to provide status updates to the client. Kofile invested in and completed a
NetSuite rollout to all its facilities in 2023, following the establishment of a dedicated Project Management Office
(PMO) the previous year. While an immense training and adjustment process ensued, adjustments to this new
system (which monitors each step of each project down to the item level) were challenging, it has revolutionized
and streamlined communication between the Lab, Account Executive, and Client. Today, Account Executives are
heralding its benefits to their projects and clients.
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Provide a list of shredding facilities.

Kofile does not perform shredding services itself, but works with a local shredding company that meets the
requirements of the project. Kofile only provides shredding services in conjunction with other conversion services,

and occurences are rare.

What types of reporting is provided or accessible? Does Offeror provide full reports of material
preservation and/or destruction?

The Project Manager is responsible for project supervision along with the Account Executive. A work breakdown
structure (WBS) and task structure is provided for each project. This methodology is the basis for the project
management system, allowing for open communication between stakeholders, seamless transitions between
phases, risk management, resource management, and concise reporting on project health and delivery. Kofile is
committed to open and frequent communication. To ensure schedules are met, both parties are aware of the
status of the various tasks in progress with regular reporting and communication. NetSuite provides robust
production tracking and tracks work completed at page level. Tracking page quantities at each step allows for full
visibility and detailed project status updates. Multi-level checks are enabled for all quantities prior to invoicing.

3 | Upon request can proof of services be provided such as a “Certificate of Destruction”.

Yes
CINo

3 [ Provide Offeror’s certified processes.

For any shredding projects, Kofile ensures all services are performed per the request of the client and meet all
reporting and certification procedures. As Kofile does not perform shredding itself, subcontractors are selected
from qualified vendors and strictly monitored.

Describe your ability to maintain digital and record management practices based on applicable
regulations, state statues and laws.

AW

Kofile's sole target client is government records offices, either federal, state, or local. Therefore, Kofile is highly
experienced in maintaining digital and record management practices based on applicable regulations, state
statutes and laws. Kofile operates as a trusted partner with its clients, supporting the mandates and functions of
the particular office. Kofile considers records retention schedules in its recommendations for service, and performs
all digitization or conversion services per the Requirements of the State Archives (or appropriate body). Kofile's
services on decades of experience with government clients, and built to ensure that (as required) each digital
image is considered ‘Certified’ or an official representation of the original source record. Kofile ensures Quality
Control (QC) includes a human eye comparison between the source and the processed digital image prior to any
automated QC checks (this is QC performed by Kofile and not passed on to the client).

3 | Describe Offeror’s return and restocking policy.

Any products offered by Kofile undergo multiple quality control checks. If any manufacturer's defects are
encountered, Kofile provides a new product at no cost. All products are custom orders, so Kofile does not provide
return and re-stocking. Binders are custom imprinted per the volume and client (in pre-selected materials, colors,
lettering, fonts, and imprints). Mylar pockets are custom sized and punched. For shelving or cabinets, Kofile
assesses the available storage footprint, and only orders what is needed. All products are archival quality, which
means they are constructed to serve the client for multiple decades or hundreds of years.

3 | Describe Offeror’s ability to meet service and warranty needs.

Kofile does not provide any services or products that require additional pricing for warranties on products and
services. Kofile includes standard warranties with its services and products. Together with Kofile’s passion and
expertise, resources and technology, and processes and protocols, Kofile fully guarantees work through a
Standard Service Warranty. Kofile performs all work in a manner consistent with or greater than industry standards
require and will correct any errors or unsatisfactory work, free of charge. This warranty extends for 90 business
days after the project is completed. Kofile’s products feature a Lifetime Limited Warranty against defects. Any
product (including binders and pockets) that fails to operate properly or to maintain original integrity are replaced
at no cost to the client.
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Describe Offeror’s customer service/problem resolution process. Include hours of operation, number
of services, etc.

For standard services, Kofile provides a tiered support structure with direct contact information and an escalation
plan (beginning with the Project Manager, and moving to the Account Executive, Regional VP, and Executive
Levels). This ensures any technical support relies on highly knowledgeable staff, and not canned responses (such
as Al or Predictive). QuickLink® Access Solution - At Project Kickoff, Kofile provides afterhours contact information
in the event of an emergency. General online help for this application is available 24/7/365 via email and online
chat. Support is provided per set Response Targets. Support includes general use and troubleshooting relating to
bugs or product deficiencies. After implementation, support does not include consulting services (achieving end-
to-end goals, modifying software, or high-level accomplishment needs).

Describe Offeror’s invoicing process. Include payment terms and acceptable methods of payments.
Offerors shall describe any associated fees pertaining to credit cards/p-cards.

Kofile's standard payment terms are NET 30, and invoicing timing is based on mutually agreed upon contract
terms with the client for the specific project.

Transition Plan

Describe Offeror’s contract methodology/implementation/customer transition plan.
i. Retention and Workflow Schedules.

ii. Roles and responsibilities of provider and participating public agency.

iii. Levels of security for confidential documents.

iv. Where are backup systems located.

Timeline & Retention Records are viewed as private and confidential. Kofile primarily works with historical and/or
permanent retention records. For these, and upon request, Kofile stores an electronic security back up of all
images in case of loss, damage, or destruction. Kofile can work on projects in batches, each requiring
approximately 20-22 weeks upon entering the work queue. Indexing may require a longer. Creation of a binder,
following approval of stamping, is a minimum of eight (8) weeks. With preservation, the work determines the
schedule, response times, and completion date. Each job is individual and unique. Kofile can address the project
materials at a high volume of materials. Usually, older records suffer from extreme deterioration and require more
attention. As the age of the records decreases, production rate increases. Roles and Responsibilities - set prior
to project implementation, and may include: Kofile | Provide technical & project management resources | Provide
required software & hardware tools (e.g., scanners, software, management) | Project Manager (PM) ensures the
scope is limited to services outlined in the proposal and requirements specifications document | Provide
deliverables Client | Collaborate for capturing all the requirements | Provide a primary and secondary POC for
management of responsibilities & tasks | Provide answers to the team regarding the functions and designs of the
services Technological Security Due to the data’s confidentiality and security, Kofile implements multiple security
measures. The Kofile facilities are designed to ensure the safety of its clients’ data. Kofile has taken substantial
safeguards to protect clients from release of information through “social engineering” exploits. Kofile has sensitivity
policies that are enforced and circulated to classify the sensitivity of data within its possession, however short its
stay. Operator terminals are configured to ensure data cannot leave any facility. Any technician assigned to the
project is issued a username and password to access images. Kofile works in a secured, directory-based
environment. Rights are assigned to individual images as “read only.” Only approved staff have the passwords to
change image permissions. No one can delete or modify images without authorization. All activity of this nature is
logged. Back-Ups Kofile delivers a true native cloud security for its images and data. All Labs save images and
data to a local server. Each night, this server synchronizes with the cloud. Daily, a snapshot of all data occurs. All
data is accessible in real-time via the cloud. The cloud provides multiple levels of redundancy and failover to
various datacenters regionally situated across the U.S. Servers are locked and managed in a secure
environment with temperature and moisture monitoring with access limited to only key personnel. For production,
all data is kept in secure locations with controlled and limited access both physically and electronically. ? All
production data (with the exception of specific projects) is copied to the primary site daily (nightly). ? All data at
rest is encrypted. ? All data is restricted to a “need to access” basis. ? All data is nightly backed-up (with
encryption). ? A secondary copy of this backup is copied offsite to a secure co-location over VPN tunnel. ? All data
is both weekly and monthly backed-up to a tape archive. ? A copy of this archive is stored in the Media Vault
(Dallas primary site). Kofile follows the backup and archive principle of 3->2->1: ? 3 copies of the data (and
generally more); 2 Different media formats; 1 Copy offsite HIPPA, PHI, PPI, and CJIS Kofile is sensitive to data
security and the variety of record types and data standards. Kofile has a fully CJIS compliant production area and
a sensitive information team with technicians experienced working with confidential and secure files.
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4 | Describe technical infrastructure required. Include interface, platforms, software, storage options to
0 support the solution and requirements.
This is not applicable to any of Kofile's services, as any software is browser-based. As a browser-based solutions,
no software downloads or special hardware is required.
if Describe any third-party software or hardware requirements or solutions.
This is not applicable to any of Kofile's services, as any software is browser-based. As a browser-based solutions,
no software downloads or special hardware is required.
121 Describe any abilities such as selecting different languages, size options, etc.

For Kofile's QuickLink(r) system, users can maneuver forward or backward through the digitized volume by a
mouse through the use of a scrollbar and previous/next frame buttons and keyboard shortcuts. It has extensive
image zoom capabilities. The end user can print an unlimited number of images, including the ability to crop a
portion of images prior to printing.

4 | Describe end-user testing and training.

Comprehensive training via online video conferencing is available upon implementation (and defined per specific
SLA). This interactive, real-time approach allows immediate instruction and instant feedback.

4 | Describe the financial condition of Offeror.

Kofile was acquired by Boston-based investment firm Audax Private Equity on January 29, 2020. Audax’s
involvement as an investor enhances Kofile's already robust financial stability. Kofile is a privately owned
corporation and the division of parent company, Kofile, Inc. Kofile’s partnership with Audax continues Kofile’s
reputation as a customer-centric company with high-quality products, while fueling Kofile’s future growth and
positioning it for even greater success. Kofile has maintained its existing Management Team and employees,
guaranteeing “business as usual” for Kofile customers. Kofile, its principals, directors, or majority shareholder, or
any company Kofile has held a controlling interest in, or which has held a controlling interest in Kofile, has never
filed for or been involuntarily put into bankruptcy or declared bankruptcy. Kofile has a $20 million revolving loan
facility that verifies Kofile's stability and its ability to manage working capital needs.

4 | Provide a website link in order to review website ease of use, availability, and capabilities related to
S ordering, returns and reporting. Describe the website’s capabilities and functionality.

|Kofi|e does not provide this to its clients, as all orders require quotes and statements of work.

Describe the Offeror’s safety record.

Kofile ensures that each laboratory is equipped to process chemical treatments correctly and safely. All solvents
and necessary chemicals are handled in modern chemical fume hoods and HVAC systems. These systems offer
the maximum protection, and safely exhaust fumes and gases. HVAC systems meet or exceed OSHA and other
regulations. Chemical-resistant gloves, safety glasses, aprons, and explosion-proof face shields protect
conservators and records from toxins.

oOh

Describe Offeror’s green or sustainability program. What type of reporting or reviews are available to
participating agencies?

~N b

Kofile facilities have several practices in place to promote environmental and energy conservation. Labs recycle
and repurpose shipping pallets, and capabilities for paper and apron recycling are being evaluated for future
practice. All materials and equipment are safe for the environment and for employee use. Kofile utilizes Iron
Mountain to destroy and recycle sensitive papers, with bins strategically placed throughout facilities. Kofile
ensures that each laboratory is equipped to process chemical treatments correctly and safely. All solvents and
necessary chemicals are handled in modern chemical fume hoods and HVAC systems. HVAC systems meet or
exceed OSHA and other regulations. Chemical-resistant gloves, safety glasses, aprons, and explosion-proof face
shields protect conservators and records from toxins. In the past couple of years, Kofile has implemented cloud
security for its images and data. This practice supports Green Initiatives by eliminating reliance on the transport
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Describe any social diversity initiatives.

|Currently, Kofile has no social diversity initiatives.

Managing Documents

Provide recommendations on minimizing the long-term costs associated with managing documents of all forms,
including costs associated with onsite and offsite document filing, storing, and retrieving, as well as storing and
backing up electronic documents and images.

Kofile provides digitization, records management, and archival storage solutions to support the mandates and
functions of government recording and records offices.

Provide example(s) of general guidance on executing strategies for successful adoption of new
polices, processes and procedures.

Kofile provides all teams with detailed process documentation, defined roles and responsibilities, and proper
training on any changes within the organization. For example, in 2023, Kofile introduced a detailed assessment
guide for its Account Executives to use that allowed them to properly capture the inventory of each project,
detailed inventory information, and resulted in a more detailed statement of work. This resulted in better alignment
with customers and faster project delivery. Extensive training was done on the process and reporting was
implemented to ensure adoption and accountability for adhering to the new process.

Provide a brief history of the Offeror, including year it was established and corporate office location.

Kofile is the oldest and most experienced private firm specializing in the preservation and digitization of public
records. Kofile was formed and established in 2009; with root companies, ownership, and key staff operating and
leading the industry since 1961. Kofile's leaders have worked with states, counties, municipalities, and private
archives across the nation. A national company, Kofile has regional Conservation & Digitization Labs throughout
the US, with its headquarters in Dallas, TX. Its principal place of business is its Dallas location (a 119,000 ft.2
building), which is a standalone facility. Kofile was acquired by Boston-based investment firm Audax Private Equity
on 1/29/2020. Audax’s involvement as an investor enhances Kofile’s already robust financial stability. Kofile is the
division of a parent company, Kofile, Inc. (which owns 100% of Kofile). Kofile remains a privately owned
corporation.

Describe Offeror’s reputation in the marketplace.

Kofile was built as the final realization of William D. ‘Sonny’ Oates, as his greatest company and shining
achievement bringing together the best practices and most experienced personnel the industry offered. Kofile
gained committed clients based on Oates’ reputation for standing by his word and commitment to rebuffing the
tactics used by other companies to the client’s disadvantage. Kofile revolutionized the industry with patented,
effective, and efficient archival products. Each exclusive product is the result of a Made-in-America ingenuity.
Kofile remains a trusted partner providing the highest quality of services not available with low bids through
superior custody, tracking, security, experience, personnel, transparency, quality of workmanship, certified images,
blind re-keyed indexes, commitment to no hidden costs, incredible facilities, advanced software and equipment,
logistics capabilities, communication, and ability to perform services without subcontractors.

Describe Offeror’s reputation of products and services in the marketplace.

Kofile is a trusted partner providing the highest quality of services, including superior custody, tracking, security,
experience, personnel, transparency, workmanship, commitment to no hidden costs, products guarantees,
incredible facilities, advanced software and equipment, logistics capabilities, and communication. With
Preservation, clients access Kofile’'s proprietary and patented archival products—the Lay-Flat Archival Polyester
Pocket™ and the Disaster Safe County Binder™. Digitization services are not 'as-is’ or 'scan it & forget it.” Images
are the highest quality and free of distortion/loss due to capture failures. Kofile specializes in fragile and historical
pages. Experienced indexers provide backfile and daily indexing, and redaction. Kofile blind re-keys each field.
Kofile is known for the industry’s most accurate indexes. Clients are assured that each image and index is sight
verified and certified (each including two instances of human eye verification).
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Describe the experience and qualifications of key employees.

Staff hold 10-30 years of experience with archival documents. Kofile’s extensive experience covers a wide range of
permanent retention media—documents, volumes, tri-folds, plats, maps, negative Photostats, micrographics,
digital images, etc. Projects range from one volume to thousands of volumes. All work performed is held to the
highest possible workmanship standards, and incorporates accepted standards and practices for the preservation
of book and paper. The firm itself and various staff maintain individual memberships with the American Institute for
Conservation of Historic and Artistic Works (AIC). Kofile’s supporting staff provide exemplary skill and workmanship
—at all levels of service. Kofile holds insurance on all services. Staff are drug-free and pass a background check

upon employment. Only trained staff work on any project. Employees complete intensive training with a mentor.

Describe Offeror’s experience working with the government sector.

Kofile has 3,000 government clients across the US. From its inception, Kofile has successfully performed tens of
thousands of projects. Kofile has unparalleled experience with government records. Clients include multiple
departments in counties such as Los Angeles, Wayne, Harris, San Diego, Orange, and Dallas. In Texas, Kofile has
performed services in nearly every county over the past decade. Projects address permanent retention, historical,
and active records—addressing the needs of Elections, Board of Supervisors/Commissioners, County/District
Clerks, Assessors, Recorders, Register of Wills/Deeds, various Courts, District Attorneys, Tax Assessors, Sheriffs,
and Judges. Other projects address state records, historical societies, libraries, cemeteries, water districts, fire
departments, boroughs, local archives, academic institutions, churches or dioceses, museums, private collections,
etc. Kofile establishes enduring professional relationships and remains loyal to each project.

Describe past litigation, bankruptcy, reorganization, state investigations of entity or current officers
and directors

| Not Applicable to Kofile.

Value Add

Provide any additional information related to products and services Offeror proposes to enhance and add value to
the Contract. (Biohazardous, electronic devices, or waste management, etc. may be included as a Value Add in
your response.)

Kofile is a trusted partner to restore, stabilize, and safeguard tens of millions of irreplaceable records. Our
capabilities address paper, electronic files, and film. Kofile provides ancillary services to support core services
(Preservation, Digitization, Management, and Access). These include archival quality (in terms of construction,
strength, and materials) storage systems, including 4Post™ Shelving, Plat Cabinets, and either Mobile or Roller
Shelving. This ensures the maximum use of any available footprint, and controlled/inventoried records collections.
Kofile has also developed solutions to support California entities in response to the Restrictive Covenants
Modification & Records Modernization Project Per CA AB 1466 (2021). Kofile is an industry leader delivering
recovery services for essential and critical records necessitated by flood, fire, and other events. Kofile provides
realtime guidance, field evaluations, comprehensive project plans, treatments, and restoration.

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

©o1 | (ool

Supplier Response

Supplier must supply the following information for the Principal Procurement Agency to determine Supplier's
gualifications to extend the resulting Master Agreement to Participating Public Agencies through OMNIA Partners.
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6 | Brief history and description of Supplier to include experience providing similar products and
0 [services.

The preservation of public records, including books and manuscripts, various documents, and maps, is Kofile’'s
specialty. Kofile is comprised of the oldest and most experienced private firms specializing in the preservation,
digitization, and microfilming of historical and permanent public records in the United States. Kofile was originally
established in 2009 as Brown'’s River Marotti Co. (BRMCO), renamed Kofile Preservation, Inc. in 2011, then Kofile
Technologies, Inc. in 2016. Kofile’s primary root companies: | Joseph J. Marotti Co., Inc. dates to 1961, and
operated under that name for 48 years. | Brown’s River Bindery dates to 1972, and operated under that name for
37 years. | Louisiana Binding Service, Inc. (LBS) dates to 1987, and operated under that name for 24 years. |
Safeguard Imaging, LLC dates to 2009, and was purchased and renamed Kofile Solutions, Inc. in 2010, providing
all digitization and indexing services for the Kofile Companies. In 2015, this company was merged into Kofile. | PFA,
Inc. dates to 1969, and operated under that name for 50 years., then was purchased and renamed Kofile
Services, Inc. In 2021, this company was merged into Kofile. In the early days, faced with mounting collections of
deteriorating paper, local government officials turned to local binderies for assistance. Then, as now, these offices
were either not financially equipped to maintain their historic records or did not know how. Many offices resorted to
limiting public access. These local governments needed someone with experience and practical education to
reverse the effects of time and use. The founders of Kofile educated themselves on the procedures that fragile
documents require. They listened to the concerns of records custodians and constituents and spoke with leading
conservators across the country. Throughout its history of mergers and acquisitions, and purchase in 2020, Kofile
has continued to move forward with familiar faces remaining in key positions, such as Sales, Leadership,
Management, and Technicians. Many of Kofile facilities’ have vast relationships with local clients, spanning multiple
decades. Each employee takes pride in this legacy. Today, with multiple regional locations and more than 500
employees, Kofile has the ability to deliver both large- and small-scale projects. However, Kofile's strength is not in
the size of its staff or facility, but in its dedication and commitment to ensure the physical protection of America’s
public records. While the academic and professional community was limited to preserving documents related to
national significance, it was the grassroots efforts of conservation facilities like Kofile that rallied for local records.
Over the years, Kofile’s persistence and standard of workmanship has not only allowed Kofile to continue
promoting and contributing to the preservation and digitization of local records but also to attend to those of
national significance, too. Several thousand local governments across the nation have worked with Kofile to
secure, safeguard, and preserve irreplaceable historical records collections, each containing both manuscript and
typescript records. This includes nearly every county clerk and district clerk in the State of Texas. These long-
lasting partnerships have resulted in millions of documents preserved and digitally transformed. Kofile’s vast
history in working with local governments provide unique insight, understanding, and capabilities. Kofile is the
trusted partner. Kofile establishes enduring professional relationships and remains loyal to each project. Kofile’s
professional services, proprietary technology, and patented materials provide constituents with a true cost-savings
compared to the risk associated of losing this recorded data.

6 [ Total number and location of salespersons employed by Supplier.

Currently, there are 26 sales people (AEs or Account Executives). The numbers below do not include Sales VPs
(one per region below) and Executives, nor SMEs. Territory maps can be provided upon request. 4 - Western
Region 10 - Cental 7 - Northeast 5 - Southeast

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

Kofile has multiple regional service facilities, this includes: Dallas, TX (Corporate, Conservation & Digitization Lab)
Carson City, NV (Conservation & Digitization Lab) Sun Valley, CA (Digitization & Micrographics Lab) Essex, VT
(Conservation & Digitization Lab) Greensboro, NC (Conservation & Digitization Lab) Peachtree Corners, GA
(Digitization & Indexing Lab)

Page 15 of 26 pages Vendor: Kofile Technologies, Inc. 23-10 Addendum 3



Describe any green or environmental initiatives or policies.

6 , . . , -
All products are archival quality, which means they are constructed to serve the client for multiple decades or
hundreds of years. Kofile facilities have several practices in place to promote environmental and energy
conservation. Labs recycle and repurpose shipping pallets, and capabilities for paper and apron recycling are
being evaluated for future practice. All materials and equipment are safe for the environment and for employee
use. Kofile utilizes Iron Mountain to destroy and recycle sensitive papers, with bins strategically placed throughout
facilities. Kofile ensures that each laboratory is equipped to process chemical treatments correctly and safely. All
solvents and necessary chemicals are handled in modern chemical fume hoods and HVAC systems. HVAC
systems meet or exceed OSHA and other regulations. Chemical-resistant gloves, safety glasses, aprons, and
explosion-proof face shields protect conservators and records from toxins. In the past couple of years, Kofile has
implemented cloud security for its images and data. This practice supports Green Initiatives by eliminating reliance
on the transport of data via physical mediums (e.g., hard drive, CD, DVD, jump drive), and gives the clients instant
access to deliveries of data.

6 | Diversity Programs

[ Describe any diversity programs or partners supplier does business with and how Participating Agencies may use
diverse partners through the Master Agreement. Indicate how, if at all, pricing changes when using the diversity
program. If there are any diversity programs, provide a list of diversity alliances and a copy of their certifications.
|Current|y, Kofile has no social diversity programs or partners.

g Minority Women Business Enterprise
[ yes
No

8 If yes, list certifying agency:
|No response

6 Small Business Enterprise (SBE) or Disadvantaged Business Enterprise
[ yes
No

I If yes, list certifying agency:
|No response

; Historically Underutilized Business (HUB)
[ vYes
No

g If yes, list certifying agency:
[No response

Z Historically Underutilized Business Zone Enterprise (HUBZone)
[ ves
No
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7 | If yes, list certifying agency:

|No response

7 | Other recognized diversity certificate holder

[ ves
No

7 | If yes, list certifying agency:

|No response

7 | Contractor Relationships

List any relationships with subcontractors or affiliates intended to be used when providing services and identify if
subcontractors meet minority-owned standards. If any, list which certifications subcontractors hold and certifying
agency.
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7 | Describe how supplier differentiates itself from its competitors.

With Preservation, a client has access to Kofile’s proprietary archival products—the Lay-Flat Archival Polyester
Pocket™, and the Disaster Safe County Binder™ (DSB). Kofile holds the patent on both, and remains their sole
source provider. Digitization services are not 'as-is’ or scan it & forget it.” Images are the highest quality and are
free of distortion and loss of information due to capture. Procedures were designed and implemented with the
input of professional book and paper conservators. Kofile's services guarantee that materials are addressed
according to their specific condition and fold endurance without blind, automatic feeds. Technicians are trained to
handle fragile and historical documents. Kofile has experienced indexers to provide a full spectrum of services,
including backfile, daily, and redaction. Kofile provides consistently keyed index fields to improve retrieval. Kofile
blind re-keys each field to maintain accuracy. Kofile is known for providing the industry’s most accurate indexes.
Key differentiators include: SECURE TRANSPORTATION Kofile personnel pick up and transport records. Kofile
operates its own climate-controlled vehicles. Kofile will provide all supplies, materials, equipment, transportation,
and related items. RECORDS REQUESTS A records request line efficiently provides scanned copies to the
client. Kofile has never charged for fulfillment of ad-hoc requests for copies of records. INDEXING ACCURACY
Kofile blind re-keys each field to maintain accuracy. Kofile can commit to a minimum accuracy rate of 99.25% for
historical indexing. OWNERSHIP OF DATA Kofile will not sell, distribute, or grant unauthorized access to client
records. The client retains all ownership over records, including physical, digital, or metadata. COST
TRANSPARENCY Actual cost is not hidden by complicated and multi-layered price points (such as the addition of
labor and prep charges atop of capture). ADVANCED EQUIPMENT Kofile invests in superior technological
scanning equipment, software, and large format planetary/book scanners as part of its commitment to preserving
documents and ensuring the best possible image capture. CHAIN OF CUSTODY CONTROL Kofile's level of
custody control is unparalleled. Pickups monitor inventory at the box, folder, and page level, and intake examines
each item prior to any services. Chain of custody controls includes facility security, transport, technological
safeguards, and project management tools/tracking. QUALITY ASSURANCE | Services are conducted by trained
and experienced technicians with proven procedures and programs. | Kofile holds the industry’s highest levels of
insurance. | Kofile does not miss pages, produce illegible images, or damage documents. Kofile will QC each
image and sight verify each image. ZONAL ENHANCEMENTS Kofile’s proprietary software can provide custom
clean-up such as deskew, despeckle, character repair, and zonal enhancements. SUBJECT MATTER EXPERTISE
Second- and third-generation public records experts lead projects, including pioneers in preservation, imaging, re-
creation, and data entry. ULTRASONIC HUMIDIFICATION CHAMBER Humidification is essential for fragile
documents in which manual unfolding would harm the document’s structural integrity. Kofile has invested in these
high-end devices at each of its labs. Kofile’s basis for success is decades of experience, realistic solutions, and
expert analysis. Kofile is committed to implementing a solution that offers professional standards, conforms to the
key technical specifications, and, in terms of product quality and longevity, provides the highest rate of return on
the client’s investment. Kofile provides professional conservation skills and resources to save records and
maintain access to recorded data. Kofile forms enduring relationships with customers and remains loyal to each
project.

8 [ Litigation, Bankruptcy or reorganization
Describe any present or past litigation, bankruptcy or reorganization involving supplier.

[None

8 [ Felony Conviction Notice

1 Indicate if the supplier:
e is a publicly held corporation and this reporting requirement is not applicable;
¢ is not owned or operated by anyone who has been convicted of a felony; or
e is owned or operated by and individual(s) who has been convicted of a felony and provide the names and
convictions.
[ vYes
No

8 | Debarment or suspension actions
Describe any debarment or suspension actions taken against supplier.

[None.
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Distribution, Logistics

Each offeror awarded an item under this solicitation may offer their complete product and service offering/a balance
of line. Describe the full line of products and services offered by supplier.

Kofile can provide solutions that address many aspects of a local government—from binders, preservation,
restoration, imaging, image processing and enhancements, re-creation, re-indexing, index verification, film
conversion, archival microfilm, microfilm duplication, complete document indexing, recording, workflow, imaging
systems, data access, electronic recording, and archival storage systems. Kofile’s objective is to provide local
governments with the tools, technology, and services to effectively and efficiently record, secure, and access
public records. Many counties face strained budgets and resources, legacy systems, and constantly changing
statutory mandates. Counties choose Kofile as a partner, not a vendor. Kofile sets new standards for innovation,
service, and support—driven by a commitment to its customers. Preservation (Restoration, Conservation, &
Stabilization) Kofile regularly addresses historical and permanent documents, including manuscript, typescript,
negative Photostat, micrographic, tri-fold, blueprint, re-creations, plats, and maps. Preservation services include
conservation, restoration, and stabilization. For historical and permanent records, skilled conservators treat a
range of media, and provide custom conservation, encapsulation, binding, and digitization services nationwide. As
the largest supplier of public record encasement binders in the U.S., Kofile holds patents on many revolutionary
archival products. Digitization Kofile digitization is implemented with the input of professional paper conservators.
Kofile invests in the best scanning equipment and software. Digitization services include indexing, OCR, redaction
of sensitive information (e.g., SSN), and formatting for system loads. Kofile maintains data integrity, order, and
identification of records. All images produced are the highest quality, and free of distortion and loss of information
due to capture failures. Many of Kofile’s projects involve re-imaging collections that low-bid vendors already
imaged. Kofile ensures the survival of the Best Original Image for the application of current and future
technologies. Clients are assured that the original source is unharmed during scanning. For clients struggling
with outdated legacy systems, incompatible data, and outdated media and systems, Kofile can convert virtually any
digital data or media storage format. This includes migrating information between incompatible computer systems,
media types, file structures and software packages. Indexing Kofile provides multiple indexing services, including
historical/backfile and daily. Kofile also provides Restrictive Covenant Modification services. Micrographics
Services include digital conversion and creation of microforms (including 16 mm and 35 mm microfilm, microfiche,
aperture cards, etc.). Kofile’s processing Lab also provides brown toning. Records Management Since its
inception, Kofile pooled the nation’s forerunning leaders in recording systems for local governments. In 2015,
Kofile’s leadership had the vision to build the first native cloud recording enterprise system. Kofile retains a
foothold in software with its QUICKLINK® solution, first developed a decade ago after identifying a reduced cost
solution and alternative to full indexing of manuscript records. Since, Kofile has improved the application and its
features. Kofile expanded support to 24/7/365. Today, QUICKLINK® has public-facing applications active in six
states and 73 local government offices. Today, this system remains proprietary to Kofile. It is a custom software
solution that provides a digital search of Index Book images with links to the actual digitized Page. It expedites a
county’s digital imaging and indexing initiatives. It quickly gains popularity when introduced to a state. This system
was initially developed for Real Property/Land Records. However, with its popularity, other records series and

offices requested solutions too.

oo

Distribution

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

Kofile's services have been offered nationwide (including U.S. Territories and Outlying Areas) since its inception
and beyond through its root companies, albeit the occurrences are rare.
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Distribution

Describe how Participating Agencies are ensured they will receive the Master Agreement pricing; include all
distribution channels such as direct ordering, retail or in-store locations, through distributors, etc. Describe how
Participating Agencies verify and audit pricing to ensure its compliance with the Master Agreement.

Over the past decade, Kofile has learned to start this process with the proposal, not after project acceptance. This
ensures that the client (include the clerk or official, purchasing agent, and ruling body [such as the Judge
Commissioners]) are all aware and in approval of the cooperative purchasing vehicle. Kofile will comply with the
requirements of OMNIA Partners, and require the Master Agreement to be referenced in any Purchase Orders,
signed Proposals, or Contract Agreements, so there is no question to its use. Kofile used a multi-factor process to
introduce the contract to clients: (1) an online landing page was created to post information (including award date,
contract term, ordering procedures, legality as a purchasing vehicle, frequent Q&As, checklists to identify a
contract sale, links to the awarding entity, contact information, and the awarded Price List). (2) This information
was compiled into two resources (a) a one-page PDF overview and (b) a detailed PDF with all necessary
documents/information; (3) Kofile prepared PPTs and resources for training its sales team, with either regional
workshops or one-on-one training. The contract was emphasized at the annual sales meeting with the opportunity
for Q&A and success stories. (4) Kofile utilized the contract logos on its business cards, proposals, and
conference exhibit booths. Proposals include information about the contract, links, and price list verification.

Logistics

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

When possible, Kofile prefers to utilize a personalized pickup with its own vehicles. This is a standard for large
inventories (hundreds of volumes), or clients in proximity to a regional Lab. However, for small projects involving
only a handful of items, Kofile sends a packing kit to the client. Kofile pre-arranges shipping charges for the
project with the client. This is (1) a flat rate per item (this assists in scenarios in which the client needs a total price
for budgeting purposes; or (2) actual shipping charges. Kofile selects the appropriate shipping service per history
of performance, expediency, costs, and client preference. Approved LTL carriers, such as FedEx, are utilized for

approved shipments.

Logistics

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

Kofile does not have distribution facilities. It does have regional service facilities, this includes: Dallas, TX
(Corporate, Conservation & Digitization Lab) Carson City, NV (Conservation & Digitization Lab) Sun Valley, CA
(Digitization & Micrographics Lab) Essex, VT (Conservation & Digitization Lab) Greensboro, NC (Conservation &
Digitization Lab) Peachtree Corners, GA (Digitization & Indexing Lab)
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8 [ Marketing and Sales

Provide a detailed ninety-day plan beginning from award date of the Master Agreement describing the strategy to
immediately implement the Master Agreement as supplier’s primary go to market strategy for Public Agencies to
supplier's teams nationwide, to include, but not limited to:

o Executive leadership endorsement and sponsorship of the award as the public sector go-to-market strategy
within first 10 days.

e Training and education of Supplier's national sales force with participation from the Supplier's executive
leadership, along with the OMNIA Partners team within first 90 days.

CONTRACT MARKETING AND CUSTOMER SUPPORT PLAN 1. Incoming Inquiries Following award, Kofile
establishes multiple avenues for potential customers to initiate contact, such as the landing page linked via the
Kofile website, a dedicated email, and a toll-free phone number. Kofile already supports these avenues through its
website. Kofile works with OMNIA Partners to identify avenues to reach out to existing OMNIA Partners PPA.
Kofile Website Upon contract award, a link via the Kofile website is set up to include all required information and
sub-links, to include: ? Phone number ? Company detail and credentials ? Description & examples of products
and services ? Case studies Inquiry Number Kofile has a dedicated toll-free phone number for incoming
inquiries, which routes to the appropriate personnel (such as the regional Account Executive or AE). Calls are
routed by administrative personnel during business hours, and an answering service after hours. 2. Identifying
Potential PPA and Initiating Contact Kofile engages its teams to identify and proceed with targeted contact to
potential customers. Kofile communicates available services, associated benefits, and details to engage potential
clients with its account management team. Direct contact includes pre-determined remote/in office visits, digital
mailings, word-of-mouth, and vendor opportunities at conferences/workshops. Establishing Contact [Email,
LinkedIn, Phone] Contacts receive relevant case studies, education articles, and invitations to events of interest.
Engagement The business development team hands the contact over to the account management to guide
through the next stages of assessment and purchase. 3. Create Awareness and Generate Interest Prepare
general awareness and educational campaigns and day-to-day activities to communicate available products and
services. Develop new use cases to target areas of interest. Campaign Elements Campaigns have a multi-
pronged approach combining the following: ? Email ? Specific emails at regular intervals, telling a story in small
parts ? Webinar(s)—one or a series. ? Video ? Case studies ? Physical events 90 Day Marketing Campaign
Campaigns commence upon award/contract execution: ? Day 1: Send email from Executive Leadership team to all
client opportunities waiting on a Kofile national COOP contract. ? Week 1: Commence training of sales, internal
teams, executives, and partners on how to sell using OMNIA Partners to speed up the purchasing approvals and
process. ? Weeks 2-4: Develop a campaign to include materials and one pagers to inform clients of the new
partnership and contract. Kofile AEs also have assigned tasks to follow up the initial marketing email with phone
calls to ensure awareness. ? Weeks 5-8: Review joint marketing with OMNIA to do a potential webinar to educate
on how to use and pitch OMNIA Partners to purchasing during the selling process. ? Weeks 9-12: Follow-up
training for Kofile AEs. This is managed through dashboard reporting and tracking. Each opportunity is flagged as
a Master Agreement being the purchasing vehicle. These are reviewed, and training and assistance are utilized
for each. ? Ongoing: Kofile monitors to enhance all marketing campaigns, emails, and training documents.
Additional training documents and one pagers are distributed to educate and move deals through the pipeline. 4.
Regular Communication Channels and Methods Alongside the other efforts, Kofile daily targets communication
through social channels and other outreach mediums. Daily Messaging To create a sense of community, Kofile
communicates to the potential and existing clients via social marketing channels: LinkedIn, Facebook, YouTube
Local Events Kofile regularly attends vendor opportunities via the network of State and Local Government
professional associations (this numbers exceeds 150 events per year). Participation includes event sponsorships
and staffed booth exhibits.

8 [ 90-day Plan

Provide a detailed ninety-day plan beginning from award date of the Master Agreement describing the strategy to
market the Master Agreement to current Participating Public Agencies, existing Public Agency customers of
Supplier, as well as to prospective Public Agencies nationwide immediately upon award, to include, but not limited
to:

e Creation and distribution of a co-branded press release to trade publications

¢ Announcement, Master Agreement details and contact information published on the Supplier’s website within
first 90 days.

e Design, publication and distribution of co-branded marketing materials within first 90 days

¢ Commitment to attendance and participation with OMNIA Partners at national (i.e. NIGP Annual Forum, NPI

Page 21 of 26 pages Vendor: Kofile Technologies, Inc. 23-10 Addendum 3




Conference, etc.), regional (i.e. Regional NIGP Chapter Meetings, Regional Cooperative Summits, etc.) and
supplier-specific trade shows, conferences and meetings throughout the term of the Master Agreement

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

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

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

e Dedicated OMNIA Partners internet web-based homepage on Supplier’s website with:
*OMNIA Partners standard logo;
*Copy of original Request for Proposal;
*Copy of Master Agreement and amendments between Principal Procurement Agency and Supplier;
*Summary of Products and pricing;
*Marketing Materials
Electronic link to OMNIA Partners’ website including the online registration page;
*A dedicated toll-free number and email address for OMNIA Partners

CONTRACT MARKETING AND CUSTOMER SUPPORT PLAN 1. Incoming Inquiries Following award, Kofile
establishes multiple avenues for potential customers to initiate contact, such as the landing page linked via the
Kofile website, a dedicated email, and a toll-free phone number. Kofile already supports these avenues through its
website. Kofile works with OMNIA Partners to identify avenues to reach out to existing OMNIA Partners PPA.
Kofile Website Upon contract award, a link via the Kofile website is set up to include all required information and
sub-links, to include: ? Phone number ? Company detail and credentials ? Description & examples of products
and services ? Case studies Inquiry Number Kofile has a dedicated toll-free phone number for incoming
inquiries, which routes to the appropriate personnel (such as the regional Account Executive or AE). Calls are
routed by administrative personnel during business hours, and an answering service after hours. 2. Identifying
Potential PPA and Initiating Contact Kofile engages its teams to identify and proceed with targeted contact to
potential customers. Kofile communicates available services, associated benefits, and details to engage potential
clients with its account management team. Direct contact includes pre-determined remote/in office visits, digital
mailings, word-of-mouth, and vendor opportunities at conferences/workshops. Establishing Contact [Email,
LinkedIn, Phone] Contacts receive relevant case studies, education articles, and invitations to events of interest.
Engagement The business development team hands the contact over to the account management to guide
through the next stages of assessment and purchase. 3. Create Awareness and Generate Interest Prepare
general awareness and educational campaigns and day-to-day activities to communicate available products and
services. Develop new use cases to target areas of interest. Campaign Elements Campaigns have a multi-
pronged approach combining the following: ? Email ? Specific emails at regular intervals, telling a story in small
parts ? Webinar(s)—one or a series. ? Video ? Case studies ? Physical events 90 Day Marketing Campaign
Campaigns commence upon award/contract execution: ? Day 1: Send email from Executive Leadership team to all
client opportunities waiting on a Kofile national COOP contract. ? Week 1: Commence training of sales, internal
teams, executives, and partners on how to sell using OMNIA Partners to speed up the purchasing approvals and
process. ? Weeks 2-4: Develop a campaign to include materials and one pagers to inform clients of the new
partnership and contract. Kofile AEs also have assigned tasks to follow up the initial marketing email with phone
calls to ensure awareness. ? Weeks 5-8: Review joint marketing with OMNIA to do a potential webinar to educate
on how to use and pitch OMNIA Partners to purchasing during the selling process. ? Weeks 9-12: Follow-up
training for Kofile AEs. This is managed through dashboard reporting and tracking. Each opportunity is flagged as
a Master Agreement being the purchasing vehicle. These are reviewed, and training and assistance are utilized
for each. ? Ongoing: Kofile monitors to enhance all marketing campaigns, emails, and training documents.
Additional training documents and one pagers are distributed to educate and move deals through the pipeline. 4.
Regular Communication Channels and Methods Alongside the other efforts, Kofile daily targets communication
through social channels and other outreach mediums. Daily Messaging To create a sense of community, Kofile
communicates to the potential and existing clients via social marketing channels: LinkedIn, Facebook, YouTube
Local Events Kofile regularly attends vendor opportunities via the network of State and Local Government
professional associations (this numbers exceeds 150 events per year). Participation includes event sponsorships
and staffed booth exhibits.
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9 | Transition
0 Describe how Supplier will transition any existing Public Agency customers’ accounts to the Master Agreement
available nationally through OMNIA Partners. Include a list of current cooperative contracts (regional and national)
Supplier holds and describe how the Master Agreement will be positioned among the other cooperative
agreements.
For the last years of Kofile’s GSA Schedule (2019-2022), Kofile totaled $37.7M in sales reported ($15.2M non-
Texas customers). Kofile is excited to have a national COOP, with multiple opportunities poised to utilize the OMNIA
Partners Master Agreement. Kofile promotes use of a COOP when the project exceeds state and/or local
purchasing thresholds for competitive bidding. If the client has an existing contract, or active RFP award, Kofile will
continue utilizing that it to the end of its term. The only COOP contract Kofile currently holds is TXMAS Contract
No. TXMAS-23-92001. Use is limited to within Texas, and positioned as a primary COOP vehicle in Texas. Kofile
has an existing customer base utilizing this contract. Kofile will honor any Texas customer requests to utilize OMNIA
Partners as a purchasing vehicle. Fees for this contract total 2.25% (1.5% responsible by the client), so Kofile will
operate in the best interest of its clients in terms of fees associated with the purchase.
9 | Logo
1 Acknowledge Supplier agrees to provide its logo(s) to OMNIA Partners and agrees to provide permission for
reproduction of such logo in marketing communications and promotions. Acknowledge that use of OMNIA Partners
logo will require permission for reproduction, as well.
Yes
[ No
9 | Sales
2 Confirm Supplier will be proactive in direct sales of Supplier's goods and services to Public Agencies nationwide
and the timely follow up to leads established by OMNIA Partners. All sales materials are to use the OMNIA Partners
logo. At a minimum, the Supplier’s sales initiatives should communicate:
e Master Agreement was competitively solicited and publicly awarded by a Principal Procurement Agency
e Best government pricing
e No cost to participate
e Non-exclusive
Yes
[ No
9 | Training
3 Confirm Supplier will train its national sales force on the Master Agreement. At a minimum, sales training should
include:
o Key features of Master Agreement
e Working knowledge of the solicitation process
e Awareness of the range of Public Agencies that can utilize the Master Agreement through OMNIA Partners
¢ Knowledge of benefits of the use of cooperative contracts
Yes
CINo
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9 | Responsibility
4 Provide the name, title, email and phone number for the person(s), who will be responsible for:
e Executive Support
e Marketing
e Sales
e Sales Support
e Financial Reporting
e Accounts Payable
e Contracts
Executive Support — TBD, 214-351-4800 Marketing — Carl Baca, VP — Marketing, carl.baca@kofile.com, 214-351-
4800 Sales — Michael Hill, CRO, micheal.hill@kofile.com, 214-351-4800 Sales Support — Shuana Flume,
shauna.flume@kofile.com, Sr Manager, Revenue Operations, 214-351-4800 Financial Reporting — A/R,
ar@kofile.com, 214-351-4800 Accounts Payable — A/P, ap@kofile.com, 214-351-4800 Contracts — Michael
Strachan, Legal Counsel, legal@kofile.com, 214-351-4800
9 | Sales Force
° Describe in detail how Supplier’s national sales force is structured, including contact information for the highest-
level executive in charge of the sales team.
Sales — Michael Hill, CRO, micheal.hill@kofile.com, 214-351-4800 The Kofile Sales Team currently has four
regions, each with a Regional Vice President (including Northeast, Southeast, Central, and Western). Account
Executives (AEs) within these regions are responsible for relationships with State, County, and Local Government
officials. Many of these sales personnel hold ten to 40+ years of experience selling to local government entities in
their regions.
g Implementation

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

The Kofile Team has experience promoting use of an OMNIA Partners Contract through a relationship with DLT.
Koifile willl use the same deployment approach, but expedieted as Kofile has projects waiting for this contract
award. Kofile's Sales and Marketing Departments are available to support the Implementation of this project. As
Kofile's primary customer (99% of projects) are all state and local governments, a cooperative purchasing vehicle
available on a national scale has been greatly needed. In fact, Kofile contacted the TXMAS Program, asking if the
State of Texas would give permission for entities from other states to piggyback, and it was concluded that the
TXMAS Program would remain limited to Texas. Therefore, there is a great need to have a competitively awarded
solicitation with piggyback capability for multiple projects across the nation. For several years, Kofile has
maintained standing as the 2nd-3rd highest grossing vendor on TxSmartBuy. At the end of Kofile's GSA Contract,
the last three years (2019-2022), saw $35.4M in sales reported. Kofile is excited to have a cooperative purchasing
vehicle to extend to its clients and sales team. Kofile looks forward to the cooperative approach that OMNIA
Partners provides to its vendors. Kofile is looking to grow and expand and build strong customer bases in each
State, so having a cooperative partner is crucial. Kofile does and has held multiple GSA Contracts, and CMAS
and TXMAS. Kofile used a multi-factor process to introduce the contract to clients: (1) an online landing page was
created to post information (including award date, contract term, ordering procedures, legality as a purchasing
vehicle, frequent Q&As, checklists to identify a contract sale, links to the awarding entity, contact information, and
the awarded Price List). (2) This information was compiled into two resources (a) a one-page PDF overview and
(b) a detailed PDF with all necessary documents/information; (3) Kofile prepared PPTs and resources for training
its sales team, with either regional workshops or one-on-one training. The contract was emphasized at the annual
sales meeting with the opportunity for Q&A and success stories. (4) Kofile utilized the contract logos on its
business cards, proposals, and conference exhibit booths. Proposals include information about the contract, links,
and price list verification. With a strong Marketing Department, Kofile looks forward to building case studies and
success stories to share across the nation with its OMNIA Partners.
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Program Management

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

Kofile will identify a Contract Manager to ensure compliance with Region 4 and OMNIA Partners. Kofile
recommends individual Iltem Nos. to assist tracking price points associated with this award through proposal to
NetSuite to invoicing. NetSuite and Project Acceptance will build identifiers to flag orders as OMNIA
Partners/Region 4 Master Agreement projects.

Supplier's Customer List

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

System Capabilities and Limitations

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

Kofile has heavily invested in its NetSuite system, as previously discussed. NetSuite integration provides real-time
tracking for production efficiency and visibility of record and project status. This is the sole system used for project
management and billing. This system offers the following components to order management. Customizable: tailor
tracking to specific needs and preferences Flexible: adapt to changing needs and accommodate different tracking
scenarios Scalable: handle increasing volumes of data tracking Kofile uses Salesforce for sales account
management.

(=T =

Projected Sales Year One

Provide the Contract Sales (as defined in Section 12 of the OMNIA Partners Administration Agreement) that
Supplier will guarantee each year under the Master Agreement for the initial three years of the Master Agreement
(“Guaranteed Contract Sales”). To the extent Supplier guarantees minimum Contract Sales, the Administrative Fee
shall be calculated based on the greater of the actual Contract Sales and the Guaranteed Contract Sales.

[ $1000000]

Y o PN

Projected Sales Year Two

Provide the Contract Sales (as defined in Section 12 of the OMNIA Partners Administration Agreement) that
Supplier will guarantee each year under the Master Agreement for the initial three years of the Master Agreement
(“Guaranteed Contract Sales”). To the extent Supplier guarantees minimum Contract Sales, the Administrative Fee
shall be calculated based on the greater of the actual Contract Sales and the Guaranteed Contract Sales.

[ $2000000]
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Projected Sales Year Three

Provide the Contract Sales (as defined in Section 12 of the OMNIA Partners Administration Agreement) that
Supplier will guarantee each year under the Master Agreement for the initial three years of the Master Agreement
(“Guaranteed Contract Sales”). To the extent Supplier guarantees minimum Contract Sales, the Administrative Fee
shall be calculated based on the greater of the actual Contract Sales and the Guaranteed Contract Sales.

| $3000000]

wopRr

Not-to-exceed Pricing

Region 4 ESC requests pricing be submitted as not to exceed pricing. Unlike fixed pricing, the Contractor can adjust
submitted pricing lower if needed but, cannot exceed original pricing submitted. Contractor must allow for lower
pricing to be available for similar product and service purchases. Cost plus pricing as a primary pricing structure is
not acceptable.

Even though it is anticipated many Public Agencies will be able to utilize the Master Agreement without further
formal solicitation, there may be circumstances where Public Agencies will issue their own solicitations. The following
options are available when responding to a solicitation for Products covered under the Master Agreement.

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

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

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

o |[f alternative or multiple proposals are permitted, respond with pricing higher than Master Agreement, and
include Maste Agreement as the alternate or additional proposal.

Yes
LINo
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OFFER AND CONTRACT SIGNATURE FORM

The undersigned hereby offers and, if awarded, agrees to furnish goods and/or services in strict
compliance with the terms, specifications and conditions at the prices proposed within response
unless noted in writing.

Company Name Kofile Technologies, Inc.

Address 6300 Cedar Springs Road

City/State/Zip Dallas, TX 75235

Telephone No. 214-351-4800

Email Address preserve@kofile.com

Printed Name Michael Hill

Title Chief Revenue Officer

Authorized signature M

Accepted by Region 4 ESC:

Contract No.

Initial Contract Term to

Region 4 ESC Authorized Board Member Date
Print Name

Region 4 ESC Authorized Board Member Date

Print Name









Section/Page

Term, Condition, or
Specification

Trade Secret of Proprietary Information

ltem No. 63

Annual sales for the three
previous fiscal years.

As a private company, this information is not
publicly available. Please keep confidential
under the protections for tfrade secrets and
proprietary information.

[tem No. 64

Annual sales for the three
previous fiscal years.

As a private company, this information is not
publicly available. Please keep confidential
under the protections for trade secrets and
proprietary information.

ltem No. 65

Annual sales for the three
previous fiscal years.

As a private company, this information is not
publicly available. Please keep confidential
under the protections for trade secrets and
proprietary information.

ltem No. 78

Contractor Relationships - List
any relationships with
subcontractors or affiliates
infended to be used when
providing services and
identify if subcontractors
meet minority-owned
standards. If any, list which
certifications subcontractors
hold and certifying agency.

As a private company, this information is not
available publicly. Please keep confidential
under the protections for tfrade secrets and
proprietary information.

ltem No. 98

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

As a private company, this information is not
available publicly. Please keep confidential
under the protections for trade secrets and
proprietary information.













COMPANY DATA

Organization Legal Name | Kofile Technologies, Inc.

Tax ID/FEIN 26-4034328

State/Date of Incorporation [1/8/2009 Delaware (Corporation)

SAM.GOV UEI No. GUUCEJ3BYEB4

Physical Address Corporate: 6300 Cedar Springs Road, Dallas, TX 75235
Mailing Address P.0. Box 541028, Dallas, TX 75354

Website www_kofile.com







LEGAL EVENTS @

TRADE PAYMENTS @

Events v Open Count v Last Filed Highest Past Due
Bankruptcies 0 -
US$ 5,000
Judgments 0 -
Liens ! 09-13-2023 Highest Now Owing Total Trade Experiences
. o . US$ 20,000 48
ucc 3 10-27-2022 Largest High Credit Average High Credit
US$ 45,000 US$ 7,633

OWNERSHIP @

This company is a Subsidiary, Parent/Headquarters.

Audax Group Limited Partnership
United States
D-U-N-S Number 09-026-9437

Total Members in Family Tree - 191
Subsidiaries Branches

39 151

FINANCIAL OVERVIEW @

Source:

INQUIRIES ©

12 Month Summary

Total number of Inquiries Unique Customers

62° 20

*Trade References will be added subject to Dun & Bradstreet verification and acceptance. Dun & Bradstreet cannot guarantee that trade references
will be accepted or that accepted trade references will impact your business credit file. Please see https://www.dandb.com/glossary/trade-
references/ for eligibility, process and other information regarding Trade References.



n ra str t, | c . llri tsrsr

ri ac lic | r s S



OMNIA PARTNERS EXHIBITS
EXHIBIT F - FEDERAL FUNDS CERTIFICATIONS

FEDERAL CERTIFICATIONS
ADDENDUM FOR AGREEMENT FUNDED BY U.S. FEDERAL GRANT

TO WHOMIT MAY CONCERN:

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

DEFINITIONS

Contract means alegal instrument by which a non—Federal entity purchases property or services needed to carry out the project
or program under a Federal award, The term as used in this part does not include a legal instrument, even if the non-Federal
entity considers it a contract, when the substance of the transaction meets the definition of a Federal award or subaward

Contractor means an entity that receives a contract as defined in Contract.

Cooperative agreement means a legal instrument of financial assistance between a Federal awarding agency or pass-through
entity and a non—Federal entity that, consistent with 31 U.S.C. 6302—-6305:
(a) Is used to enter into a relationship the principal purpose of which is to transfer anything of value from the Federal
awarding agency or pass-through entity to the non—Federal entity to carry out a public purpose authorized by a law of
the United States (see 31 U.S.C. 6101(3)); and not to acquire property or services for the Federal government or
pass-through entity's direct benefit or use;
(b) Is distinguished from a grant in that it provides for substantial involvement between the Federal awarding agency
or pass-through entity and the non-Federal entity in carrying out the activity contemplated by the Federal award.
(c) The term does not include:
(1) A cooperative research and development agreement as defined in 15 U.S.C. 3710a; or
(2) An agreement that provides only:
(i) Direct United States Government cash assistance to an individual;
(ii) A subsidy;
(iii) A loan;
(iv) A loan guarantee; or
(v) Insurance.

Federal awarding agency means the Federal agency that provides a Federal award directly to a non—Federal entity

Federal award has the meaning, depending on the context, in either paragraph (a) or (b) of this section:
(a)(1) The Federal financial assistance that a non—Federal entity receives directly from a Federal awarding agency or
indirectly from a pass-through entity, as described in § 200.101 Applicability; or
(2) The cost-reimbursement contract under the Federal Acquisition Regulations that a non—Federal entity
receives directly from a Federal awarding agency or indirectly from a pass-through entity, as described in §
200,101 Applicability.
(b) The instrument setting forth the terms and conditions. The instrument is the grant agreement, cooperative
agreement, other agreement for assistance covered in paragraph (b) of § 200.40 Federal financial assistance, or the
cost-reimbursement contract awarded under the Federal Acquisition Regulations.
(c) Federal award does not include other contracts that a Federal agency uses to buy goods or services from a
contractor or a contract to operate Federal government owned, contractor operated facilities (GOCOs).
(d) See also definitions of Federal financial assistance, grant agreement, and cooperative agreement,

Non—Federal entity means a state, local government, Indian tribe, institution of higher education (IHE), or nonprofit organization
that carries out a Federal award as a recipient or subrecipient.

Nonprofit organization means any corporation, trust, association, cooperative, or other organization, not including IHEs, that:
(a) Is operated primarily for scientific, educational, service, charitable, or similar purposes in the public interest;
(b) Is not organized primarily for profit; and
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(c) Uses net proceeds to maintain, improve, or expand the operations of the organization.

Obligations means, when used in connection with a non-Federal entity's utilization of funds under a Federal award, orders
placed for property and services, contracts and subawards made, and similar transactions during a given period that require
payment by the non-Federal entity during the same or a future period.

Pass-through entity means a non-Federal entity that provides a subaward to a subrecipient to carry out part of a Federal
program.

Recipient means a non—Federal entity that receives a Federal award directly from a Federal awarding agency to carry out an
activity under a Federal program. The term recipient does not include subrecipients.

Simplified acquisition threshold means the dollar amount below which a non-Federal entity may purchase property or
services using small purchase methods. Non-Federal entities adopt small purchase procedures in order to expedite the
purchase of items costing less than the simplified acquisition threshold. The simplified acquisition threshold is set by the Federal
Acquisition Regulation at 48 CFR Subpart 2.1 (Definitions) and in accordance with 41 U.S.C. 1908. As of the publication of this
part, the simplified acquisition threshold is $250,000, but this threshold is periodically adjusted for inflation. (Also see definition
of § 200.67 Micro-purchase.)

Subaward means an award provided by a pass-through entity to a subrecipient for the subrecipient to carry out part of a Federal
award received by the pass-through entity. It does not include payments to a contractor or payments to an individual that is a
beneficiary of a Federal program. A subaward may be provided through any form of legal agreement, including an agreement
that the pass-through entity considers a contract.

Subrecipient means a non-Federal entity that receives a subaward from a pass-through entity to carry out part of a Federal
program; but does not include an individual that is a beneficiary of such program. A subrecipient may also be a recipient of other
Federal awards directly from a Federal awarding agency.

Termination means the ending of a Federal award, in whole or in part at any time prior to the planned end of period of
performance.

The following provisions may be required and apply when Participating Agency expends federal funds for any purchase resulting
from this procurement process. Per FAR 52.204-24 and FAR 52.204-25, solicitations and resultant contracts shall contain the
following provisions.

52.204-24 Representation Regarding Certain Telecommunications and Video Surveillance Services or Equipment (Oct
2020)

The Offeror shall not complete the representation at paragraph (d)(1) of this provision if the Offeror has represented that it "does
not provide covered telecommunications equipment or services as a part of its offered products or services to the Government in
the performance of any contract, subcontract, or other contractual instrument" in paragraph (c)(1) in the provision at 52.204-26,
Covered Telecommunications Equipment or Services—Representation, or in paragraph (v)(2)(i) of the provision at 52.212-3,
Offeror Representations and Certifications-Commercial ltems. The Offeror shall not complete the representation in paragraph
(d)(2) of this provision if the Offeror has represented that it "does not use covered telecommunications equipment or services, or
any equipment, system, or service that uses covered telecommunications equipment or services" in paragraph (c)(2) of the
provision at 52.204-26, or in paragraph (v)(2)(ii) of the provision at 52.212-3.

(a) Definitions. As used in this provision—

Backhaul, covered telecommunications equipment or services, critical technology, interconnection arrangements,
reasonable inquiry, roaming, and substantial or essential component have the meanings provided in the clause 52.204-25,
Prohibition on Contracting for Certain Telecommunications and Video Surveillance Services or Equipment.

(b) Prohibition.
(1) Section 889(a)(1)(A) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-232)

prohibits the head of an executive agency on or after August 13, 2019, from procuring or obtaining, or extending or renewing a
Version May 18, 2023
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contract to procure or obtain, any equipment, system, or service that uses covered telecommunications equipment or services as
a substantial or essential component of any system, or as critical technology as part of any system. Nothing in the prohibition shall
be construed to—
(i) Prohibit the head of an executive agency from procuring with an entity to provide a service that connects to the
facilities of a third-party, such as backhaul, roaming, or interconnection arrangements; or
(ii) Cover telecommunications equipment that cannot route or redirect user data traffic or cannot permit visibility into
any user data or packets that such equipment transmits or otherwise handles.

(2) Section 889(a)(1)(B) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-
232) prohibits the head of an executive agency on or after August 13, 2020, from entering into a contract or extending or renewing
a contract with an entity that uses any equipment, system, or service that uses covered telecommunications equipment or services
as a substantial or essential component of any system, or as critical technology as part of any system. This prohibition applies to
the use of covered telecommunications equipment or services, regardless of whether that use is in performance of work under a
Federal contract, Nothing in the prohibition shall be construed to—

(i) Prohibit the head of an executive agency from procuring with an entity to provide a service that connects to the
facilities of a third-party, such as backhaul, roaming, or interconnection arrangements; or
(i) Cover telecommunications equipment that cannot route or redirect user data traffic or cannot permit visibility into
any user data or packets that such equipment transmits or otherwise handles.
(c) Procedures. The Offeror shall review the list of excluded parties in the System for Award Management (SAM)
(https://www.sam.gov) for entities excluded from receiving federal awards for "covered telecommunications equipment or services".
(d) Representation. The Offeror represents that—

(1) It o will, X will not provide covered telecommunications equipment or services to the Government in the performance
of any contract, subcontract or other contractual instrument resulting from this solicitation. The Offeror shall provide the additional
disclosure information required at paragraph (e)(1) of this section if the Offeror responds "will" in paragraph (d)(1) of this section;
and

(2) After conducting a reasonable inquiry, for purposes of this representation, the Offeror represents that—

It o does, Kdoes not use covered telecommunications equipment or services, or use any equipment, system, or service
that uses covered telecommunications equipment or services. The Offeror shall provide the additional disclosure information
required at paragraph (e)(2) of this section if the Offeror responds "does" in paragraph (d)(2) of this section.

(e) Disclosures.
(1) Disclosure for the representation in paragraph (d)(1) of this provision. If the Offeror has responded "will" in the representation
in paragraph (d)(1) of this provision, the Offeror shall provide the following information as part of the offer.
(i) For covered equipment—
(A) The entity that produced the covered telecommunications equipment (include entity name, unique entity
identifier, CAGE code, and whether the entity was the original equipment manufacturer (OEM) or a distributor, if known);
(B) A description of all covered telecommunications equipment offered (include brand; model number, such as
OEM number, manufacturer part number, or wholesaler number; and item description, as applicable); and
(C) Explanation of the proposed use of covered telecommunications equipment and any factors relevant to
determining if such use would be permissible under the prohibition in paragraph (b)(1) of this provision.
(i) For covered services—
(A) If the service is related to item maintenance: A description of all covered telecommunications services offered
(include on the item being maintained: Brand; model number, such as OEM number, manufacturer part number, or wholesaler
number; and item description, as applicable); or
(B) If not associated with maintenance, the Product Service Code (PSC) of the service being provided; and
explanation of the proposed use of covered telecommunications services and any factors relevant to determining if such use would
be permissible under the prohibition in paragraph (b)(1) of this provision.

(2) Disclosure for the representation in paragraph (d)(2) of this provision. If the Offeror has responded "does" in the

representation in paragraph (d)(2) of this provision, the Offeror shall provide the following information as part of the offer:
(i) For covered equipment—

(A) The entity that produced the covered telecommunications equipment (include entity name, unique entity
identifier, CAGE code, and whether the entity was the OEM or a distributor, if known);

(B) A description of all covered telecommunications equipment offered (include brand; model number, such as
OEM number, manufacturer part number, or wholesaler number; and item description, as applicable); and

(C) Explanation of the proposed use of covered telecommunications equipment and any factors relevant to
determining if such use would be permissible under the prohibition in paragraph (b)(2) of this provision.
Version May 18, 2023



OMNIA PARTNERS EXHIBITS
EXHIBIT F - FEDERAL FUNDS CERTIFICATIONS

(i) For covered services—
(A) If the service is related to item maintenance: A description of all covered telecommunications services offered
(include on the item being maintained: Brand; model number, such as OEM number, manufacturer part number, or wholesaler
number; and item description, as applicable); or
(B) If not associated with maintenance, the PSC of the service being provided; and explanation of the proposed
use of covered telecommunications services and any factors relevant to determining if such use would be permissible under the
prohibition in paragraph (b)(2) of this provision.

52.204-25 Prohibition on Contracting for Certain Telecommunications and Video Surveillance Services or Equipment
(Aug 2020).

(a) Definitions. As used in this clause—

Backhaul means intermediate links between the core network, or backbone network, and the small subnetworks at the edge
of the network (e.g., connecting cell phones/towers to the core telephone network). Backhaul can be wireless (e.g., microwave) or
wired (e.g., fiber optic, coaxial cable, Ethernet).

Covered foreign country means The People’s Republic of China.

Covered telecommunications equipment or services means—

(1) Telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any subsidiary
or affiliate of such entities);

(2) For the purpose of public safety, security of Government facilities, physical security surveillance of critical
infrastructure, and other national security purposes, 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);

(3) Telecommunications or video surveillance services provided by such entities or using such equipment; or

(4) Telecommunications or video surveillance equipment or services produced or provided by an entity that the Secretary
of Defense, in consultation with the Director of National Intelligence or the Director of the Federal Bureau of Investigation,
reasonably believes to be an entity owned or controlled by, or otherwise connected to, the government of a covered foreign country.

Critical technology means—
(1) Defense articles or defense services included on the United States Munitions List set forth in the International Traffic
in Arms Regulations under subchapter M of chapter | of title 22, Code of Federal Regulations;
(2) ltems included on the Commerce Control List set forth in Supplement No. 1 to part 774 of the Export Administration
Regulations under subchapter C of chapter VIl of title 15, Code of Federal Regulations, and controlled-
(i) Pursuant to multilateral regimes, including for reasons relating to national security, chemical and biological
weapons proliferation, nuclear nonproliferation, or missile technology; or
(i) For reasons relating to regional stability or surreptitious listening;
(3) Specially designed and prepared nuclear equipment, parts and components, materials, software, and technology
covered by part 810 of title 10, Code of Federal Regulations (relating to assistance to foreign atomic energy activities);
(4) Nuclear facilities, equipment, and material covered by part 110 of title 10, Code of Federal Regulations (relating to
export and import of nuclear equipment and material);
(5) Select agents and toxins covered by part 331 of title 7, Code of Federal Regulations, part 121 of title 9 of such Code,
or part 73 of title 42 of such Code; or
(6) Emerging and foundational technologies controlled pursuant to section 1758 of the Export Control Reform Act of
2018 (50 U.S.C. 4817).

Interconnection arrangements means arrangements governing the physical connection of two or more networks to allow
the use of another's network to hand off traffic where it is ultimately delivered (e.g., connection of a customer of telephone provider
A to a customer of telephone company B) or sharing data and other information resources.

Reasonable inquiry means an inquiry designed to uncover any information in the entity's possession about the identity of
the producer or provider of covered telecommunications equipment or services used by the entity that excludes the need to include
an internal or third-party audit.

Roaming means cellular communications services (e.g., voice, video, data) received from a visited network when unable to
connect to the facilities of the home network either because signal coverage is too weak or because traffic is too high.

Substantial or essential component means any component necessary for the proper function or performance of a piece of
equipment, system, or service.
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(b) Prohibition.

(1) Section 889(a)(1)(A) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-232)
prohibits the head of an executive agency on or after August 13, 2019, from procuring or obtaining, or extending or renewing a
contract to procure or obtain, any equipment, system, or service that uses covered telecommunications equipment or services as
a substantial or essential component of any system, or as critical technology as part of any system. The Contractor is prohibited
from providing to the Government any equipment, system, or service that uses covered telecommunications equipment or services
as a substantial or essential component of any system, or as critical technology as part of any system, unless an exception at
paragraph (c) of this clause applies or the covered telecommunication equipment or services are covered by a waiver described
in FAR 4.2104.

(2) Section 889(a)(1)(B) of the John S, McCain National Defense Authorization Act for Fiscal Year 2019 (Pub, L, 115
232) prohibits the head of an executive agency on or after August 13, 2020, from entering into a contract, or extending or renewing
acontract, with an entity that uses any equipment, system, or service that uses covered telecommunications equipment or services
as a substantial or essential component of any system, or as critical technology as part of any system, unless an exception at
paragraph (c) of this clause applies or the covered telecommunication equipment or services are covered by a waiver described
in FAR 4.2104. This prohibition applies to the use of covered telecommunications equipment or services, regardless of whether
that use is in performance of work under a Federal contract.

(c) Exceptions. This clause does not prohibit contractors from providing—
(1) A service that connects to the facilities of a third-party, such as backhaul, roaming, or interconnection arrangements;
or
(2) Telecommunications equipment that cannot route or redirect user data traffic or permit visibility into any user data or
packets that such equipment transmits or otherwise handles.

(d) Reporting requirement.

(1) In the event the Contractor identifies covered telecommunications equipment or services used as a substantial or essential
component of any system, or as critical technology as part of any system, during contract performance, or the Contractor is notified
of such by a subcontractor at any tier or by any other source, the Contractor shall report the information in paragraph (d)(2) of this
cdlause to the Contracting Officer, unless elsewhere in this contract are established procedures for reporting the information; in the
case of the Department of Defense, the Contractor shall report to the website at https:/dibnet.dod.mil. For indefinite delivery
contracts, the Contractor shall report to the Contracting Officer for the indefinite delivery contract and the Contracting Officer(s) for
any affected order or, in the case of the Department of Defense, identify both the indefinite delivery contract and any affected
orders in the report provided at https:/dibnet.dod.mil.

(2) The Contractor shall report the following information pursuant to paragraph (d)(1) of this clause

(i) Within one business day from the date of such identification or notification: the contract number; the order
number(s), if applicable; supplier name; supplier unique entity identifier (if known); supplier Commercial and Government Entity
(CAGE) code (if known); brand; model number (original equipment manufacturer number, manufacturer part number, or wholesaler
number); item description; and any readily available information about mitigation actions undertaken or recommended.

(i) Within 10 business days of submitting the information in paragraph (d)(2)(i) of this clause: any further available
information about mitigation actions undertaken or recommended. In addition, the Contractor shall describe the efforts it undertook
to prevent use or submission of covered telecommunications equipment or services, and any additional efforts that will be
incorporated to prevent future use or submission of covered telecommunications equipment or services.

(e) Subcontracts. The Contractor shall insert the substance of this clause, including this paragraph (e) and excluding
paragraph (b)(2), in all subcontracts and other contractual instruments, including subcontracts for the acquisition of commercial
items.

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

APPENDIX Il TO 2 CFR PART 200

(A) Contracts for more than the simplified acquisition threshold currently set at $250,000, which is the inflation adjusted
amount determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations Council
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(Councils) as authorized by 41 U.S.C. 1908, must address administrative, contractual, or legal remedies in instances
where contractors violate or breach contract terms, and provide for such sanctions and penalties as appropriate.

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

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

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

Pursuant to Federal Rule (B) above, when a Participating Agency expends federal funds, the Participating Agency reserves the
right to immediately terminate any agreement in excess of $10,000 resulting from this procurement process in the event of a
breach or default of the agreement by Offeror as detailed in the terms of the contract.

Does offeror agree? YES__MH Initials of Authorized Representative of
offeror

(C) Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all contracts that meet the
definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 must include the equal opportunity clause
provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment Opportunity” (30
CFR 12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375, “Amending Executive
Order 11246 Relating to Equal Employment Opportunity,” and implementing regulations at 41 CFR part 60, “Office of
Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.”

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

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

(D) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program legislation, all prime
construction contracts in excess of $2,000 awarded by non-Federal entities must include a provision for compliance
with the Davis-Bacon Act (40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of Labor regulations
(29 CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed and Assisted
Construction”). In accordance with the statute, contractors must be required to pay wages to laborers and mechanics
at a rate not less than the prevailing wages specified in a wage determination made by the Secretary of Labor. In
addition, contractors must be required to pay wages not less than once a week. The non-Federal entity must place a
copy of the current prevailing wage determination issued by the Department of Labor in each solicitation. The decision
to award a contract or subcontract must be conditioned upon the acceptance of the wage determination. The non
- Federal entity must report all suspected or reported violations to the Federal awarding agency. The contracts must
also include a provision for compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by
Department of Labor regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public Work
Financed in Whole or in Part by Loans or Grants from the United States”). The Act provides that each contractor or
subrecipient must be prohibited from inducing, by any means, any person employed in the construction, completion, or
repair of public work, to give up any part of the compensation to which he or she is otherwise entitled. The non-Federal
entity must report all suspected or reported violations to the Federal awarding agency.

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

Does offeror agree? YES __ MH Initials of Authorized Representative of offeror

(E) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where applicable, all contracts awarded by
the non-Federal entity in excess of $100,000 that involve the employment of mechanics or laborers must include a
provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29 CFR
Part 5). Under 40 U.S.C. 3702 of the Act, each contractor must be required to compute the wages of every mechanic and
laborer on the basis of a standard work week of 40 hours. Work in excess of the standard work week is permissible
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provided that the worker is compensated at a rate of not less than one and a half times the basic rate of pay for all
hours worked in excess of 40 hours in the work week. The requirements of 40 U.S.C. 3704 are applicable to construction
work and provide that no laborer or mechanic must be required to work in surroundings or under working conditions
which are unsanitary, hazardous or dangerous. These requirements do not apply to the purchases of supplies or
materials or articles ordinarily available on the open market, or contracts for transportation or transmission of
intelligence.

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

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

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

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

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

(G) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-1387), as
amended—Contracts and subgrants of amounts in excess of $150,000 must contain a provision that requires the non-
Federal award to agree to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air
Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251- 1387). Violations
must be reported to the Federal awarding agency and the Regional Office of the Environmental Protection Agency
(EPA)

In the event Federal Transit Administration (FTA) or Department of Transportation (DOT) funding is used by Participating Public
Agency, Offeror also agrees to include Clean Air and Clean Water requirements in each subcontract exceeding $100,000 financed
in whole or in part with Federal assistance provided by FTA.

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

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

(H) Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see 2 CFR 180.220) must not be
made to parties listed on the government wide exclusions in the System for Award Management (SAM), in accordance
with the Executive Office of the President Office of Management and Budget (OMB) guidelines at 2 CFR 180 that
implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and 12689 (3 CFR part 1989 Comp., p. 235),
“Debarment and Suspension.” SAM Exclusions contains the names of parties debarred, suspended, or otherwise
excluded by agencies, as well as parties declared ineligible under statutory or regulatory authority other than Executive
Order 12549.

Pursuant to Federal Rule (H) above, when federal funds are expended by Participating Agency, the offeror certifies that during
the term of an award for all contracts by Participating Agency resulting from this procurement process, the offeror certifies that
neither it nor its principals is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded
from participation by any federal department or agency. If at any time during the term of an award the offeror or its principals
becomes debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation by any
federal department or agency, the offeror will notify the Participating Agency.
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Does offeror agree? YES_MH Initials of Authorized Representative of offeror

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

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any person for influencing
or attempting to influence an officer or employee of any Federal 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 any Federal contract, the making of any
Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any Federal contract, grant, [oan, 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 Federal agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard Form-LLL, "Disclosure of Lobbying Activities," in accordance with its instructions.

This certification is a material representation of fact upon which reliance was placed when this transaction was made or entered
into. Submission of this certification is a prerequisite for making or entering into this transaction imposed by Section 1352, Title
31, U.S. Code. 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,

(3) The prospective participant also agrees by submitting his or her bid or proposal that he or she shall require that the language
of this certification be included in all lower tier subcontracts, which exceed $100,000 and that all such subrecipients shall certify
and disclose accordingly.

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

RECORD RETENTION REQUIREMENTS FOR CONTRACTS INVOLVING FEDERAL FUNDS

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

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

CERTIFICATION OF COMPLIANCE WITH THE ENERGY POLICY AND CONSERVATION ACT

When Participating Agency expends federal funds for any contract resulting from this procurement process, offeror certifies that
it will comply with the mandatory standards and policies relating to energy efficiency which are contained in the state energy
conservation plan issued in compliance with the Energy Policy and Conservation Act (42 U.S.C. 6321 et seq.; 49 C.F.R. Part 18).

Does offeror agree? YES_MH Initials of Authorized Representative of offeror
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CERTIFICATION OF COMPLIANCE WITH BUY AMERICA PROVISIONS

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

(1) The Contractor agrees to comply with 49 USC 5323(j) and 49 CFR Part 661, which provide that federal funds may not
be obligated unless steel, iron and manufactured products used in FTA-funded projects are produced in the United
States, unless a waiver has been granted by FTA or the product is subject to a general waiver. General waivers are
listed in 49 CFR 661.7.A general public interest waiver from the Buy America requirements applies to microprocessors,
computers, microcomputers, software or other such devices, which are used solely for the purpose of processing or
storing data. This general waiver does not extend to a product or device that merely contains a microprocessor or
microcomputer and is not used solely for the purpose of processing or storing data. Separate requirements for rolling
stock are set out at 5323(j)(2)(C) and 49 CFR 661.11.

(2) A bidder or offeror must submit to the FTA recipient the appropriate Buy America certification with all bids on FTA-
funded contracts, except those subject to a general waiver. Bids or offers that are not accompanied by a completed
Buy America certification must be rejected as nonresponsive. This requirement does not apply to lower tier
subcontractors.

The following certificates titled FTA and DOT Buy America Certification should be completed and returned with the response
as part of FTA and DOT requirements.
FEDERAL TRASIT ADMINISTRATION (FTA) AND DEPARTMENT OF TRANSPORTATION (DOT) =
BUY AMERICA: CERTIFICATION REQUIREMENT FOR PROCUREMENTOF ROLLING STOCK

CERTIFICATE OF COMPLIANCE

(select one of the two options, NOT BOTH)

Certificate of Compliance with 49 USC §5323(j)

The proposer hereby certifies that it will comply with the requirements of 49 U.S.C. 5§323(j), and the applicable regulations of
49 CFR 661.11.

Check for YES: X

OR

Certificate of Non-Compliance with 49 USC §5323(j)

The proposer hereby certifies that it cannot comply with the requirements of 49 U,S.C. 5323(j), but may qualify for an exception
to the requirement consistent with 49 U.S.C. 5323(j)(2)(C), and the applicable regulations in 49 CFR 661.7,

Check for YES:

FEDERAL TRASIT ADMINISTRATION (FTA) AND DEPARTMENT OF TRANSPORTATION (DOT) -
BUY AMERICA: CERTIFICATION REQUIREMENT FOR PROCUREMENT OF STEEL OR MANUFACTURED PRODUCTS

CERTIFICATE OF COMPLIANCE (select one of the two options, NOT BOTH)

Certificate of Compliance with 49 USC §5323(j)(1)

The proposer hereby certifies that it will comply with the requirements of 49 U.S.C. 5323(j)(1), and the applicable regulations in
49 CFR part 661.

Check for YES: X

OR

Certificate of Non-Compliance with 49 USC §5323(j)(1)

The proposer hereby certifies that it cannot comply with the requirements of 49 U.S.C. 5323(j), but it may qualify for an
exception
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to the requirement pursuant to 49 U.S.C. 5323(j)(2), as amended, and the applicable regulations in 49 CFR 661.7.
Check for YES: O

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

Offeror's Name: _ KOfile Technologies, Inc.

Address, City, State, and Zip Code: 6300 Cedar Springs Road, Dallas, TX 75235
Phone Number; 214-351-4800
Fax Number; __214-442-6669

Printed Name and Title of %th?iized Representative: _Michael Hill, Chief Revenue Officer
Email Address: _Preserve@kofile.com —Z

Signature of Authorized Representative:
Date: January 9, 2024

CERTIFICATION OF COMPLIANCE WITH BUY AMERICAN PROVISIONS

7 CFR Part 210.21 School Lunch Procurement.

The school food authority must include the following provisions in all cost reimbursable contracts, including contracts with
cost reimbursable provisions, and in solicitation documents prepared to obtain offers for such contracts:

(i) Allowable costs will be paid from the nonprofit school food service account to the contractor net of all discounts,
rebates and other applicable credits accruing to or received by the contractor or any assignee under the contract, to the
extent those credits are allocable to the allowable portion of the costs billed to the school food authority;

(il

(A) The contractor must separately identify for each cost submitted for payment to the school food authority the amount
of that cost that is allowable (can be paid from the nonprofit school food service account) and the amount that is
unallowable (cannot be paid from the nonprofit school food service account); or

(B) The contractor must exclude all unallowable costs from its billing documents and certify that only allowable costs
are submitted for payment and records have been established that maintain the visibility of unallowable costs, including
directly associated costs in a manner suitable for contract cost determination and verification;

(iii) The contractor's determination of its allowable costs must be made in compliance with the applicable Departmental
and Program regulations and Office of Management and Budget cost circulars;

(iv) The contractor must identify the amount of each discount, rebate and other applicable credit on bills and invoices
presented to the school food authority for payment and individually identify the amount as a discount, rebate, or in the
case of other applicable credits, the nature of the credit. If approved by the State agency, the school food authority may
permit the contractor to report this information on aless frequent basis than monthly, but no less frequently than annually;

(v) The contractor must identify the method by which it will report discounts, rebates and other applicable credits allocable
to the contract that are not reported prior to conclusion of the contract; and

(vi) The contractor must maintain documentation of costs and discounts, rebates and other applicable credits, and must
furnish such documentation upon request to the school food authority, the State agency, or the Department.
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Unless Supplier is exempt (See FAR 25.103), when authorized by statute or explicitly indicated by Participating Public Agency,
Buy American requirements will apply where only unmanufactured construction material mined or produced in the United States
shall be used (see Subpart 25.6 — American Recovery and Reinvestment Act-Buy American statute for additional details).

CERTIFICATION OF ACCESS TO RECORDS - 2 C.F.R. § 200.336

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

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

CERTIFICATION OF APPLICABILITY TO SUBCONTRACTORS

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

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

COMMUNITY DEVELOPMENT BLOCK GRANTS

Purchases made under this contract may be partially or fully funded with federal grant funds, Funding for this work may include
Federal Funding sources, including Community Development Block Grant (CDBG) funds from the U.S. Department of Housing
and Urban Development, When such funding is provided, Offeror shall comply with all terms, conditions and requirements
enumerated by the grant funding source, as well as requirements of the State statutes for which the contract is utilized, whichever
is the more restrictive requirement. When using Federal Funding, Offeror shall comply with all wage and latest reporting provisions
of the Federal Davis-Bacon Act, HUD-4010 Labor Provisions also applies to this contract,

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

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

Offeror's Name:
Kofile Technologies, Inc.

Address, City, State, and Zip Code:
6300 Cedar Springs Rd, Dallas, TX 75235

Phone Number: 214-351-4800 FaxNumber:  214-442-6669

Printed Name and Title of Authorized Representative:
Michael Hill, Chief Revenue Officer

Email Address:
preserve@kofile.com

Signature of Authorized Representative: M Date: January 9, 2024
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FEMA AND ADDITIONAL FEDERAL FUNDING SPECIAL CONDITIONS

Awarded Supplier(s) (also referred to as Contractors) may need to respond to events and losses where
products and services are needed for the immediate and initial response to emergency situations such as,
but not limited to, water damage, fire damage, vandalism cleanup, biohazard cleanup, sewage
decontamination, deodorization, and/or wind damage during a disaster or emergency situation. By
submitting a proposal, the Supplier is accepted these FEMA and Additional Federal Funding Special
Conditions required by the Federal Emergency Management Agency (FEMA) and other federal entities.

“Contract” in the below pages under FEMA AND ADDITIONAL FEDERAL FUNDING SPECIAL
CONDITIONS is also referred to and defined as the “Master Agreement”.

“Contractor” in the below pages under FEMA AND ADDITIONAL FEDERAL FUNDING SPECIAL
CONDITIONS is also referred to and defined as “Supplier” or “Awarded Supplier”.

Conflicts of Interest

No employee, officer, or agent may participate in the selection, award, or administration of a contract
supported by a FEMA award if he or she has a real or apparent conflict of interest. Such a conflict would
arise when the employee, officer, or agent, any member of his or her immediate family, his or her partner,
or an organization which employs or is about to employ any of these parties, has a financial or other interest
in or a tangible personal benefit from a firm considered for award. 2 C.F.R. § 200.318(c)(1); See also
Standard Form 424D, | 7; Standard Form 424B, | 3. i. FEMA considers a “financial interest” to be the
potential for gain or loss to the employee, officer, or agent, any member of his or her immediate family, his
or her partner, or an organization which employs or is about to employ any of these parties as a result of
the particular procurement. The prohibited financial interest may arise from ownership of certain financial
instruments or investments such as stock, bonds, or real estate, or from a salary, indebtedness, job offer,
or similar interest that might be affected by the particular procurement. ii. FEMA considers an “apparent”
conflict of interest to exist where an actual conflict does not exist, but where a reasonable person with
knowledge of the relevant facts would question the impartiality of the employee, officer, or agent
participating in the procurement. c. Gifts. The officers, employees, and agents of the Participating Public
Agency nor the Participating Public Agency (“NFE”) must neither solicit nor accept gratuities, favors, or
anything of monetary value from contractors or parties to subcontracts. However, NFE’'s may set standards
for situations in which the financial interest is de minimus, not substantial, or the gift is an unsolicited item
of nominal value. 2 C.F.R. § 200.318(c)(1). d. Violations. The NFE’s written standards of conduct must
provide for disciplinary actions to be applied for violations of such standards by officers, employees, or
agents of the NFE. 2 C.F.R. § 200.318(c)(1). For example, the penalty for a NFE's employee may be
dismissal, and the penalty for a contractor might be the termination of the contract.

Contractor Integrity

A contractor must have a satisfactory record of integrity and business ethics. Contractors that are debarred
or suspended, as described in and subject to the debarment and suspension regulations implementing
Executive Order 12549, Debarment and Suspension (1986) and Executive Order 12689, Debarment and
Suspension (1989) at 2 C.F.R. Part 180 and the Department of Homeland Security’s regulations at 2 C.F.R.
Part 3000 (Non-procurement Debarment and Suspension), must be rejected and cannot receive contract
awards at any level.

Notice of Legal Matters Affecting the Federal Government
In the event FTA or DOT funding is used by Participating Public Agency, Contractor agrees to:
1) The Contractor agrees that if a current or prospective legal matter that may affect the Federal
Government emerges, the Contractor shall promptly notify the Participating Public Agency of the
legal matter in accordance with 2 C.F.R. §§ 180.220 and 1200.220.
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2) The types of legal matters that require notification include, but are not limited to, a major dispute,
breach, default, litigation, or naming the Federal Government as a party to litigation or a legal
disagreement in any forum for any reason.

3) The Contractor further agrees to include the above clause in each subcontract, at every tier,
financed in whole or in part with Federal assistance provided by the FTA.

Public Policy
A contractor must comply with the public policies of the Federal Government and state, local government,

or tribal government, This includes, among other things, past and current compliance with the:

a. Equal opportunity and nondiscrimination laws

b. Five affirmative steps described at 2 C.F.R. § 200.321(b) for all subcontracting under contracts supported
by FEMA financial assistance; and FEMA Procurement Guidance June 21, 2016 Page IV-7

c. Applicable prevailing wage laws, regulations, and executive orders

Affirmative Steps
For any subcontracting opportunities, Contractor must take the following Affirmative steps:
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; and

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.

Bid Guarantee

For proposals that are to include construction/reconstruction/renovation and related services. bids must be
accompanied by Certified or Cashier's Check or an approved Bid Bond in the amount of not less than five
percent (5%) of the total bid. Surety shall provide a copy of the Power of Attorney authorizing the Executing
Agent the authority to execute the bid bond documents and bind the surety to the bid bond conditions. The
bid bond shall have a corporate Surety that is licensed to conduct business in the state of the lead agency
and authorized to underwrite bonds in the amount of the bid bond.

Prevailing Wage Requirements
When applicable, the awarded Contractor (s) and any and all subcontractor(s) agree to comply with all laws

regarding prevailing wage rates including the Davis-Bacon Act, applicable to this solicitation and/or
Participating Public Agencies. The Participating Public Agency shall notify the Contractor of the applicable
pricing/prevailing wage rates and must apply any local wage rates requested. The Contractor and any
subcontractor(s) shall comply with the prevailing wage rates set by the Participating Public Agency.

Federal Requirements
If products and services are issued in response to an emergency or disaster recovery the items below,

located in this FEMA Special Conditions section of the Federal Funds Certifications, are activated and
required when federal funding may be utilized.

2 C.F.R. § 200.326 and 2 C.F.R. Part 200, Appendix I, Required Contract Clauses
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1. CONTRACT REMEDIES
Contracts for more than the federal simplified acquisition threshold (SAT), the dollar amount below
which an NFE may purchase property or services using small purchase methods, currently set at
$250,000 for procurements made on or after June 20, 2018,4 must address administrative,
contractual, or legal remedies in instances where contractors violate or breach contract terms and
must provide for sanctions and penalties as appropriate.

1.1 Applicability

This contract provision is required for contracts over the SAT, currently set at $250,000 for
procurements made on or after June 20, 2018. Although not required for contracts at or below the
SAT, FEMA suggests including a remedies provision.

1.2 Additional Considerations

For FEMA'’s Assistance to Firefighters Grant (AFG) Program, recipients must include a penalty
clause in all contracts for any AFG-funded vehicle, regardless of dollar amount. In that situation,
the contract must include a clause addressing that non-delivery by the contract’s specified date or
other vendor nonperformance will require a penalty of no less than $100 per day until such time
that the vehicle, compliant with the terms of the contract, has been accepted by the recipient. This
penalty clause should, however, account for force majeure or acts of God. AFG recipients should
refer to the applicable year's Notice of Funding Opportunity (NOFO) for additional information,
which can be accessed at FEMA.gov.

2. TERMINATION FOR CAUSE AND CONVENIENCE

a Standard. All contracts in excess of $10,000 must address termination for cause and for
convenience by the non-Federal entity, including the manner by which it will be effected
and the basis for settlement. See 2 C.F.R. Part 200, Appendix lI(B).

b. Applicability. This requirement applies to all FEMA grant and cooperative agreement
programs.

3. EQUAL EMPLOYMENT OPPORTUNITY

When applicable:

a Standard. Except as otherwise provided under 41 C.F.R. Part 60, all contracts that meet
the definition of “federally assisted construction contract” in 41 C.F.R.
§ 60-1.3 must include the equal opportunity clause provided under 41 C.F.R. § 60-1.4(b),
in accordance with Executive Order 11246, Equal Employment Opportunity (30 Fed. Reg.
12319, 12935, 3 C.F.R. Part, 1964-1965 Comp., p.
339), as amended by Executive Order 11375, Amending Executive Order 11246 Relating
to Equal Employment Opportunity, and implementing regulations at 41

C.F.R. Part 60 (Office of Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor). See 2 C.F.R. Part 200, Appendix II(C).

b. Key Definitions.

i. Federally Assisted Construction Contract. The regulation at 41 C.F.R. § 60-
1.3 defines a “federally assisted construction contract’” as any agreement or
modification thereof between any applicant and a person for construction work which
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C

d.
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is paid for in whole or in part with funds obtained from the Government or borrowed
on the credit of the Government pursuant to any Federal program involving a grant,
contract, loan, insurance, or guarantee, or undertaken pursuant to any Federal
program involving such grant, contract, loan, insurance, or guarantee, or any
application or modification thereof approved by the Government for a grant, contract,
loan, insurance, or guarantee under which the applicant itself participates in the
construction work.

ii. Construction Work. The regulation at 41 C.F.R. § 60-1.3 defines “construction work”
as the construction, rehabilitation, alteration, conversion, extension, demolition or
repair of buildings, highways, or other changes or improvements to real property,
including facilities providing utility services. The term also includes the supervision,
inspection, and other onsite functions incidental to the actual construction.

Applicability. This requirement applies to all FEMA grant and cooperative agreement
programs.

Required Language. The regulation at 41 C.F.R. Part 60-1.4(b) requires the insertion of
the following contract clause.

During the performance of this contract, the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, sexual orientation, gender identity, or
national origin. The contractor will take affirmative action to ensure that applicants are
employed, and that employees are treated during employment without regard to their
race, color, religion, sex, sexual orientation, gender identity, or national origin. Such
action shall include, but not be limited to the following:

Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. The contractor agrees to post in conspicuous places,
available to employees and applicants for employment, notices to be provided setting
forth the provisions of this nondiscrimination clause.

(2) The contractor will, in all solicitations or advertisements for employees placed by or
on behalf of the contractor, state that all qualified applicants will receive consideration
for employment without regard to race, color, religion, sex, sexual orientation, gender
identity, or nationalorigin.

(3) The contractor will not discharge or in any other manner discriminate against any
employee or applicant for employment because such employee or applicant has inquired
about, discussed, or disclosed the compensation of the employee or applicant or another
employee or applicant. This provision shall not apply to instances in which an employee
who has access to the compensation information of other employees or applicants as a
part of such employee's essential job functions discloses the compensation of such other
employees or applicants to individuals who do not otherwise have access to such
information, unless such disclosure is in response to a formal complaintor charge, in
furtherance of an investigation, proceeding, hearing, or action, including an investigation
conducted by the employer, or is consistent with the contractor's legal duty to furnish
information.

(4) The contractor will send to each labor union or representative of workers with which
he has a collective bargaining agreement or other contract or understanding, a notice to
be provided advising the said labor union or workers' representatives of the contractor's
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commitments under this section and shall post copies of the notice in conspicuous
places available to employees and applicants for employment.

(5) The contractor will comply with all provisions of Executive Order 11246 of September
24, 1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

(6) The contractor will furnish all information and reports required by Executive Order
11246 of September 24, 1965, and by rules, regulations, and orders of the Secretary of
Labor, or pursuant thereto, and will permit access to hisbooks, records, and accounts by
the administering agency and the Secretary of Labor for purposes of investigation to
ascertain compliance with such rules, regulations, and orders.

(7) In the event of the contractor's noncompliance with the nondiscrimination clauses of
this contract or with any of the said rules, regulations, or orders, this contract may be
canceled, terminated, or suspended in whole or in part and the contractor may be
declared ineligible for further Government contracts or federally assisted construction
contracts in accordance with procedures authorized in Executive Order 11246 of
September 24, 1965, and such other sanctions may be imposed and remedies invoked
as provided in Executive Order 11246 of September 24, 1965, or by rule, regulation, or
order of the Secretary of Labor, or as otherwise provided by law.

(8) The contractor will include the portion of the sentence immediately preceding
paragraph (1) and the provisions of paragraphs (1) through (8) in every subcontract or
purchase order unless exempted by rules, regulations, or orders of the Secretary of
Labor issued pursuant to section 204 of Executive Order 11246 of September 24, 1965,
so that such provisions will be binding upon each subcontractor or vendor. The
contractor will take such action with respect to any subcontract or purchase order as the
administering agency may direct as a means of enforcing such provisions, including
sanctions for noncompliance:

Provided, however, that in the event a contractor becomes involved in, or is threatened
with, litigation with a subcontractor or vendor as a result of such direction by the
administering agency, the contractor may request the United States to enter into such
litigation to protect the interests of the United States.

The applicant further agrees that it will be bound by the above equal opportunity clause
with respect to its own employment practices when it participates in federally assisted
construction work: Provided, That if the applicant so participating is a State or local
government, the above equal opportunity clause is not applicable to any agency,
instrumentality or subdivision of such government which does not participate in work on
or under the contract.

The applicant agrees that it will assist and cooperate actively with the administering
agency and the Secretary of Labor in obtaining the compliance of contractors and
subcontractors with the equal opportunity clause and the rules, regulations, and relevant
orders of the Secretary of Labor, that it will furnish the administering agency and the
Secretary of Labor such information as they may require for the supervision of such
compliance, and that it will otherwise assist the administering agency in the discharge of
the agency's primary responsibility for securing compliance.

The applicant further agrees that it will refrain from entering into any contract or contract
modification subject to Executive Order 11246 of September 24, 1965, with a contractor
debarred from, or who has not demonstrated eligibility for, Government contracts and
federally assisted construction contracts pursuant to the Executive Order and will carry
out such sanctions and penalties for violation of the equal opportunity clause as may be
imposed upon contractors and subcontractors by the administering agency or the
Secretary of Labor pursuant to Part Il, Subpart D of the Executive Order. In addition, the
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applicant agrees that if it fails or refuses to comply with these undertakings, the
administering agency may take any or all of the following actions: Cancel, terminate, or
suspend in whole or in part this grant (contract, loan, insurance, guarantee); refrain from
extending any further assistance to the applicant under the program with respect to
which the failure or refund occurred until satisfactory assurance of future compliance has
been received from such applicant; and refer the case to the Department of Justice for
appropriate legal proceedings.

4. DAVIS-BACONACT

a. Standard. All prime construction contracts in excess of $2,000 awarded by non- Federal
entities must include a provision for compliance with the Davis-Bacon Act (40 U.S.C. §§ 3141-
3144 and 3146-3148) as supplemented by Department of Labor regulations at 29 C.F.R. Part
5 (Labor Standards Provisions Applicable to Contracts Covering Federally Financed and
Assisted Construction). See 2 C.F.R. Part 200, Appendix ll(D). In accordance with the statute,
contractors must be required to pay wages to laborers and mechanics at a rate not less than
the prevailing wages specified in a wage determination made by the Secretary of Labor. In
addition, contractors must be required to pay wages not less than once a week.

b. Applicability. The Davis-Bacon Act applies to the Emergency Management Preparedness
Grant Program, Homeland Security Grant Program, Nonprofit Security Grant Program, Tribal
Homeland Security Grant Program, Port Security Grant Program, and Transit Security Grant
Program.

¢ Requirements. If applicable, the non-federal entity must do the following:

i. The non-Federal entity must place a copy of the current prevailing wage
determination issued by the Department of Labor in each solicitation. The decision
to award a contract or subcontract must be conditioned upon the acceptance of
the wage determination. The non-Federal entity must report all suspected or
reported violations to the Federal awarding agency.

ii. Additionally, pursuant 2 C.F.R. Part 200, Appendix II(D), contracts subject to the
Davis-Bacon Act, must also include a provision for compliance with the Copeland
“Anti-Kickback” Act (40 U.S.C. § 3145), as supplemented by Department of Labor
regulations at 29 C.F.R. Part 3 (Contractors and Subcontractors on Public
Building or Public Work Financed in Whole or in Part by Loans or Grants from the
United States). The Copeland Anti- Kickback Act provides that each contractor or
subrecipient must be prohibited from inducing, by any means, any person
employed in the construction, completion, or repair of public work, to give up any
part of the compensation to which he or she is otherwise entitled. The non-
Federal entity must report all suspected or reported violations to FEMA.

ii. Include a provision for compliance with the Davis-Bacon Act (40 U.S.C. 3141-
3144, and 3146-3148) as supplemented by Department of Labor regulations (29
CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering
Federally Financed and Assisted Construction”).

Suggested Language. The following provides a sample contract clause:
Compliance with the Davis-Bacon Act.

a. All transactions regarding this contract shall be done in
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compliance with the Davis-Bacon Act (40 U.S.C. 3141-3144, and
3146-3148) and the requirements of 29C.F.R. pt. 5 as may be
applicable. The contractor shall comply with 40 U.S.C. 3141-
3144, and 3146-3148 and the requirements of 29 C.F.R. pt. 5 as
applicable.

b. Contractors are required to pay wages to laborersand mechanics
at a rate not less than the prevailing wages specified in a wage
determination made by the Secretary of Labor.

¢ Additionally, contractors are required to pay wagesnot less than
once a week.

5. COPELAND ANTI-KICKBACKACT

a. Standard. Recipient and subrecipient contracts must include a provision for compliance with
the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by Department of Labor
regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public
Work Financed in Whole or in Part by Loans or Grants from the United States”).

b. Applicability. This requirement applies to all contracts for construction or repair work above
$2,000 in situations where the Davis-Bacon Act also applies. It DOES NOT apply to the FEMA
Public Assistance Program.

¢ Regquirements. If applicable, the non-federal entity must include a provision for compliance
with the Copeland “Anti-Kickback” Act (40 U.S.C. § 3145), as supplemented by Department
of Labor regulations at 29 C.F.R. Part 3 (Contractors and Subcontractors on Public Building
or Public Work Financed in Whole or in Part by Loans or Grants from the United States). Each
contractor or subrecipient must be prohibited from inducing, by any means, any person
employed in the construction, completion, or repair of public work, to give up any part of the
compensation to which he or she is otherwise entitled. The non-Federal entity must report all
suspected or reported violations to FEMA. Additionally, in accordance with the regulation,
each contractor and subcontractor must furnish each week a statement with respect to the
wages paid each of its employees engaged in work covered by the Copeland Anti-Kickback
Act and the Davis Bacon Act during the preceding weekly payroll period. The report shall be
delivered by the contractor or subcontractor, within seven days after the regular payment
date of the payroll period, to a representative of a Federal or State agency in charge at the
site of the building or work.

Sample Language. The following provides a sample contract clause:
Compliance with the Copeland “Anti-Kickback” Act.

a. Contractor. The contractor shall comply with 18 U.S.C. §874, 40 U.S.C.
§ 3145, and the requirements of 29 C.F.R. pt. 3 as may be applicable,
which are incorporated by reference into this contract.

b. Subcontracts. The contractor or subcontractor shall insert in any
subcontracts the clause above and such other clauses as FEMA may
by appropriate instructions require, and also a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts.
The prime contractor shall be responsible for the compliance by any
subcontractor or lower tier subcontractor with all of these contract
clauses.
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C¢. Breach. A breach of the contract clauses above may be grounds for
termination of the contract, and for debarment as a contractor and
subcontractor as provided in 29 C.F.R. §5.12.”

6. CONTRACT WORK HOURS AND SAFETY STANDARDSACT

-8

Version May 18, 2023

Standard. Where applicable (see 40 U.S.C. §§ 3701-3708), all contracts awarded by the
non-Federal entity in excess of $100,000 that involve the employment of mechanics or
laborers must include a provision for compliance with 40 U.S.C. §§ 3702 and 3704, as
supplemented by Department of Labor regulations at29 C.F.R. Part 5. See 2 C.F.R. Part
200, Appendix II(E). Under 40 U.S.C. § 3702, each contractor must be required to
compute the wages of every mechanic and laborer on the basis of a standard work week
of 40 hours. Work in excess of the standard work week is permissible provided that the
worker is compensated at a rate of not less than one and a half times the basic rate of
pay for all hours worked in excess of 40 hours in the work week. Further, no laborer or
mechanic must be required to work in surroundings or under working conditions which
are unsanitary, hazardous, or dangerous.

Applicability. This requirement applies to all FEMA contracts awarded by the non- federal
entity in excess of $100,000 under grant and cooperative agreement programs that involve
the employment of mechanics or laborers. It is applicable to construction work. These
requirements do not apply to the purchase of supplies or materials or articles ordinarily
available on the open market, or contracts for transportation or transmission of
intelligence.

Suggested Language. The regulation at 29 C.F.R. § 5.5(b) provides contract clause
language concerning compliance with the Contract Work Hours and Safety Standards
Act. FEMA suggests including the following contract clause:

Compliance with the Contract Work Hours and Safety Standards Act.

(1) Overtime requirements. No contractor or subcontractor contracting for any part of
the contract work which may require or involve the employment of laborers or mechanics
shall require or permit any such laborer or mechanic in any workweek in which he or she
is employed on such work to work in excess of forty hours in such workweek unless such
laborer or mechanic receives compensation at a rate not less than one and one-half
times the basic rate of pay for all hours worked in excess of forty hours in suchworkweek.

(2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation
of the clause set forth in paragraph (b)(1) of this section the contractor and any
subcontractor responsible therefor shall be liable for the unpaid wages. In addition, such
contractor and subcontractor shall be liable to the United States (in the case of work
done under contract for the District of Columbia or a territory, to such District or to such
territory), for liquidated damages. Such liquidated damages shall be computed with
respect to each individual laborer or mechanic, including watchmen and guards,
employed in violation of the clause set forth in paragraph (b)(1) of this section, in the sum
of

$27 for each calendar day on which such individual was required or permitted to work in
excess of the standard workweek of forty hours without payment of the overtime wages
required by the clause set forth in paragraph (b)(1) of this section.

(3) Withholding for unpaid wages and liquidated damages. The Federal agency or
loan/grant recipient shall upon its own action or upon written request of an authorized
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representative of the Department of Labor withhold or cause to be withheld, from any
moneys payable on account of work performed by the contractor or subcontractor under
any such contract or any other Federal contract with the same prime contractor, or any
other federally-assisted contract subject to the Contract Work Hours and Safety
Standards Act, which is held by the same prime contractor, such sums as may be
determined to be necessary to satisfy any liabilities of such contractor or subcontractor
for unpaid wages and liquidated damages as provided in the clause set forth in
paragraph (b)(2) of this section.

(4) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the
clauses set forth in paragraph (b)(1) through (4) of this section and also a clause requiring
the subcontractors to include these clauses in any lower tier subcontracts. The prime
contractor shall be responsible for compliance by any subcontractor or lower tier
subcontractor with the clauses set forth in paragraphs (b)(1) through (4) of this section.

7. RIGHTS TO INVENTIONS MADE UNDER A CONTRACT ORAGREEMENT

a

Standard. If the FEMA award meets the definition of “funding agreement” under 37C.F.R.
§ 401.2(a) and the non-Federal entity 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 non- Federal entity must comply with the requirements of 37 C.F.R. 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 FEMA. See 2 C.F.R. Part 200, Appendix II(F).

Applicability. This requirement applies to “funding agreements,” but it DOES NOT apply
to the Public Assistance, Hazard Mitigation Grant Program, Fire Management Assistance
Grant Program, Crisis Counseling Assistance and Training Grant Program, Disaster Case
Management Grant Program, and Federal Assistance to Individuals and Households —
Other Needs Assistance Grant Program, as FEMA awards under these programs do not
meet the definition of “funding agreement.”

Funding Agreements Definition. The regulation at 37 C.F.R. § 401.2(a) defines “funding
agreement” as any contract, grant, or cooperative agreement entered into between any
Federal agency, other than the Tennessee Valley Authority, and any contractor for the
performance of experimental, developmental, or research work funded in whole or in part
by the Federal government. This term also includes any assignment, substitution of
parties, or subcontract of any type entered into for the performance of experimental,
developmental, or research work under a funding agreement as defined in the first
sentence of this paragraph.

8 CLEAN AIR ACT AND THE FEDERAL WATER POLLUTION CONTROLACT

a

b.

Version May 18, 2023

Standard. If applicable, contracts must contain a provision that requires the contractor 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 FEMA and the
Regional Office of the Environmental Protection Agency. See 2 C.F.R. Part 200,
Appendix II(G).

Applicability. This requirement applies to contracts awarded by a non-federal entity of
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C

amounts in excess of $150,000 under a federalgrant.

Suggested Language. The following provides a sample contract clause.

Clean Air Act

1. The contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C.
§ 7401 et seq.

2. The contractor agrees to report each violation to the Participating Public
Agency and understands and agrees that the Participating Public Agency
will, in turn, report each violation as required to assure notification to the
Federal Emergency Management Agency, and the appropriate
Environmental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or in part with Federal assistance
provided by FEMA.

Federal Water Pollution Control Act

1. The contractor agrees to comply with all applicablestandards, orders, or
regulations issued pursuant to the Federal Water Pollution Control Act, as
amended, 33 U.S.C. 1251 etseq.

2. The contractor agrees to report each violation to the Participating Public
Agency and understands and agrees that the Participating Public Agency
will, in turn, report each violation as required to assure notification to the
Federal Emergency Management Agency, and the appropriate
Environmental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or in part with Federal assistance
provided by FEMA,

DEBARMENT AND SUSPENSION

&

b.

C
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Standard. Non-Federal entities and contractors are subject to the debarment and
suspension regulations implementing Executive Order 12549, Debarment and
Suspension (1986) and Executive Order 12689, Debarment and Suspension (1989) at 2
C.F.R. Part 180 and the Department of Homeland Security’s regulations at 2 C.F.R. Part
3000 (Non-procurement Debarment and Suspension).

Applicability. This requirement applies to all FEMA grant and cooperative
agreement programs.

Requirements.

i These regulations restrict awards, subawards, and contracts with certain parties
that are debarred, suspended, or otherwise excluded from or ineligible for



OMNIA PARTNERS EXHIBITS
EXHIBIT F - FEDERAL FUNDS CERTIFICATIONS

participation in Federal assistance programs and activities. See 2 C.F.R. Part 200,
Appendix lI(H); and 2 C.F.R. § 200.213. A contract award must not be made to
parties listed in the SAM Exclusions. SAM Exclusions is the list maintained by the
General Services Administration that contains the names of parties debarred,
suspended, or otherwise excluded by agencies, as well as parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549.
SAM exclusions can be accessed at www.sam.gov. See 2 C.F.R. §180.530.

In general, an “excluded” party cannot receive a Federal grant award or a contract
within the meaning of a “covered transaction,” to include subawards and
subcontracts. This includes parties that receive Federal funding indirectly, such
as contractors to recipients and subrecipients. The key to the exclusion is whether
there is a “covered transaction,” which is any non-procurement transaction
(unless excepted) at either a “primary” or “secondary” tier. Although “covered
transactions” do not include contracts awarded by the Federal Government for
purposes of the non-procurement common rule and DHS’s implementing
regulations, it does include some contracts awarded by recipients and
subrecipients.

Specifically, a covered transaction includes the following contracts for goods or
services:

1 The contract is awarded by a recipient or subrecipient in the amount of at
least $25,000.

2. The contract requires the approval of FEMA, regardlessof amount.

3. The contract is for federally-required auditservices.

4, A subcontract is also a covered transaction if it is awarded by the

contractor of a recipient or subrecipient and requires either the approval of
FEMA or is in excess of$25,000.

d  Suggested Language. The following provides a debarment and suspension clause. It
incorporates an optional method of verifying that contractors are not excluded or
disqualified.

Version May 18, 2023

Suspension and Debarment

(1)

@

)

This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R.
pt. 3000. As such, the contractor is required to verify that none of the contractor’s
principals (defined at 2 C.F.R. § 180.995) or its affiliates (defined at 2 C.F.R. §
180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2
C.F.R. §180.935).

The contractor must comply with 2 C.F.R. pt. 180, subpart C and2 C.F.R. pt. 3000,
subpart C, and must include a requirement to comply with these regulations in any
lower tier covered transaction it entersinto.

This certification is a material representation of fact relied upon by the Participating
Public Agency. If it is later determined that the contractor did not comply with 2
C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in addition to remedies
available to the Participating Public Agency, the Federal Government may pursue
available remedies, including but not limited to suspension and/or debarment.
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a

b.

(4) The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt.
180, subpart C and 2 C.F.R. pt. 3000, subpart C while this offer is valid and
throughout the period of any contract that may arise from this offer. The bidder or
proposer further agrees to include a provision requiring such compliance in its
lower tier covered transactions.

BYRD ANTI-LOBBYING AMENDMENT

Standard. 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,
FEMA's regulation at 44 C.F.R. Part 18 implements the requirements of 31 U.S.C. § 1352
and provides, in Appendix A to Part 18, a copy of the certification that is required to be
completed by each entity as described in 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 Federal
awarding agency.

Applicability. This requirement applies to all FEMA grant and cooperative agreement
programs. Contractors that apply or bid for a contract of $100,000 or more under a federal
grant must file the required certification. See 2 C.F.R. Part 200, Appendix li(l); 31 U.S.C.
§ 1352; and 44 C.F.R. Part18.

Suggested Language.

Byrd Anti-Lobbying Amendment. 31 U,S.C, § 1352 (as amended

Contractors who apply or bid for an award of $100,000 or more shall 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 shall 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 recipient who in turn will forward the certification(s) to the awarding
agency.

d. Required Certification. If applicable, contractors must sign and submit to the non-federal
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entity the following certification.

APPENDIX A, 44 C.F.R. PART 18 = CERTIFICATION REGARDING LOBBYING
Certification for Contracts, Grants, Loans, and Cooperative Agreements

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 an 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 any
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Federal contract, the making of any Federal grant, the making of any Federal loan,
the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any 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 contract, grant, loan, 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 subawards at all tiers (including subcontracts,
subgrants, and contracts under grants, loans, and cooperative agreements) and that
all subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification is a
prerequisite for making or entering into this transaction imposed by section 1352, title
31, U.S. Code. 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 Contractor,_Kofile Technologies, Inc. , certifies or affirms the truthfulness and
accuracy of each statement of its certification and disclosure, if any. In addition, the
Contractor understands and agrees that the provisions of 31 U.S.C. Chap. 38,
Administrative Remedies for False Claims and Statements, apply to this certification and

disclos%

Signature of Contractor's Authorized Official

Michael Hill, Chief Revenue Officer

Name and Title of Contractor's Authorized Official

January 9, 2024

Date
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1. PROCUREMENT OF RECOVERED MATERIALS

a Standard. 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. See 2 C.F.R. Part
200, Appendix lI(J); and 2 C.F.R. §200.322.

b. Applicability. This requirement applies to all contracts awarded by a non- federal entity
under FEMA grant and cooperative agreement programs.

(3 Requirements. The requirements of Section 6002 include procuring only items
designated in guidelines of the EPA at 40 C.F.R. 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 by 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.

d. Suggested Language.

i. In the performance of this contract, the Contractor shall make maximum use of
products containing recovered materials that are EPA-designated items unless
the product cannot be acquired—

1. Competitively within a timeframe providing for compliance with the contract performance
schedule;

2. Meeting contract performance requirements; or

3. Atareasonable price.

i. Information about this requirement, along with the list of EPA- designated items,
is available at EPA’s Comprehensive Procurement Guidelines web site,

hitps://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program.

i, The Contractor also agrees to comply with all other applicable requirements of
Section 6002 of the Solid Waste Disposal Act.”

12. DOMESTIC PREFERENCES FOR PROCUREMENTS

As appropriate, and to the extent consistent with law, CONTRACTOR 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. This includes, but is not limited to, iron,
aluminum, steel, cement, and other manufactured products.

Applicability For purchases in support of FEMA declarations and awards issued on or after
November 12, 2020, all FEMA recipients and subrecipients are required to include in all contracts
and purchase orders for work or products a contract provision encouraging domestic preference
for procurements.

Domestic Preference for Procurements As appropriate, and to the extent consistent with law, the
contractor should, to the greatest extent practicable, provide a preference for the purchase,
acquisition, or use of goods, products, or materials produced in the United States. This includes,
but is not limited to iron, aluminum, steel, cement, and other manufactured products. For purposes
of this clause: Produced in the United States means, for iron and steel products, that all

Version May 18, 2023
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manufacturing processes, from the initial melting stage through the application of coatings,
occurred in the United States. Manufactured products mean 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.”

13. ACCESS TO RECORDS

a.

Standard. All recipients, subrecipients, successors, transferees, and assignees must
acknowledge and agree to comply with applicable provisions governing DHS access to
records, accounts, documents, information, facilities, and staff. Recipients must give
DHS/FEMA access to, and the right to examine and copy, records, accounts, and other
documents and sources of information related to the federal financial assistance award
and permit access to facilities, personnel, and other individuals and information as may be
necessary, as required by DHS regulations and other applicable laws or program
guidance. See DHS Standard Terms and Conditions: Version 8.1 (2018). Additionally,
Section 1225 of the Disaster Recovery Reform Act of 2018 prohibits FEMA from providing
reimbursement to any state, local, tribal, or territorial government, or private non-profit for
activities made pursuant to a contract that purports to prohibit audits or internal reviews
by the FEMA administrator or ComptrollerGeneral.

Access to Records. The following access to records requirements apply to this contract:

i.The Contractor agrees to provide Participating Public Agency, the FEMA
Administrator, the Comptroller General of the United States, or any of their
authorized representatives access to 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.

i. The Contractor agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed.

iii. The Contractor agrees to provide the FEMA Administrator or his authorized
representatives access to construction or other work sites pertaining to the work
being completed under the contract.

iv.In compliance with the Disaster Recovery Act of 2018, the Participating Public
Agency and the Contractor acknowledge and agree that no language in this
contract is intended to prohibit audits or internal reviews by the FEMA Administrator
or the Comptroller General of the United States.

14. CHANGES

a.

b.

Version May 18, 2023

Standard. To be eligible for FEMA assistance under the non-Federal entity’s FEMA grant
or cooperative agreement, the cost of the change, modification, change order, or
constructive change must be allowable, allocable, within the scope of its grant or
cooperative agreement, and reasonable for the completion of project scope.

Applicability. FEMA recommends, therefore, that a non-Federal entity include a changes
clause in its contract that describes how, if at all, changes can be made by either party to
alter the method, price, or schedule of the work without breaching the contract. The
language of the clause may differ depending onthe nature of the contract and the end-item
procured.
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15. DHS SEAL, LOGO, AND FLAGS

a.

b.

Standard. Recipients must obtain permission prior to using the DHS seal(s), logos, crests,
or reproductions of flags or likenesses of DHS agency officials. See DHS Standard Terms
and Conditions: Version 8.1(2018).

Applicability. FEMA recommends that all non-Federal entities place in their contracts a
provision that a contractor shall not use the DHS seal(s), logos, crests, or reproductions of
flags or likenesses of DHS agency officials without specific FEMA pre-approval.

“The contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags or
likenesses of DHS agency officials without specific FEMA pre-approval.

16. COMPLIANCE WITH FEDERAL LAW, REGULATIONS, AND EXECUTIVE ORDERS

a.

b.

Standard. The recipient and its contractors are required to comply with all Federal laws,
regulations, and executive orders.

Applicability. FEMA recommends that all non-Federal entities place into their contracts an
acknowledgement that FEMA financial assistance will be used to fund the contract along
with the requirement that the contractor will comply with all applicable Federal law,
regulations, executive orders, and FEMA policies, procedures, and directives.

“This is an acknowledgement that FEMA financial assistance will be used to fund all or a
portion of the contract. The contractor will comply with all applicable Federal law,
regulations, executive orders, FEMA policies, procedures, and directives.”

17. NO OBLIGATION BY FEDERAL GOVERNMENT

a.

b.

Standard. FEMA is not a party to any transaction between the recipient and its contractor.
FEMA is not subject to any obligations or liable to any party for any matter relating to the
contract.

Applicability. FEMA recommends that the non-Federal entity include a provision in its
contract that states that the Federal Government is not a party to the 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.

“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.”

18. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS

a.

Version May 18, 2023

Standard. Recipients must comply with the requirements of The False Claims Act (31
U.S.C. §§ 3729-3733) which prohibits the submission of false or

fraudulent claims for payment to the federal government. See DHS Standard Terms and
Conditions: Version 8.1 (2018); and 31 U.S.C. §§ 3801-3812, which details the
administrative remedies for false claims and statements made. The non-Federal entity
must include a provision in its contract that the contractor acknowledges that 31 U.S.C.
Chap. 38 (Administrative Remedies for False Claims and Statements) applies to its
actions pertaining to the contract.
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b.

Applicability. FEMA recommends that the non-Federal entity include a provision in its
contract that the contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative
Remedies for False Claims and Statements) applies to its actions pertaining to the contract.

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

In the event FTA or DOT funding is used by a Participating Public Agency, Contractor
further acknowledges U.S. DOT regulations, “Program Fraud Civil Remedies,” 49 CFR Part
31, and apply to its actions pertaining to this Contract. Upon execution of the underlying
Contract, Contractor certifies or affirms the truthfulness and accuracy of any statement it
has made, it makes, it may make, or causes to me made, pertaining to the underlying
Contract or the FTA assisted project for which this Contract Work is being performed.

In addition to other penalties that may be applicable, Contractor further acknowledges that
if it makes, or causes to be made, a false, fictitious, or fraudulent claim, statement,
submission, or certification, the Federal Government reserves the right to impose the
penalties of the Program Fraud Civil Remedies Act of 1986 on Contractor to the extent the
Federal Government deems appropriate.

Contractor also acknowledges that if it makes, or causes to me made, a false, fictitious, or
fraudulent claim, statement, submission, or certification to the Federal Government under
a contract connected with a project that is financed in whole or in part with Federal
assistance originally awarded by FTA under the authority of 49 U.S.C. § 5307, the
Government reserves the right to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C.
§ 5307 (n)(1) on the Contractor, to the extent the Federal Government deems appropriate.

Contractor agrees to include the above clauses in each subcontract financed in whole or
in part with Federal assistance provided by FTA. It is further agreed that the clauses shall
not be modified, except to identify the subcontractor who will be subject to the provisions.

Offeror agrees to comply with all terms and conditions outlined in the FEMA Special Conditions
section of this solicitation.

Offeror's Name:

Kofile Technologies, Inc.

Address, City, State, and Zila Code:
6300 Cedar Springs Road, Dallas, TX 75235

Phone Number:

214-351-4800 214-442-6669

Fax Number:

Printed Name and Title of Authorized Representative:
Michael Hill, Chief Revenue Officer

Email Address:

preserve@kofile.com )

Signature of Authorized Representative: W

Date: January9,

2024
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Kofile Technologies, Inc.

6300 Cedar Springs Road, Dallas, TX 75235

Kofile, Inc. 6300 Cedar Springs Road, Dallas, TX 75235






Statement of Ownership: Kofile Technologies, Inc.
Vendor: Kofile Technologies, Inc. is 100% owned by Kofile, Inc.:
Kofile, Inc. is 100% owned by Kofile Intermediate Holdings, LLC;
Kofile Intermediate Holdings, LCC is 100% owned by Kofile Intermediate Holdings Il, Inc.;
Kofile Intermediate Holdings II, Inc. is 100% owned by Kofile Group Holdings, LP;
Kofile Group Holdings, L.P. has the following owner with greater than 10% indirect interest
(through ownership in the entities referenced above) in the Vendor: AG Kofile Holdings, LP
AG Kofile Holdings, LP has the following owners with greater than 10% indirect interest
(through the entities referenced above) in the Vendor:

Limited partner Audax Private Equity Fund VI-A, L.P.

Audax Private Equity Fund VI-B, L.P.; and

Audax PE VI Co-Invest, a series of Audax Co-Invest Series, LLC

There are no individual or entity owners with greater than 10% indirect ownership in Vendor
in any of these three entities.
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Exhibit B
Administration Agreement, Example

ADMINISTRATION AGREEMENT

THIS ADMINISTRATION AGREEMENT (this “Agreement”) is made this ___ day of
20__, between National Intergovernmental Purchasing Alliance Company, a Delaware
corporation d/b/a OMNIA Partners, Public Sector (“OMNIA Partners”), and

(“Supplier™.

RECITALS

WHEREAS, the (the “Principal Procurement Agency”) has
entered into a Master Agreement effective , Agreement No , by and
between the Principal Procurement Agency and Supplier, (as may be amended from time to time
in accordance with the terms thereof, the “Master Agreement”), as attached hereto as Exhibit A
and incorporated herein by reference as though fully set forth herein, for the purchase of

(the “Product”);

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

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

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

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

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

NOW, THEREFORE, in consideration of the payments to be made hereunder and the mutual
covenants contained in this Agreement, OMNIA Partners and Supplier hereby agree as follows:

DEFINITIONS

1. Capitalized terms used in this Agreement and not otherwise defined herein shall have
the meanings given to them in the Master Agreement.



TERMS AND CONDITIONS

2. The Master Agreement and the terms and conditions contained therein shall apply to
this Agreement except as expressly changed or modified by this Agreement. Supplier
acknowledges and agrees that the covenants and agreements of Supplier set forth in the
solicitation and Supplier's response thereto resulting in the Master Agreement are incorporated
herein and are an integral part hereof.

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

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

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

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

7. Each party (a “Receiving Party”) acknowledges that, in connection with its access to
the other parties confidential information and/or supply of data to the other party, it has complied
with and shall continue to comply with all laws, regulations and standards that may apply to
Supplier, including, without limitation: (a) United States federal and state information security and
privacy statutes, regulations and/or best practices, including, without limitation, the Gramm-
Leach-Bliley Act, the Massachusetts Data Security Regulations (201 C.M.R. 17.00 et. seq.), the
Nevada encryption statute (N.R.S. § 603A), the California data security law (Cal. Civil Code §
1798.80 et. seq.) and California Consumer Privacy Act (Cal. Civil Code 8§ 1798.100 et. seq.); and
(b) applicable industry and regulatory standards and best practices (collectively, “Data

Reqgulations”).

With regard to Personal Information that a Receiving Party collects, receives, or otherwise
processes under the Agreement or otherwise in connection with performance of the Agreement,
Supplier agrees that it will not: (i) sell, rent, release, disclose, disseminate, make available,
transfer, or otherwise communicate orally, in writing, or by electronic or other means, such
Personal Information to another business or third party for monetary or other valuable
consideration; or (ii) retain, use, or disclose such Personal Information outside of the direct



business relationship between Supplier and OMNIA Partners or for any purpose other than for
the specific purpose of performance of the Agreement, including retaining, using, or disclosing
such Personal Information for a commercial purpose other than for performance of the
Agreement. By entering into the Agreement, each partycertifies that it understands the specific
restrictions contained in this Section 7 and will comply with them. For purposes hereof, “Personal
Information” means information that identifies, relates to, describes, is reasonably capable of
being associated with, or could reasonably be linked, directly or indirectly, with a particular
consumer or household, and includes the specific elements of “personal information” as defined
under Data Regulations, as defined herein. Each party will reasonably assist the other in timely
responding to any third party “request to know” or “request to delete” (as defined pursuant to Data
Regulations) and will promptly provide information reasonably necessary to respond to such
requests. Where a a party collects Personal Information directly from Public Agencies or others
on the other party’s behalf, they will maintain records and the means necessary to enable the
other party to respond to such requests to know and requests to delete.

8. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, OMNIA
PARTNERS EXPRESSLY DISCLAIMS ALL EXPRESS OR IMPLIED REPRESENTATIONS AND
WARRANTIES REGARDING OMNIA PARTNERS PERFORMANCE AS A COOPERATIVE
CONTRACT ADMINISTRATOR OF THE MASTER AGREEMENT. NEITHER PARTYSHALL BE
LIABLE IN ANY WAY TO THE OTHER FOR ANY SPECIAL, INCIDENTAL, INDIRECT,
CONSEQUENTIAL, EXEMPLARY, PUNITIVE, OR RELIANCE DAMAGES, EVEN IF IS
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

TERM OF AGREEMENT,; TERMINATION

9. This Agreement shall be in effect so long as the Master Agreement remains in effect,
provided, however, that the provisions of Sections 3 — 8 and 11 — 22, hereof and the
indemnifications afforded by the Supplier to OMNIA Partners in the Master Agreement, to the
extent such provisions survive any expiration or termination of the Master Agreement, shall
survive the expiration or termination of this Agreement.

NATIONAL PROMOTION

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

11. Supplier shall provide such marketing and administrative support as set forth in the
solicitation resulting in the Master Agreement, including assisting in development of marketing
materials as reasonably requested by Principal Procurement Agency and OMNIA Partners.
Supplier shall be responsible for obtaining permission or license of use and payment of any
license fees for all content and images Supplier provides to OMNIA Partners or posts on the
OMNIA Partners website. Supplier shall indemnify, defend and hold harmless OMNIA Partners
for use of all such content and images including copyright infringement claims. Supplier and
OMNIA Partners each hereby grant to the other party a limited, revocable, non-transferable, non-
sublicensable right to use such party’s logo (each, the “Logo”) solely for use in marketing the
Master Agreement. Each party shall provide the other party with the standard terms of use of such
party’s Logo, and such party shall comply with such terms in all material respects. Both parties
shall obtain approval from the other party prior to use of such party’s Logo. Notwithstanding the



foregoing, the parties understand and agree that except as provided herein neither party shall
have any right, title or interest in the other party’s Logo. Upon termination of this Agreement, each
party shall immediately cease use of the other party’s Logo.

ADMINISTRATIVE FEE, REPORTING & PAYMENT

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

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

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

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

GENERAL PROVISIONS

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



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

18. This Agreement may be assigned by a party to an affiliate , any purchaser of any or
all or substantially all of the party’s assets, or the successor entity as a result of a merger,
reorganization, consolidation, conversion or change of control, whether by operation of law or
otherwise.

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

A. OMNIA Partners:

OMNIA Partners

5001 Aspen Grove

Franklin, TN 37067

Attention: Legal Department - Public Sector Contracting

B. Supplier:
Kofile Technologies, Inc.
6300 Cedar Springs Road
Dallas, TX 75235
Attention: Legal Department
With copy to: Legal@Kaofile.com

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

21. This Agreement may not be amended, changed, modified, or altered without
the prior written consent of the parties hereto, and no provision of this Agreement may be discharged
or waived, except by a writing signed by the parties. A waiver of any particular provision will not be
deemed a waiver of any other provision, nor will a waiver given on one occasion be deemed to apply
to any other occasion.

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

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

24. This Agreement may be executed in counterparts, each of which is an original but all
of which, together, shall constitute but one and the same instrument. The exchange of copies of

this Agreement and of signature pages by facsimile, or by .pdf or similar electronic
transmission, will constitute effective execution and delivery of this Agreement as to the



parties and may be used in lieu of the original Agreement for all purposes. Signatures of the
parties transmitted by facsimile, or by .pdf or similar electronic transmission, will be deemed
to be their original signatures for any purpose whatsoever.

[INSERT SUPPLIER ENTITY NAME]

Signature

NATIONAL
INTERGOVERNMENTAL
PURCHASING ALLIANCE
COMPANY, A DELAWARE
CORPORATION D/B/AOMNIA
PARTNERS, PUBLIC SECTOR

Signature
Sarah Vavra

Name

Name
Sr. Vice President, Public Sector
Contracting

Title

Date

Title

Date






ADDITIONAL AGREEMENT WITH
SUPPLEMENTAL TERMS APPLICABLE TO
PARTICIPATING AGENCY PROJECTS

KOFILE STANDARD TERMS AND CONDITIONS
AND QUICKLINK® ADDENDUM
FOR PARTICIPATING AGENCIES

Last Revised Date January 1, 2024

These Standard Terms and Conditions (“Terms”) are incorporated into and a part of the
contract between Kofile and Participating Agencies (each a “Customer”) purchasing
through a Master Intergovernmental Cooperative Purchasing Agreement with Region 4
Education Service Center and the National Intergovernmental Purchasing Alliance
Company (“Omnia Partners”) through which Kofile provides services or products
(collectively “Services"”) are provided to Customer. Customer and Kofile may each be
referred to as a “Party” and together the “Parties.”

1. Scope and Timing of Services

Kofile will provide Services as outlined in a Proposal or Purchase Order document
executed by the Parties (an “Order’). Unless otherwise agreed upon between the
Parties, Kofile will arrange for the fransportation of the Customer records for Service as
necessary and Kofile may use third parties to provide certain portions of the Services.
Kofile will use reasonable efforts to complete the Services within the time period(s)
indicated in an Order or as otherwise agreed to by the parties. If Services include a
QuickLink® subscription the terms contained in the QuickLink® Addendum will be
applicable. The QuickLink® addendum will control in the event they conflict with these
terms.

2. Term

The Agreement will become effective as to the Customer on the date (“Effective
Date”) an Order is fully sighned by an authorized representative of both Parties and will
remain in effect for the term identified in the Order (“Initial Term”). If no term is
identified in the Order, the Agreement will remain in effect until any of the following
occurs: a) delivery of product(s), (b) completion and acceptance by Customer of
Services; c) termination by either party; or d) as outlined in the QuickLink® Addendum
when applicable.

3. Termination

Except as set forth herein, this Agreement is subject to termination for convenience
and without penalty by either party with no less than thirty (30) days written notice to
the other party. Either party may terminate this Agreement for a material breach of
the other party if such breach remains uncured after ten (10) days written notice to
the other party. Kofile will use reasonable efforts not to incur additional fees upon



notice of termination. Customer will be responsible for payment of all Services
performed through the termination date.

4. Payment Terms

a. Fees. Customer will timely pay all undisputed amounts required under the
Agreement. Kofile's Order pricing is provided as good faith estimate of cost based
upon information about the project provided to or understood by Kofile as of the
Effective Date. Actual pricing may vary based upon the actual quantity and
condition of records as determined after a full assessment performed by Kofile once it
receives the Records. As a result, actual price may vary from an estimated price.
Kofile will notify Customer of deviations from estimated pricing. Kofile will not perform
work exceeding an estimated price without prior written approval from Customer.

b. Invoicing and Payment. Unless otherwise agreed to in writing by the parties,
payment fees for Services (excluding QuickLink®) will be one-half of estimated fees
upon execution of the Order and the remaining balance upon final delivery.
Customer will pay all invoiced amounts due within 30 days of the date on the
applicable invoice. Customer is responsible for providing complete and current billing
and contact information.

c. Taxes. Unless indicated otherwise in the Order, Customer is exempt from Taxes
and can provide an exemption cerfificate or citation to legal authority outlining
Customer’s tax-exempt status. Fees do not include any taxes, levies, duties, or similar
assessments of any kind including value-added, sales, use or withholding taxes. Kofile
is responsible for taxes assessed against Kofile based on its income, property, or
employees.

d. Suspension. Kofile may suspend provision of Services to Customer if Customer
does not pay in full any undisputed balance within sixty (60) days of the date of an
invoice until Customer satisfies any undisputed. Kofile will provide prior notice of
suspension of Service(s) pursuant to this Section.

5. Indemnification

Kofile shall defend, indemnify, and hold harmless the Customer and its officers, agents,
and employees, from any and all losses, claims, demands, damages, injuries, causes
of action, assessments, penalties, costs, expenses, judgments, or other liabilities
(collectively “Claims”) arising directly out of Kofile's willful misconduct or negligent
performance of any Services provided pursuant to this Agreement. Kofile's
indemnification obligation shall only exist for the Term of this Agreement. Nothing in
this Agreement shall be construed to require Kofile to provide indemnification for
Claims (a) arising out of or otherwise related to, in whole or in part, the negligence or
willful misconduct of the Customer or (b) concerning or otherwise related to the
accuracy or inaccuracy, content, or omission of any information provided by, or on
behalf of, Customer to Kofile.

6. Limitation of Liability

UNLESS OTHERWISE AGREED TO IN WRITING BY THE PARTIES, IN NO EVENT WILL EITHER
PARTY BE LIABLE TO THE OTHER PARTY FOR ANY CLAIMS, PENALTIES OR DAMAGES,
WHETHER IN CONTRACT, TORT, OR BY WAY OF INDEMNIFICATION, IN AN AMOUNT
EXCEEDING THE FEES PAID BY CUSTOMER TO KOFILE IN THE MOST RECENT TWELVE (12)
MONTHS.



UNDER NO CIRCUMSTANCES WILL EITHER PARTY TO THIS AGREEMENT BE LIABLE FOR ANY
INCIDENTAL, CONSEQUENTIAL, INDIRECT, PUNITIVE, INTRINSIC VALUE, OR SPECIAL
DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, HOWEVER
CAUSED AND BASED ON ANY THEORY OF LIABILITY. THE PROVISIONS OF THIS SECTION
SHALL SURVIVE THE TERMINATION OF THIS AGREEMENT.

7. Insurance

Kofile shall maintain in full force and effect, for the term of this Agreement, the
following types of insurance: (a) Commercial General Liability insurance of not less
than $2,000,000.00 each occurrence, and $2,000,000.00 in the aggregate, (b)
Automobile Liability insurance of not less than $2,000,000.00 combined single limit, (c)
Errors and Omissions Liability insurance of not less than $5,000,000.00, and (d) Workers'
Compensation insurance meeting or exceeding the statutory requirements, and
Cyber/Privacy insurance of not less than $5,000,000.00. A Certificate of Insurance
confirming these coverages and limits will be provided to the Customer upon request.
Customer will be listed as an additional insured on the commercial general liability
and automobile coverage policies solely to the extent (a) of the required insurance
limits and (b) of the risks and liabilities assumed by Kofile in this Agreement. Kofile shall
cause insurer to furnish to Customer future cerfificate(s) evidencing the insurance
described herein at any time upon request. Kofile will provide Customer with no less
than thirty (30) days' notice of any material change, nofice of non-renewal or
cancellation.

8. Confidentiality

Subject to legal process and any public records request laws, information disclosed
by or otherwise obtained from a party (“Disclosing Party”) to or by the other party
(“Receiving Party”), designated as confidential or that reasonably should be
understood to be confidential given the nature of the information and the
circumstances of disclosure, will be maintained in confidence by the Receiving Party.
Customer will provide Kofile sufficient notice of any public records request pertaining
to Kofile information to allow Kofile time to identify to Customer any applicable
exemptions to disclosure for Customer’s consideration.

Confidentiality Safeguards. Kofile will maintain appropriate physical, administrative
and technical safeguards to protect Confidential Information constituting non-public
personal information provided to it by Customer. Kofile will only use and disclose non-
public information to its employees, agents, or subcontractors for the purpose of
providing Service subject to the terms of the Agreement. Kofile will be permitted to
compile and use aggregated or anonymized data from certain Services for Kofile's
business purposes provided Customer is not identified as the source of such data.
Upon creation, Kofile will be the owner of any aggregated or anonymized data and
may copy, comingle, and use such data for analytics, improving our services, or any
other lawful purpose.

9. Customer Property

All Customer property, including Records, sent to Kofile by Customer will remain the
property of Customer. Upon written request, Kofile will return to Customer any
Customer property it may possess or control. Kofile may destroy any electronic images
or copies of Customer property ninety (?0) days after the completion of the Services



unless otherwise agreed upon by the parties. Kofile will provide Customer reasonable
access to, or copies of, Records upon request while in the custody or control of Kofile.

Except as otherwise agreed by the Parties in writing, Customer will be responsible for
payment to Kofile of a commercially reasonable monthly storage fee for Customer
Property which Customer does not accept the return of from Kofile after no less than
sixty (60) days written notice by Kofile of its desire to return Customer Property.
Customer authorizes Kofile to utilize third-party storage locations for purposes of
storage under this Section.

10. Service Warranty

Kofile warrants to the Customer that all Services provided under this Agreement will
be performed in a manner consistent with or greater than that degree of care,
qualification, and skill ordinarily exercised by members of the same profession currently
practicing under similar circumstances at the time the Services were performed. If any
work is reasonably determined by Customer to be less than professional quality, Kofile
will correct such work without charge. This warranty extends for ninety (?0) business
days past termination or expiration of this Agreement. This warranty is limited to
reworking of the unsatisfactory product without change to the original specifications
and without regard to the amount of effort expended on the original work product.

THE GOODS AND SERVICES ARE PROVIDED ON AN “AS-IS” AND “AS AVAILABLE" BASIS.
EXCEPT FOR THE SERVICE WARRANTY PROVIDED HEREIN, KOFILE AND ITS AFFILIATES AND
AGENTS: 1) EXPRESSLY DISCLAIM ANY AND ALL WARRANTIES, WHETHER EXPRESS OR
IMPLIED, INCLUDING BUT NOT LIMITED TO WARRANTIES OF MERCHANTABILITY,
NONINFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE, TITLE, QUALITY, ACCURACY,
AND ANY WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, OR TRADE
PRACTICE; 2) DO NOT WARRANT THAT ACCESS TO GOODS AND SERVICES WILL BE
UNINTERRUPTED, ERROR-FREE OR SECURE, OR THAT ANY INFORMATION, SOFTWARE, OR
OTHER MATERIAL ACCESSIBLE OR PROVIDED THROUGH SERVICES IS ACCURATE,
COMPLETE OR FREE OF VIRUSES OR OTHER HARMFUL CONTENTS OR COMPONENTS; 3)
SHALL IN NO EVENT BE LIABLE FOR ANY INACCURACY, ERROR, OMISSION, OR LOSS,
INJURY OR DAMAGE (INCLUDING LOSS OF DATA) CAUSED IN WHOLE OR IN PART BY
FAILURES, DELAYS, OR INTERRUPTIONS OF CUSTOMER.

11. QuickLink® © Subscription. If the Proposal provides for the provision of a
subscription to QuickLink® the terms and conditions in the QuickLink® Addendum
(below) apply and are incorporated into this Agreement.

12. General

Q. No Actions, Suits, Proceedings, or Debarment. Kofile warrants there are no
actions, suits, or proceedings, pending or threatened, that will have a material
adverse effect on Kofile's ability to fulfill its obligations under this Agreement. Kofile
certifies as of the date of the Agreement, Kofile is not on the federal government’s list
of suspended, ineligible, or debarred contractors.

b. Relationship. The parties are independent contractors, and this Agreement
does not create a partnership, franchise, joint venture, agency, or employment
relationship between the parties.




C. Assignment. Kofile will not assign, transfer, or convey its interest in the
Agreement between Kofile and Customer without the prior written consent of
Customer, which will not be unreasonably withheld. Notwithstanding the foregoing,
Kofile may freely assign this Agreement to a corporate affiliate or in the event of the
sale of all, or substantially all, of its assets.

d. Notices. All notices to Customer will be sent to the address identified on the
Proposal. Notices to Kofile will be sent to the following address:

Kofile Technologies, Inc.
6300 Cedar Springs Road
Dallas, Texas 75235
Attention: Legal Department
kofile@legal.com

All notices must be made either via email, conventional mail, or overnight courier.
Notice sent via conventional mail, using registered mail, is deemed received four (4)
business days after mailing. Notice sent via email or overnight courier is deemed
received twenty-four (24) hours after having been sent.

e. Survival. Unless otherwise provided elsewhere in the Agreement, the following
provisions shall survive termination or expiration of the Agreement: 4 Payment Term:s, 6
Indemnification, 7 Limitation of Liability, 9 Confidentiality, 10 Customer Property, 11
Service Warranty, and 12 General.

f. Severability. If any provision of this Agreement is determined to be illegal or
invalid, they will be severed from the remainder of this Agreement without affecting
the enforceability of the remaining portions.

g. Governing Law. This Agreement and all matters arising out of or relating to this
Agreement, shall be governed by the laws of the state of Customer’s primary place
of business without reference to the principles of conflicts laws.

h. Modification of Terms. The Agreement may not be amended or modified
except in writing and signed by both parties o the Agreement.

i. Authority and Signatures. The individual signing the Agreement on behalf of
each party represents they have authority to enter into the Agreement on behalf of
their respective entities and the execution of the Agreement is an act of the entities
and constitutes legal, valid, and binding obligations of the parties. Each party agrees
the Agreement may be electronically signed, (digital or encrypted) and electronic
signatures have the same force and effect as manually written signatures.




Kofile
QuickLink® Subscription Addendum
Last Revised January 1, 2024

The following terms and conditions apply to Customers Order for and use of QuickLink®, any
new features that augment or enhance the current version of QuickLink®, including the
release of new features and resources, shall be subject to this Agreement. You agree to use
the Service at your own risk, and you understand Kofile is not responsible for the data or
content uploaded or posted by you as a Customer or any User.

1. Subscription to the Services.

a. Subject to the terms of the Agreement and provided Customer is current on its fees
under the Agreement, Kofile grants, and Customer hereby accepts, a nonexclusive,
nontransferable, revocable subscription to access QuickLink® during the Term of the
Agreement (the “Subscription”).  QuickLink® is cloud-based service. Customer’s
Subscription authorizes Customer to access and use QuickLink® which remains in the
cloud. The Subscription provided is only for the use of Customer. Customer may only allow
its personnel (employees or agents) to have administrative access to the Service who are
authorized to use the platform and have registered for an account and understand and
agree to these TOU (“Authorized Users”). Customer may also allow non-administrative
access to the platform to its customers, constituents, and other members of the public
(hereinafter "End-Users”) solely for purposes consistent with Customer’s use of the Service.
Customer is responsible for the acts and omissions of is personnel and Authorized Users.

b. Customer are prohibited from and agree not to, and will not allow its Authorized
Users, under any circumstances to (i) license, sublicense, sell, resell, fransfer, assign,
distribute or otherwise commercially exploit or make available to any third party the
Service or the content in any way; (i) modify or make derivative works based upon the
Service or the content; (iii) create Internet "links" to the Service or "frame" or "mirror" any
content on any other server or wireless or Internet-based device; or (iv) reverse engineer
or access the Service in order to (a) build a competitive product or service, (b) build a
product using similar ideas, features, functions or graphics of the Service, or (c) copy any
ideas, features, functions or graphics of the Service. Any and all rights not expressly
granted hereby to the Customer are reserved by Kofile. QuickLink® may not be used in
any way that is illegal or promotes illegal activities.

If you or any of your Users violate these TOU, we reserve the right, in our sole discretion, to
suspend or ferminate your Subscription with or without advance notice Each user must
keep their account and passwords confidential and not authorize any third party to
access or use the Service on their behalf unless we provided an approved mechanism
for such use. Customer must contact Kofile prompitly if you suspect misuse of the account
or any security breach with the Service. Customer is responsible for all activities that take
place with its account and password and login information. Kofile is not responsible for
any loss or damages arising from any unauthorized use of your account due to a
violation of this paragraph.

2. Intellectual Property Rights.
Kofile alone (and its licensors, where applicable) shall own all right, title and interest,
including all related intellectual property rights, in and to the QuickLink® technology, the



content, the Service, and any suggestions, ideas, enhancement requests, feedback,
recommendations or other information (collectively, “Feedback”) provided by you or any
other party relating to QuickLink®. Customer and Users hereby assign and agree to assign
any and all rights, including copyright and other intellectual property rights, in and to any
such Feeback to Kofile. This Agreement is not a sale and does not convey to Customer
any rights of ownership in or related to the Service, technology, or its intellectual property
rights.

All copyrights and/or other intellectual property rights, fitle and interests in a) software on
which the Service is based and made available to the Customer and/or User, b)
workflow processes, user interfaces, designs, source codes or other software components
of the Service, c) content of Service including text and graphics, excluding Customer
Data, d) trademarks, names or marks are the sole property of Kofile, and/or third parties
having granted Kofile license for its use, and the Customer and/or User shall gain no rights
to those intellectual property rights other than the limited, revocable, non-assignable,
right of use as stipulated in this Agreement. The Customer and/or User retain all
intellectual property rights in Customer Data.

3. Term.
QuickLink® subscriptions are for a period of one year. QuickLink® subscriptions wiill
automatically renew for additional one-year periods unless a party provides sixty (60) days
prior written notice of its intent not to renew. Either party may terminate the QuickLink®
subscription for a material breach of this Agreement if, after providing fourteen (14) days
written notice of the breach, it remains uncured.

4. Customer Data.
Customer Data means all the Customer records or originated content that is entered,
uploaded, and in some instances stored in the QuickLink® (“Customer Data”). Kofile is not
granted any ownership right in Customer Data. Customer has sole responsibility for the
accuracy, quality, integrity, legality, reliability, appropriateness, and intellectual property
ownership or right to use any and all Customer Data that Customer or its Users provide or
submit. Customer represents and warrants it has the necessary authority, consents, or
permissions to share Customer Data with Kofile for use within the Service.

The Service is hosted either by Kofile or a subcontractor of Kofile's choice. All data stored
as part of the Service is backed up on no less than hourly. If a Customer experiences loss of
Customer Data, we will, as our exclusive responsibility and liability, use commercially
reasonable efforts to promptly restore data from the most recent working backup. Kofile is
noft liable for any loss of Customer Data and Customer should maintain its own records
and copies of Customer Data.

5. Customer Support and Maintenance.

Support. As part of your Subscription, we will provide Support for you as a Customer.
Support resources are available from 8 AM to 5 PM Cenftral Time, Monday through Friday,
excluding holidays.

Maintenance. QuickLink® is a cloud-hosted solutions where maintenance and
improvements are being rolled out to your platform as they are developed. While some
of these improvements enhance your user experience and are noticeable changes to



the platform, others are performance related and work behind the scenes. Your
Subscription includes access to these improvements as well as continued maintenance
to the Service.



ADDITIONAL AGREEMENT WITH
SUPPLEMENTAL TERMS APPLICABLE TO
REGION 4 ESC PROJECTS

Kofile
QuickLink® Subscription Addendum
Last Revised January 1, 2024

The following terms and conditions apply to Customers Order for and use of QuickLink®®,
any new features that augment or enhance the current version of QuickLink®, including the
release of new features and resources, shall be subject to this Agreement. You agree to use
the Service at your own risk, and you understand Kofile is not responsible for the data or
content uploaded or posted by you as a Customer or any User.

1. Subscription to the Services.

a. Subject to the terms of the Agreement and provided Customer is current on its fees
under the Agreement, Kofile grants, and Customer hereby accepts, a nonexclusive,
nonfransferable, revocable subscription to access QuickLink® during the Term of the
Agreement (the “Subscription”).  QuickLink® is cloud-based service. Customer's
Subscription authorizes Customer to access and use QuickLink® which remains in the
cloud. The Subscription provided is only for the use of Customer. Customer may only allow
its personnel (employees or agents) to have administrative access to the Service who are
authorized to use the platform and have registered for an account and understand and
agree to these TOU (“Authorized Users”). Customer may also allow non-administrative
access to the platform to its customers, constituents, and other members of the public
(hereinafter "End-Users”) solely for purposes consistent with Customer’s use of the Service.
Customer is responsible for the acts and omissions of is personnel and Authorized Users.

b. Customer are prohibited from and agree not to, and will not allow its Authorized
Users, under any circumstances to (i) license, sublicense, sell, resell, fransfer, assign,
distribute or otherwise commercially exploit or make available to any third party the
Service or the content in any way; (i) modify or make derivative works based upon the
Service or the content; [iii) create Internet "links" to the Service or "frame" or "mirror" any
content on any other server or wireless or Internet-based device; or (iv) reverse engineer
or access the Service in order to (a) build a competitive product or service, (b) build a
product using similar ideas, features, functions or graphics of the Service, or (c) copy any
ideas, features, functions or graphics of the Service. Any and all rights not expressly
granted hereby to the Customer are reserved by Kofile. QuickLink® may not be used in
any way that is illegal or promotes illegal activities.

If you or any of your Users violate these TOU, we reserve the right, in our sole discretion, to
suspend or terminate your Subscription with or without advance notice Each user must
keep their account and passwords confidential and not authorize any third party to
access or use the Service on their behalf unless we provided an approved mechanism
for such use. Customer must contact Kofile promptly if you suspect misuse of the account



or any security breach with the Service. Customer is responsible for all activities that take
place with its account and password and login information. Kofile is not responsible for
any loss or damages arising from any unauthorized use of your account due to a
violation of this paragraph.

2. Intellectual Property Rights.

Kofile alone (and its licensors, where applicable) shall own all right, fitle and interest,
including all related intellectual property rights, in and to the QuickLink® technology, the
content, the Service, and any suggestions, ideas, enhancement requests, feedback,
recommendations or other information (collectively, “*Feedback”) provided by you or any
other party relating to QuickLink®. Customer and Users hereby assign and agree to assign
any and all rights, including copyright and other intellectual property rights, in and to any
such Feeback to Kofile. This Agreement is not a sale and does not convey to Customer
any rights of ownership in or related to the Service, technology, or its intellectual property
rights.

All copyrights and/or other intellectual property rights, fitle and interests in a) software on
which the Service is based and made available to the Customer and/or User, b)
workflow processes, user interfaces, designs, source codes or other software components
of the Service, c) content of Service including text and graphics, excluding Customer
Data, d) trademarks, names or marks are the sole property of Kofile, and/or third parties
having granted Kofile license for its use, and the Customer and/or User shall gain no rights
to those intellectual property rights other than the limited, revocable, non-assignable,
right of use as stipulated in this Agreement. The Customer and/or User retain all
intellectual property rights in Customer Data.

3. Term.
QuickLink® subscriptions are for a period of one year. QuickLink® subscriptions wiill
automatically renew for additional one-year periods unless a party provides sixty (60) days
prior written notice of its infent not to renew. Either party may terminate the QuickLink®
subscription for a material breach of this Agreement if, after providing fourteen (14) days
written notice of the breach, it remains uncured.

4. Customer Data.
Customer Data means all the Customer records or originated content that is entered,
uploaded, and in some instances stored in the QuickLink® (“Customer Data”). Kofile is not
granted any ownership right in Customer Data. Customer has sole responsibility for the
accuracy, quality, integrity, legality, reliability, appropriateness, and intellectual property
ownership or right to use any and all Customer Data that Customer or its Users provide or
submit. Customer represents and warrants it has the necessary authority, consents, or
permissions to share Customer Data with Kofile for use within the Service.

The Service is hosted either by Kofile or a subcontractor of Kofile's choice. All data stored
as part of the Service is backed up on no less than hourly. If a Customer experiences loss of
Customer Data, we will, as our exclusive responsibility and liability, use commercially
reasonable efforts to promptly restore data from the most recent working backup. Kofile is
noft liable for any loss of Customer Data and Customer should maintain its own records
and copies of Customer Data.

5. Customer Support and Maintenance.



Support. As part of your Subscription, we will provide Support for you as a Customer.
Support resources are available from 8 AM to 5 PM Cenftral Time, Monday through Friday,
excluding holidays.

Maintenance. QuickLink® is a cloud-hosted solufions where maintenance and
improvements are being rolled out to your platform as they are developed. While some
of these improvements enhance your user experience and are noticeable changes to
the platform, others are performance related and work behind the scenes. Your
Subscription includes access to these improvements as well as continued maintenance
to the Service.





