
County of Fairfax, Virginia 
To protect and enrich the quality of life for the people, neighborhoods and diverse communities of Fairfax County 

DL T Solutions, LLC 
2411 Dulles Corner Park 
Suite 800 
Herndon, VA 20171-6168 

FEB 2 3 2016 

Attention: Brian T. Strasser, Executive Vice President, Sales and Marketing 

Reference: RFP 2000001701, Technology Products, Services, Solutions & Related 
Products and Services 

Dear Mr. Strasser: 

Acceptance Agreement 

Contract Number: 4400006643 

This acceptance agreement signifies a contract award for Section 3.1.14; Amazon Web 
Services Products, Services, and Solutions and associated Amazon Products and Services. 
The period of the contract shall be from May 1, 2016 through April 30, 2019, with four one
year renewal options or any combination of time equally not more than four years. 

The contract award shall be in accordance with: 

1) This Acceptance Agreement; 

2) The Attached Memorandum of Negotiations. 

Please note that this is not an order to proceed. A Purchase Order constituting your notice to 
proceed will be issued to your firm. Please provide your Insurance Certificate according tc 
Section 17 of the Fairfax County Contract, within 10 days after receipt of this letter. All 
questions in regards to this contract shall be directed to the Contract Specialist, Lonnette 
Robinson, at 703-324-3281 or via e-mail at ='-'-:.cc=~c::-'"-'"-==-'-:.:::=~c:=.:=~=-.c.:..;:::i~ 

Sincerely, 

Cathy A. Ml~se, CPPO 
Director/County Purchasing Agent 

Department of Purchasing & Supply Management 
l 2000 Government Center Parkway, Suite 427 

Fairfax, VA 22035-0013 



County of Fairfax, Virginia 
To protect and enrich the quality of life for the people, neighborhoods and diverse communities of Fairfax County 

MEMORANDUM OF NEGOTIATIONS 
RFP2000001701 

The County of Fairfax (hereinafter called the County) and DL T Solutions, LLC (hereinaft)VCalled the 
"Contractor") agree to the following negotiated issues. The issues listed below shall pe part of any 
subsequent contract. r 

a. The County's Request for Proposal RFP2000001701 and all Addenda; 
b. The Contractor's Technical Proposal dated October 8, 2015; 
c. The Contractor's Best and Final Cost Proposal dated December 23, 2015 and 

Pricing Worksheet dated December 23, 2015; 
d. The Contractor's Labor Category Descriptions dated November 2015; 
e. This Memorandum of Negotiation; 
f. County purchase order; 
g. Any amendments subsequently issued. 

In addition, the County and the Contractor agree to the following: 

1. DL T is awarded a contract for section 3.1.14 of the RFP, Amazon Web Services products, 
services and solutions, associated Amazon products and services and any related products 
and services. Amazon products and services must be the core product/service offered to 
Participating Public Agencies. DL T may also sell related products and services that support 
Amazon Web Services products and solutions to make Amazon Web Services more 
effective for Participating Public Agencies provided those related products and services are 
sold in conjunction with Amazon Web Services as the core product/service. 

2. The discount for Sciencelogic Software (Perpetual) is five percent. 

3. Any discounts are minimum discounts and any rates are not-to-exceed rates. 

4. The discounting described in section 3 of the DL T BAFO document dated 12-23-2015, 
section entitled: DL T Pricing and Discounts for Enterprise Customers will be applied to the 
best available published list price, at the time of utilization, for AWS services which can be 
found at https://aws.amazon.com/pricing/. This discounting will be aggregated across an 
entire purchasing entity. Contractor will flow all AWS price reductions directly to all 
Participating Public Agencies at the time of their release. Contractor provided discounting, 
as described above, will be applied on top of any reduced pricing from AWS. 

Department of Purchasing & Supply Management 
12000 Government Center Parkway, Suite 427 

Fairfax, VA 22035-0013 
Website: www.fairfaxcounty.gov/dpsrn 

Phone 703-324-320 I, TTY: 1-800-828-1140, Fax: 703-324-3228 
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5. The discounting described in section 2 of the DL T BAFO document dated 12-23-2015 will 
be provided to the customer at the individual AWS account level. Additionally, as each 
individual account achieves discounting benefit of the AWS tiered pricing, DL Twill apply its 
aggregated discounting (see number 3 above) to the best price provided by AWS. 

6. Support pricing is calculated at the individual AWS account level and cannot be aggregated 
at the purchasing entity level (Example: Fairfax County). The DL T support pricing model 
follows the AWS support pricing found at: https://aws.amazon.com/premiumsupport/pricing/ 
, with the exception that DL T waives the $100 per month minimum. DL T Business Support 
is Tier 1, Tier 2, 24x7x365 US Person, US Soil, International Traffic in Arms Regulations 
(ITAR) compliant support performed by DLT engineers who are AWS certified. 

7. Any End User License Agreements (EULA's) referenced in Contractor's proposal is not 
incorporated as a part of the contract. 

8. The Lead Public Agency acknowledges for itself and on behalf of each Participating Public 
Agency electing to procure under the Master Agreement that it may be required to execute 
one or more applicable Contractor standard contract documents if and when it orders one or 
more technology product, service/solution. At the time that an order for a technology 
product, service/solution is placed by a Public Agency, the Public Agency will review the 
applicable standard contract document(s) and, if acceptable to each particular Public 
Agency, complete and sign such document(s). Contractor agrees and acknowledges that if 
and when an order for one or more technology product, service/solution is placed by Lead 
Public Agency, Contractor may be required to execute a Contract Addendum substantially 
in the form attached hereto as License Agreement Addendum. 

9. In the event that additional third-party products are procured under the Contract, the 
Contractor agrees to provide a copy of any and all applicable third-party agreements for 
review by the County. The County reserves the right to negotiate the terms and conditions 
of the third-party agreements associated with the use of the third-party products prior to 
issuing the purchase order for additional products. 

10. The parties agree that any Statement/Scope of Work (SOW) and/or Service Level 
Agreement will be subject to negotiations and will be binding upon the parties and set forth 
in a written amendment to the Contract signed by the County Purchasing Agent and the 
Contractor. 

Cr g D. 
Executive Vice President & Chief Financial Officer 
DL T Solutions, LLC 

_,/'''! 

( 
1 {Jil1AJ}V,/1?t(1t;AL:~ .. 

~Date 

Date 



LICENSE AGREEMENT ADDENDUM 

Fairfax County (hereinafter referred to as "the County") and DL T Solutions, LLC ("Supplier"), a business 
incorporated in Herndon VA, F.E.l.N. 54-1599882, having its principal place of business at 2400 Dulles 
Corner Park, Suite 800, Herndon VA 20171 are this day entering into a contract and, for their mutual 
convenience, the parties are using the standard form contracts provided by Supplier. This addendum, duly 
executed by the parties, is attached to and hereby made a part of Supplier's standard form contracts and 
together shall govern the use of any and all Amazon Web Services products, services and solutions, 
associated Amazon products and services and any related products and services licensed by the County 
whether or not specifically referenced in the order document. 

As used herein, the term "contract" shall mean Supplier's standard form contract(s) and any and all 
exhibits and attachments thereto, and any additional terms and conditions incorporated or referenced 
therein. The term(s) "Customer," "You," and/or "you," as used in the contract(s), shall mean, as applicable, 
Fairfax County, or any of its officers, directors, agents or employees. 

Supplier's standard form contracts are, with the exceptions noted herein, acceptable to the County. 
Nonetheless, because certain standard clauses that may appear in, or be incorporated by reference into, 
Supplier's standard form contract(s) cannot be accepted the County, and in consideration of the 
convenience of using those forms, and this form, without the necessity of specifically negotiating a 
separate contract document, the parties hereto specifically agree that, notwithstanding any provisions 
appearing in the attached Supplier's standard form contract(s), none of the following shall have any effect 
or be enforceable against the County or any of its officers, directors, employees or agents: 

1. Requiring the application of the law of any state other than the Commonwealth of Virginia in 
interpreting or enforcing the contract or requiring or permitting that any dispute under the contract be 
resolved in any court other than a circuit court of the Commonwealth of Virginia; 

2. Requiring any total or partial compensation or payment for lost profit or liquidated damages by the 
County, or its officers, directors, employees or agents if the contract is terminated before its ordinary 
period; 

3. Imposing any interest charge(s) contrary to that specified by§ 2.2-4352 of the Code of Virginia; 

4. Requiring the County to maintain any type of insurance either for the benefit of the County or for 
Supplier's benefit; 

5. Granting Supplier a security interest in property of the County or the Commonwealth or any of their 
officers, directors, employees or agents; 

6. Requiring the County or any of its officers, directors, employees or agents to indemnify or to hold 
harmless Supplier for any act or omission; 

7. Limiting or adding to the time period within which claims can be made or actions can be brought 
(Reference Code of Virginia §8.01 et seq.); 

8. Limiting selection and approval of counsel and approval of any settlement in any claim arising under 
the contract and in which the County or any of its officers, directors, employees or agents is a named 
party; 

9. Binding the County or any of its officers, directors, employees or agents to any arbitration or to the 
decision of any arbitration board, commission, panel or other entity; 



10. Obligating the County, or any of its officers, directors, employees or agents, to pay costs of collection 
or attorney's fees; 

11. Requiring any dispute resolution procedure(s) other than those in accordance with the Fairfax County 
Purchasing Resolution and the Code of Virginia; 

12. Permitting Supplier to access any County records or data, except pursuant to court order, or as 
required by law; 

13. Permitting Supplier to use any information provided by the County except for Supplier's own internal 
administrative purposes, or as required by law; 

14. Requiring the County to limit its rights or waive its remedies at law or in equity, including the right to a 
trial by jury; and 

15. Bestowing any right or incurring any obligation that is beyond the duly granted authority of the 
undersigned representative of the County to bestow or incur on behalf of the County. 

16. Establishing a presumption of severe or irreparable harm to Supplier by the actions or inactions of the 
County; 

17. Limiting the liability of Supplier for property damage or personal injury; 

18. Permitting Supplier to assign, subcontract, delegate or otherwise convey the contract, or any of its 
rights and obligations thereunder, to any entity without the prior written consent the County except as 
follows: Supplier may assign all or any of its rights and obligations to a third party as a result of a 
merger or acquisition or sale of all or substantially all of its assets to such third party provided 
assignee agrees in writing to be bound by the terms and conditions set forth in the contract and 
provided such third party is a U.S.-based entity or maintains a registered agent and a certification of 
authority to do business in Virginia, or to an affiliate of Supplier, provided Supplier remains liable for 
affiliate's compliance with the terms and conditions set forth in this Contract; 

19. Not complying with contractual provisions 1, 8, 10, 11, 12, and 13 at the following URL, which are 
mandatory provisions, required by law or by the Fairfax County Purchasing Resolution, which are 
hereby incorporated by reference: _IJ11:.Q :i /wwvv. fai rfaxcou nty. gov/pu rchasi ng/po/terrn sandcond ition. h tm. 

The terms and conditions in documents posted to the aforereferenced URL are subject to change 
pursuant to action by the legislature of the Commonwealth of Virginia or a change in the Fairfax 
County Purchasing Resolution as adopted by the Fairfax County Board of Supervisors. Software 
Publisher is advised to check the URL periodically; 

20. Not complying with the contractual claims provision of the Fairfax County Purchasing Resolution 
which is also incorporated by reference; 

21. Enforcing the United Nations Convention on Contracts for the International Sale of Goods and all 
other laws and international treaties or conventions relating to the sale of goods. They are expressly 
disclaimed. UCITA shall apply to this contract only to the extent required by§ 59.1-501.15 of the Code 
of Virginia; 

22. Not complying with all applicable federal, state, and local laws, regulations, and ordinances; 

23. Requiring that the County waive any immunity to which it is entitled by law; 
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24. Requiring that the County, which is tax exempt, be responsible for payment of any taxes, duties, or 
penalties; 

25. Requiring or construing that any provision in this contract conveys any rights or interest in County data 
to Supplier; 

26. Obligating the County beyond approved and appropriated funding. All payment obligations under this 
contract are subject appropriations by the Fairfax County Board of Supervisors for this purpose. In the 
event of non-appropriation of funds for the items under this contract, the County may terminate, in 
whole or in part, this contract or any order, for those goods or services for which funds have not been 
appropriated. This may extend to the renewal of maintenance services for only some of the licenses 
granted by Supplier. Written notice will be provided to the Supplier as soon as possible after legislative 
action is completed. There shall be no time limit for termination due to termination for lack of 
appropriations; 

27. Permitting unilateral modification of the contract by Supplier; 

28. Permitting unilateral termination by Supplier of the contract or the licenses granted thereunder, or 
permitting suspension of services by Supplier, except pursuant to an order from a court of competent 
jurisdiction, or as required by law; 

29. Requiring or stating that the terms of the Supplier's standard form contract shall prevail over the terms 
of this addendum in the event of conflict; 

30. Renewing or extending the contract beyond the initial term or automatically continuing the contract 
period from term to term; 

31. Requiring that the contract be "accepted" or endorsed by the home office or by any other officer 
subsequent to execution by an official of the County before the contract is considered in effect; 

32. Delaying the acceptance of the contract or its effective date beyond the date of execution; 

33. Defining "perpetual" license rights to have any meaning other than license rights that exist in 
perpetuity unless otherwise terminated in accordance with the applicable provisions of the contract; 

34. Permitting modification or replacement of the contract pursuant to any new release, update or 
upgrade of Software or subsequent renewal of maintenance. If Supplier provides an update or 
upgrade subject to additional payment, the County shall have the right to reject such update or 
upgrade; 

35. Requiring purchase of a new release, update, or upgrade of Software or subsequent renewal of 
maintenance in order for the County to receive or maintain the benefits of Supplier's indemnification of 
the County against any claims of infringement on any third-party intellectual property rights; 

36. Prohibiting the County from transferring or assigning to any entity the contract or any license pursuant 
to the contract; 

37. Granting Supplier or an agent of Software Publisher the right to audit or examine the books, records, 
or accounts of the County other than as may be required by law; 

3 



The parties further agree as follows: 

38. Supplier warrants that it is the owner of the Software or otherwise has the right to grant to the County 
the license to use the Software granted hereunder without violating or infringing any law, rule, 
regulation, copyright, patent, trade secret or other proprietary right of any third party. 

39. Supplier agrees to indemnify, defend and hold harmless the County or its officers, directors, agents 
and employees ("County's Indemnified Parties") from and against any and all third party claims, 
demands, proceedings, suits and actions, including any related liabilities, obligations, losses, 
damages, fines, judgments, settlements, expenses (including attorneys' and accountants' fees and 
disbursements) and costs (each, a "Claim" and collectively, "Claims"), incurred by, borne by or 
asserted against the County's Indemnified Parties to the extent such Claims in any way relate to, arise 
out of or result from: (i) any intentional or willful conduct or negligence of any employee or 
subcontractor of Supplier, (ii) any act or omission of any employee or subcontractor of Supplier, (iii) 
breach of any representation, warranty or covenant of Supplier contained herein, (iv) any defect in the 
Software, or (v) any actual or alleged infringement or misappropriation of any third party's intellectual 
property rights by any of the Software. Selection and approval of counsel and approval of any 
settlement shall be accomplished in accordance with all applicable laws, rules and regulations. In all 
cases the selection and approval of counsel and approval of any settlement shall be satisfactory to the 
County against whom the claim has been asserted. This indemnification provision shall supersede 
any infringement indemnification provision set forth Supplier's standard form contract(s). No limitation 
of liability provision included in the contract shall apply to Supplier's indemnification obligations under 
this paragraph. 

40. The County shall not be required to maintain as confidential any information, data, or records that 
have not been properly designated as trade secret or proprietary information pursuant to Va. Code 
Ann. § 2.2-4342(F) and are not otherwise exempted from the provisions of the Virginia Freedom of 
Information Act, Va. Code Ann. § 2.2-3700, et seq. 

41. All information provided by the County pursuant to the contract shall be treated as confidential 
information and shall not be disclosed by Supplier, its employees, agents or subcontractors, except as 
specifically set forth in the contract documents. The County's confidential information shall include, but 
shall not be limited to: (a) Protected Health Information, as defined in HIPAA, which shall be subject to 
the County Business Associate Agreement, if applicable; and (b) any personally identifiable 
information included in information provided by the County. 

Supplier shall indemnify and hold the County harmless including, its officers, trustees, employees, and 
agents, from any and all claims, penalties, fines, costs, liabilities or damages, including but not limited 
to reasonable attorney fees, incurred by the County as a direct result of the acts or omissions of 
Supplier, its employees, officials, agents, or subcontractors that cause a failure to maintain 
confidentiality of information as required under the contract and applicable law, including but not 
limited to breach of HIPAA requirements and unauthorized access to, or failure to maintain 
confidentiality of, personally identifiable information. Supplier will promptly provide notice to the 
County of any breach of security or confidentiality of information provided by the County and shall be 
responsible for actions required to cure such breach resulting from Supplier's action or inaction. This 
indemnity obligation is supplemental to any other indemnification obligation set forth in this 
Addendum. No limitation of liability provision included in the contract shall apply to Supplier's 
indemnification obligations under this paragraph. 

This contract, consisting of this Fairfax County License Agreement Addendum and the Supplier's standard 
form contract and any and all exhibits and attachments thereto, and any additional terms and conditions 
incorporated or referenced therein, constitute the entire agreement between the parties and may not be 
waived or modified except by written agreement between the parties. 
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IN WITNESS WHEREOF, the parties have caused this contract to be duly executed as of the last date set 
forth below by the undersigned authorized representatives of the parties, intending thereby to be legally 
bound. 

DL T Solutions, LLC 

Digitally signed by 
Daryl D. Savage 
ON: cn=Daryl D. 
Savage, O=DL T 

D Solutions, 
Name: _._.-i•t----- ------Gu-Legal Contracts, 
(Print) email=daryl.savage@ 

Title: c :l \I :l l] a dlt.com, C=US 
3 U vU !1 C Date: 2016.02.08 

Date: ________ 1_s_:3_7_:1_4_-o_s_·o_o_· __ 

Fairfax County 

Title: Director/County Purchasing Agent 

'f /"1? /!{,,,, 
Date: ---'r--=---,,_" ~=--_.'+'--1 '_-_, _______ _ 
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ADMINISTRATION AGREEMENT 

This ADMINISTRATION AGREEMENT ("Agreement'") is made as of May I, 2016, by and 
between U.S. COMMUNITIES GOVERNMENT PURCHASING ALLIANCE ("U.S. Communities'') 
and DL T SOLUTIONS, LLC ("Supplier"). 

RECITALS 

WHEREAS, Fairfax County, Virginia ("Lead Public Agency'') has entered into a certain Master 
Agreement dated as of even date herewith, referenced as Agreement No. 4400006643, by and between 
Lead Public Agency and Supplier (as amended from time to time in accordance with the terms thereof, 
the "Master Agreement") for the purchase of Amazon products and services and any related products and 
services (the "Products and Services"); 

WHEREAS, the Master Agreement provides that any state, county, city, special district, local 
government, school district, private K-12 school, technical or vocational school, higher education 
institution (including community colleges, colleges and universities, both public and private), other 
government agency or nonprofit organization (each a "Public Agency" and collectively, "Public 
Agencies") may purchase Products and Services at the prices indicated in the Master Agreement upon 
prior registration with U.S. Communities, in which case the Public Agency becomes a "Participating 
Public Agency"; 

WHEREAS, U.S. Communities has the administrative and legal capacity to administer purchases 
under the Master Agreement to Participating Public Agencies; 

WHEREAS, U.S. Communities serves as the administrative agent for Lead Public Agency and 
other lead public agencies in connection with other master agreements offered by U.S. Communities; 

WHEREAS, Lead Public Agency desires U.S. Communities to proceed with administration of the 
Master Agreement on the same basis as other master agreements; 

WHEREAS, "U.S. Communities Government Purchasing Alliance·· is a trade name licensed by 
U.S. Communities Purchasing & Finance Agency; and 

WHEREAS, U.S. Communities and Supplier desire to enter into this Agreement to make 
available the Master Agreement to Participating Public Agencies. 

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

ARTICLE I 

GENERAL TERMS AND CONDITIONS 

1.1 The Master Agreement, attached hereto as Exhibit A and incorporated herein by 
reference as though fully set forth herein, and the terms and conditions contained therein shall apply to 
this Agreement except as expressly changed or modified by this Agreement. 

1.2 U.S. Communities shall be afforded all of the rights, privileges and indemnifications 
afforded to Lead Public Agency under the Master Agreement, and such rights, privileges and 
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indemnifications shall accrue and apply with equal effect to U.S. Communities under this Agreement 
including, without limitation, Supplier's obligation to provide insurance and ce1iain indemnifications to 
Lead Public Agency. 

1.3 Supplier shall perform all duties, responsibilities and obligations required under the 
Master Agreement in the time and manner specified by the Master Agreement. 

1.4 U.S. Communities shall perform all of its duties, responsibilities and obligations as 
administrator of purchases under the Master Agreement as set forth herein, and Supplier acknowledges 
that U.S. Communities shall act in the capacity of administrator of purchases under the Master 
Agreement. 

1.5 With respect to any purchases made by Lead Public Agency or any Participating Public 
Agency pursuant to the Master Agreement, U.S. Communities (a) shall not be construed as a dealer, re
marketer, representative, partner, or agent of any type of Supplier, Lead Public Agency or such 
Participating Public Agency, (b) shall not be obligated, liable or responsible (i) for any orders made by 
Lead Public Agency, any Participating Public Agency or any employee of Lead Public Agency or a 
Participating Public Agency under the Master Agreement, or (ii) for any payments required to be made 
with respect to such order, and (c) shall not be obligated, liable or responsible for any failure by a 
Participating Public Agency to (i) comply with procedures or requirements of applicable law, or (ii) 
obtain the due authorization and approval necessary to purchase under the Master Agreement. U.S. 
Communities makes no representations or guaranties with respect to any minimum purchases required to 
be made by Lead Public Agency, any Participating Public Agency, or any employee of Lead Public 
Agency or a Participating Public Agency under this Agreement or the Master Agreement. 

ARTICLE II 

TERM OF AGREEMENT 

2.1 This Agreement is effective as of May I, 2016, and shall terminate upon termination of 
the Master Agreement or any earlier termination in accordance with the terms of this Agreement, 
provided, however, that the obligation to pay all amounts owed by Supplier to U.S. Communities through 
the termination of this Agreement and all indemnifications afforded by Supplier to U.S. Communities 
shall survive the term of this Agreement. 

ARTICLE III 

REPRESENT A TIO NS AND COVENANTS 

3.1 U.S. Communities views the relationship with Supplier as an opp01iunity to provide 
benefits to both Public Agencies and Supplier. The successful foundation of the relationship requires 
certain representations and covenants from both U.S. Communities and Supplier. 

3.2 U.S. Communities' Representations and Covenants. 

(a) Marketing. U.S. Communities shall proactively market the Master Agreement to 
Public Agencies using resources such as a network of major sponsors including the National League of 
Cities (NLC), National Association of Counties (NACo), United States Conference of Mayors (USCM), 
and the Association of School Business Officials (ASBO) (collectively, the ''Founding Co-Sponsors") and 
individual state-level sponsors. In addition, the U.S. Communities staff shall enhance Supplier's 
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marketing eff01is through meetings with Public Agencies, participation in key events and tradeshows and 
by providing online tools to Supplier's sales force. 

(b) Training and Knowledge Management Support. U.S. Communities shall provide 
support for the education, training and engagement of Supplier's sales force as provided herein. Through 
its staff(each, a "Program Manager" and collectively, the "Program Managers"), U.S. Communities shall 
conduct training sessions with Supplier and shall conduct calls jointly with Supplier to Public Agencies. 
U.S. Communities shall also provide Supplier with access to U.S. Communities' private intranet website 
which provides presentations, documents and information to assist Supplier's sales force in effectively 
promoting the Master Agreement. 

3.3 Supplier's Representations and Covenants. Supplier hereby represents and covenants as 
follows in order to ensure that Supplier is providing the highest level of public benefit to Participating 
Public Agencies (such representations and covenants are sometimes referred to as "Supplier's 
Commitments'' and are comprised of the Corporate Commitment, Pricing Commitment, Economy 
Commitment and Sales Commitment): 

(a) Corporate Commitment. 

(i) The pricing, terms and conditions of the Master Agreement shall, at all 
times, be Supplier's primary contractual offering of Products and Services to Public Agencies. All of 
Supplier's direct and indirect marketing and sales efforts to Public Agencies shall demonstrate that the 
Master Agreement is Supplier's primary offering and not just one of Supplier's contract options. 

(ii) Supplier's sales force (including inside, direct and/or authorized dealers, 
distributors and representatives) shall always present the Master Agreement when marketing Products or 
Services to Public Agencies. 

(iii) Supplier shall advise all Public Agencies that are existing customers of 
Supplier as to the pricing and other value offered through the Master Agreement. 

(iv) Upon authorization by a Public Agency, Supplier shall transition such 
Public Agency to the pricing, terms and conditions of the Master Agreement. 

(v) Supplier shall ensure that the U.S. Communities program and the Master 
Agreement are actively supported by Supplier's senior executive management. 

(vi) Supplier shall provide a national/senior management level representative 
with the authority and responsibility to ensure that the Supplier's Commitments are maintained at all 
times. Supplier shall also designate a lead referral contact person who shall be responsible for receiving 
communications from U.S. Communities concerning new Participating Public Agency registrations and 
for ensuring timely follow-up by Supplier's staff to requests for contact from Participating Public 
Agencies. Supplier shall also provide the personnel necessary to implement and support a supplier-based 
internet web page dedicated to Supplier's U.S. Communities program and linked to U.S. Communities' 
website and shall implement and support such web page. 

(vii) Supplier shall demonstrate in its procurement solicitation response and 
throughout the term of the Master Agreement that national/senior management fully supports the U.S. 
Communities program and its commitments and requirements. National/Senior management is defined as 
the executive(s) with companywide authority. 
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(viii) Where Supplier has an existing contract for Products and Services with a 
state, Supplier shall notify the state of the Master Agreement and transition the state to the pricing, terms 
and conditions of the Master Agreement upon the state's request. Regardless of whether the state decides 
to transition to the Master Agreement, Supplier shall primarily offer the Master Agreement to all Public 
Agencies located within the state. 

(b) Pricing Commitment. 

(i) Supplier represents to U.S. Communities that the pricing offered under 
the Master Agreement is the lowest overall available pricing (net to purchaser) on Products and Services 
that it offers to Public Agencies. Supplier's pricing shall be evaluated on either an overall project basis or 
the Public Agency's actual usage for more frequently purchased Products and Services. 

(ii) Contracts Offering Lower Prices. If a pre-existing contract and/or a 
Public Agency's unique buying pattern provide one or more Public Agencies a lower price than that 
offered under the Master Agreement, Supplier shall match that lower pricing under the Master Agreement 
and inform the eligible Public Agencies that the lower pricing is available under the Master Agreement. 
If an eligible Public Agency requests to be transitioned to the Master Agreement, Supplier shall do so and 
report the Public Agency's purchases made under the Master Agreement going forward. The price match 
only applies to the eligible Public Agencies. Below are three examples of Supplier's obligation to match 
the pricing under Supplier's contracts offering lower prices. 

(A) Supplier holds a state contract with lower pricing that is 
available to all Public Agencies within the state. Supplier would be required to match the lower 
state pricing under the Master Agreement and make it available to all Public Agencies within the 
state. 

(B) Supplier holds a regional cooperative contract with lower pricing 
that is available only to the ten cooperative members. Supplier would be required to match the 
lower cooperative pricing under the Master Agreement and make it available to the ten 
cooperative members. 

(C) Supplier holds a contract with an individual Public Agency. The 
Public Agency contract does not contain any cooperative language and therefore other Public 
Agencies are not eligible to utilize the contract. Supplier would be required to match the lower 
pricing under the Master Agreement and make it available only to the individual Public Agency. 

(iii) Deviating Buying Patterns. Occasionally U.S. Communities and 
Supplier may interact with a Public Agency that has a buying pattern or terms and conditions that 
considerably deviate from the normal Public Agency buying pattern and terms and conditions, and causes 
Supplier's pricing under the Master Agreement to be higher than an alternative contract held by Supplier. 
This could be created by a unique end-user preference or requirements. In the event that this situation 
occurs, Supplier may address the issue by lowering the price under the Master Agreement on the item(s) 
causing the large deviation for that Public Agency. Supplier would not be required to lower the price for 
other Public Agencies. 

(iv) Supplier's Options in Responding to a Third Partv Procurement 
Solicitation. While it is the objective of U.S. Communities to encourage Public Agencies to piggyback on 
to the Master Agreement rather than issue their own procurement solicitations, U.S. Communities 
recognizes that for various reasons some Public Agencies will issue their own solicitations. The 
following options are available to Supplier when responding to a Public Agency solicitation: 
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(A) Supplier may opt not to respond to the procurement solicitation. 
Supplier may make the Master Agreement available to the Public Agency as a comparison to its 
solicitation responses. 

(8) Supplier may respond with the pricing, terms and conditions of 
the Master Agreement. If Supplier is awarded the contract, the sales would be reported as sales 
under the Master Agreement. 

(C) If competitive conditions require pricing lower than the standard 
Master Agreement pricing, Supplier may submit lower pricing through the Master Agreement. If 
Supplier is awarded the contract, the sales would be reported as sales under the Master 
Agreement. Supplier would not be required to extend the lower price to other Public Agencies. 

(D) Supplier may respond to the procurement solicitation with 
pricing that is higher (net to buyer) than the pricing offered under the Master Agreement. If 
awarded a contract, Supplier shall still be bound by all obligations set forth in this Section 3.3, 
including, without limitation, the requirement to continue to advise the awarding Public Agency 
of the pricing, terms and conditions of the Master Agreement. 

(E) Supplier may respond to the procurement solicitation with 
pricing that is higher (net to buyer) than the pricing offered under the Master Agreement and if an 
alternative response is permitted, Supplier may offer the pricing under the Master Agreement as 
an alternative for consideration. 

(c) Economy Commitment. Supplier shall demonstrate the benefits, including the 
pricing advantage, of the Master Agreement over alternative options, including competitive solicitation 
pricing and shall proactively offer the terms and pricing under the Master Agreement to Public Agencies 
as a more effective alternative to the cost and time associated with such alternate bids and solicitations. 

(d) Sales Commitment. Supplier shall market the Master Agreement through 
Supplier's sales force or dealer network that is properly trained, engaged and committed to offering the 
Master Agreement as Supplier's primary offering to Public Agencies. Supplier's sales force 
compensation and incentives shall be greater than or equal to the compensation and incentives earned 
under other contracts to Public Agencies. 

(i) Supplier Sales. Supplier shall be responsible for proactive direct sales of 
Supplier's Products and Services to Public Agencies and the timely follow-up to sales leads identified by 
U.S. Communities. Use of product catalogs, targeted advertising, direct mail and other sales initiatives 
are encouraged. All of Supplier's sales materials targeted towards Public Agencies shall include the U.S. 
Communities logo. U.S. Communities hereby grants to Supplier, during the term of this Agreement, a 
non-exclusive, revocable, non-transferable, license to use the U.S. Communities name, trademark, and 
logo solely to perform its obligations under this Agreement, and for no other purpose. Any goodwill, 
rights, or benefits derived from Supplier's use of the U.S. Communities name, trademark, or logo shall 
inure to the benefit of U.S. Communities. U.S. Communities shall provide Supplier with its logo and the 
standards to be employed in the use of the logo. During the term of the Agreement, the Supplier shall 
provide U.S. Communities with its logo and the standards to be employed in the use of the logo for 
purposes of reproducing and using Supplier's name and logo in connection with the advertising, 
marketing and promotion of the Master Agreement to Public Agencies. Supplier shall assist U.S. 
Communities by providing camera-ready logos and by participating in related trade shows and 
conferences. At a minimum, Supplier's sales initiatives shall communicate that (i) the Master Agreement 
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was competitively solicited by the Lead Public Agency, (ii) the Master Agreement provides the best 
government pricing, (iii) there is no cost to Paiiicipating Public Agencies, and (iv) the Master Agreement 
is a non-exclusive contract. 

(ii) Branding and Logo Compliance. Supplier shall be responsible for 
complying with the U.S. Communities branding and logo standards and guidelines. Prior to use by 
Supplier, all U.S. Communities related marketing material must be submitted to U.S. Communities for 
review and approval. 

(iii) Sales Force Training. Supplier shall train its national sales force on the 
Master Agreement and U.S. Communities program. U.S. Communities shall be available to train regional 
or district managers and generally assist with the education of sales personnel. 

(iv) Participating Public Agencv Access. Supplier shall establish the 
following communication links to facilitate customer access and communication: 

containing: 
(A) A dedicated U.S. Communities internet web-based homepage 

(I) U.S. Communities standard logo with Founding Co-
Sponsors logos; 

(2) Copy of original procurement solicitation; 
(3) Copy of Master Agreement including any amendments; 
( 4) Summary of Products and Services pricing; 
(5) Electronic link to U.S. Communities' online registration 

page; and 
(6) Other promotional material as requested by U.S. 

Communities. 

(B) A dedicated toll-free national hotline for inquiries regarding 
U.S. Communities. 

(C) A dedicated email address for general inquiries in the following 
format: uscommunities@(name of supplier).com. 

(v) Electronic Registration. Supplier shall be responsible for ensuring that 
each Public Agency has completed U.S. Communities' online registration process prior to processing the 
Public Agency's first sales order. 

(vi) Supplier's Performance Review. Upon request by U.S. Communities, 
Supplier shall participate in a performance review meeting with U.S. Communities to evaluate Supplier's 
performance of the covenants set forth in this Agreement. 

(vii) Supplier Content. Supplier may, from time to time, provide certain 
graphics, media, and other content to U.S. Communities (collectively "Supplier Content") for use on U.S. 
Communities websites and for general marketing and publicity purposes. During the term of the 
Agreement, Supplier hereby grants to U.S. Communities and its affiliates a non-exclusive, worldwide, 
free, transferrable, license to reproduce, modify, distribute, publically perform, publically display, and use 
Supplier Content in connection with U.S. Communities websites and for general marketing and publicity 
purposes, with the right to sublicense each and every such right. Supplier warrants that: (a) Supplier is 
the owner of or otherwise has the unrestricted right to grant the rights in and to Supplier Content as 
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contemplated hereunder; and (b) the use of Supplier Content and any other materials or services provided 
to U.S. Communities as contemplated hereunder will not violate, infringe, or misappropriate the 
intellectual property rights or other rights of any third party 

3.4 Breach of Supplier's Representations and Covenants. The representations and covenants 
set forth in this Agreement are the foundation of the relationship between U.S. Communities and 
Supplier. If Supplier is found to be in violation of, or non-compliance with, one or more of the 
representations and covenants set f01ih in this Agreement, Supplier shall have ninety (90) days from the 
notice of default to cure such violation or non-compliance and, if Supplier fails to cure such violation or 
non-compliance within such notice period, it shall be deemed a cause for immediate termination of the 
Master Agreement at Lead Public Agency's sole discretion or this Agreement at U.S. Communities' sole 
discretion. 

3.5 Indemnity. Supplier hereby agrees to indemnify and defend U.S. Communities, and its 
parent companies, subsidiaries, affiliates, shareholders, member, manager, officers, directors, employees, 
agents, and representatives from and against any and all claims, costs, proceedings, demands, losses, 
damages, and expenses (including, without limitation, reasonable attorney's fees and legal costs) of any 
kind or nature, arising from or relating to, any actual or alleged breach of any of Supplier's 
representations, warranties, or covenants in this Agreement. 

ARTICLE IV 

PRICING AUDITS 

4.1 Supplier shall, at Supplier's sole expense, maintain an accounting of all purchases made 
by Lead Public Agency and Participating Public Agencies under the Master Agreement. U.S. 
Communities and Lead Public Agency each reserve the right to audit the accounting for a period of three 
(3) years from the time such purchases are made. This audit right shall survive termination of this 
Agreement for a period of one ( l) year from the effective date of termination. U.S. Communities shall 
have the authority to conduct random audits of Supplier's pricing that is offered to Participating Public 
Agencies at U.S. Communities' sole cost and expense. Notwithstanding the foregoing, in the event that 
U.S. Communities is made aware of any pricing being offered to three (3) or more Participating Public 
Agencies that is materially inconsistent with the pricing under the Master Agreement, U.S. Communities 
shall have the ability to conduct a reasonable audit of Supplier's pricing at Supplier's sole cost and 
expense during regular business hours upon reasonable notice. U.S. Communities may conduct the audit 
internally or may engage a third-party auditing finn on a non-contingent basis. Supplier shall solely be 
responsible for the cost of the audit up to the first $50,000 and U.S. Communities and Supplier shall each 
be responsible for fifty percent (50%) of the audit costs that exceed $50,000. In the event of an audit, the 
requested materials shall be provided in the format and at the location where kept in the ordinary course 
of business by Supplier. 

ARTICLE V 

FEES & REPORTING 

5.1 Administrative Fees. Supplier shall pay to U.S. Communities a monthly administrative 
fee based upon the total sales price of all purchases shipped and billed pursuant to the Master Agreement, 
excluding taxes, in the amount of two percent (2%) of aggregate purchases made during each calendar 
month (individually and collectively, "Administrative Fees''). Supplier's annual sales shall be measured 

-7-



on a calendar year basis. All Administrative Fees shall be payable in U.S. Dollars and shall be made by 
wire to U.S. Communities, or its designee or trustee as may be directed in writing by U.S. Communities. 
Administrative Fees shall be due and payable within thirty (30) days of the end of each calendar month 
for purchases shipped and billed during such calendar month. U.S. Communities agrees to pay to Lead 
Public Agency five percent (5%) of all Administrative Fees received from Supplier to help offset Lead 
Public Agency's costs incurred in connection with managing the Master Agreement nationally. 

5.2 Sales Reports. Within thirty (30) days of the end of each calendar month, Supplier shall 
deliver to U.S. Communities an electronic accounting report, in the format prescribed by Exhibit B, 
attached hereto, summarizing all purchases made under the Master Agreement during such calendar 
month ('"Sales Report"). All purchases indicated in the Sales Repo1i shall be denominated in U.S. 
Dollars. All purchases shipped and billed pursuant to the Master Agreement for the applicable calendar 
month shall be included in the Sales Report. U.S. Communities reserves the right upon reasonable 
advance notice to Supplier to change the prescribed repo1i format to accommodate the distribution of the 
Administrative Fees to its program sponsors and state associations. 

(a) Monthly Sales Rep01is shall include all sales reporting under the Master 
Agreement, and a breakout of Environmental Preferable (Green) sales reporting. Supplier must make 
reasonable attempts at filling in all required information and contact U.S. Communities with a plan to 
correct any deficiencies of data field population. 

(b) Submitted reports shall be verified by U.S. Communities against its registration 
database. Any data that is inconsistent with the registration database shall be changed prior to processing. 

5.3 Exception Rep01iing/Sales Rep01is Audits. U.S. Communities or its designee may, at its 
sole discretion, compare Supplier's Sales Reports with Participating Public Agency records or other sales 
analysis performed by Participating Public Agencies, sponsors, advisory board members or U.S. 
Communities staff. If there is a material discrepancy between the Sales Report and such records or sales 
analysis as determined by U.S. Communities, U.S. Communities shall notify Supplier in writing and 
Supplier shall have thirty (30) days from the date of such notice to resolve the discrepancy to U.S. 
Communities' reasonable satisfaction. Upon resolution of the discrepancy, Supplier shall remit payment 
to U.S. Communities' trustee within fifteen (15) calendar days. Any questions regarding an exception 
report should be directed to U.S. Communities in writing to reporting@uscommunities.org. If Supplier 
does not resolve the discrepancy to U.S. Communities' reasonable satisfaction within thirty (30) days, 
U.S. Communities shall have the right to engage outside services to conduct an independent audit of 
Supplier's reports. Supplier shall solely be responsible for the cost of the audit up to the first $50,000 and 
U.S. Communities and Supplier shall each be responsible for fifty percent (50%) of the audit costs that 
exceed $50,000. 

5.4 Online Rep01iing. Within sixty (60) days of the end of each calendar quaiier, U.S. 
Communities shall provide online reporting to Supplier containing Supplier's sales reporting for such 
calendar quaiier. Supplier shall contact U.S. Communities within fifteen (15) days of receiving 
notification of the online reporting and repo1i to U.S. Communities any concerns or disputes regarding the 
reports, including but not limited to concerns regarding the following: 

Mana er 

Oli 
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Supplier shall have access to the above reports through the U.S. Communities intranet website. The 
following additional reports are also available to Supplier and are useful in resolving reporting issues and 
enabling Supplier to better manage its Master Agreement: 

(i) Agency Sales by Population/Enrollment Report 
(ii) Hot Prospect Sales Report 
(iii) New Lead Sales Report 
(iv) State Comparison Sales Report 
(v) Advisory Board Usage Report 
(vi) Various Agency Type Comparison Repmis 
(vii) Sales Report Builder 

5.5 Supplier's Failure to Provide Reports or Pay Administrative Fees. Failure to provide a 
Sales Report or pay Administrative Fees within the time and in the manner specified herein shall be 
regarded as a material breach under 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 Lead Public 
Agency's sole discretion or this Agreement at U.S. Communities' sole discretion. All Administrative 
Fees not paid within thirty (30) days of the end of the previous calendar month shall bear interest at the 
rate ofone and one-half percent (1.5%) per month until paid in full. 

ARTICLE VI 

MISCELLANEOUS 

6. I Entire Agreement. This Agreement supersedes any and all other agreements, either oral 
or in writing, between the parties hereto with respect to the subject matter hereof and no other agreement, 
statement, or promise relating to the subject matter of this Agreement which is not contained herein shall 
be valid or binding. 

6.2 Attorney's Fees. If any action at law or in equity is brought to enforce or interpret the 
provisions of this Agreement, the prevailing patiy shall be entitled to reasonable attorney's fees and costs 
in addition to any other relief to which such party may be entitled. 

6.3 Assignment. 

(a) Supplier. Neither this Agreement nor any rights or obligations hereunder shall be 
assignable by Supplier without prior written consent of U.S. Communities, and any assignment without 
such consent shall be void. 

(b) U.S. Communities. This Agreement and any rights or obligations hereunder may 
be assigned by U.S. Communities in U.S. Communities' sole discretion, to an existing or newly 
established legal entity that has the authority and capacity to perform U.S. Communities' obligations 
hereunder. 

6.4 Notices. All reports, notices or other communications given hereunder shall be delivered 
by first-class mail, postage prepaid, or overnight delivery requiring signature on receipt to the addresses 
as set forth below. U.S. Communities may, by written notice delivered to Supplier, designate any 
different address to which subsequent reports, notices or other communications shall be sent. 

U.S. Communities: U.S. Communities 
2999 Oak Road, Suite 710 
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Walnut Creek, California 94597 
Attn: Program Manager Administration 

Supplier: 

Attn: U.S. Communities Program Manager 

6.5 Severabil ity. 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. 

6.6 Waiver. Any failure ofa pa11y to enforce, for any period of time, any of the provisions 
under this Agreement shall not be construed as a waiver of such provisions or of the right of said party 
thereafter to enforce each and every provision under this Agreement. 

6.7 Counterpatis. This Agreement may be executed in several counterparts, each of which 
shall be an original and all of which shall constitute but one and the same instrument. 

6.8 Modifications. This Agreement may not be effectively amended, changed, modified, 
altered or terminated without the prior written consent of the parties hereto. 

6.9 Governing Law: Arbitration. This Agreement will be governed by and interpreted in 
accordance with the Jaws of the State of California without regard to any conflict oflaws principles. Any 
dispute, claim, or controversy arising out of or relating to this Agreement or the breach, termination, 
enforcement, interpretation or validity thereof, including the determination of the scope or applicability of 
this dispute resolution clause, shall be determined by arbitration in Walnut Creek, California, before one 
(1) arbitrator. The arbitration shall be administered by JAMS pursuant to its Comprehensive Arbitration 
Rules and Procedures. Judgment on the award may be entered in any court having jurisdiction. This 
clause shall not preclude pai1ies from seeking provisional remedies in aid of arbitration from a court of 
appropriate jurisdiction. The prevailing party will be entitled to recover its reasonable attorneys' fees and 
arbitration costs from the other party. The arbitration award shall be final and binding. Each party 
commits that prior to commencement of arbitration proceedings, the par1ies shall submit the dispute to 
JAMS for mediation. The parties will cooperate with JAMS and with one another in selecting a mediator 
from JAMS panel of neutrals, and in promptly scheduling the mediation proceedings. The parties 
covenant that they will participate in the mediation in good faith, and that they will share equally in its 
costs. The mediation will be conducted by each pai1y designating a duly authorized officer or other 
representative to represent the party with the authority to bind the party, and that the parties agree to 
exchange informally such information as is reasonably necessary and relevant to the issues being 
mediated. All offers, promises, conduct, and statements, whether oral or written, made in the course of 
the mediation by any of the pa11ies, their agents, employees, experts, and attorneys, and by the mediator 
or any JAMS employees, are confidential, privileged, and inadmissible for any purpose, including 
impeachment, in any arbitration or other proceeding involving the parties, provided that evidence that is 
otherwise admissible or discoverable shall not be rendered inadmissible or non-discoverable as a result of 
its use in the mediation. If the dispute is not resolved within thirty (30) days from the date of the 
submission of the dispute to mediation (or such later date as the parties may mutually agree in writing), 
the administration of the arbitration shall proceed. The mediation may continue, ifthe parties so agree, 
after the appointment of the arbitrator. Unless otherwise agreed by the pa11ies, the mediator shall be 
disqualified from serving as arbitrator in the case. The pendency of a mediation shall not preclude a party 
from seeking provisional remedies in aid of the arbitration from a cour1 of appropriate jurisdiction, and 
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the parties agree not to defend against any application for provisional relief on the ground that a 
mediation is pending. 

6.10 Successors and Assigns. This Agreement shall inure to the benefit of and shall be 
binding upon U.S. Communities, Supplier and any successor and assign thereto; subject, however, to the 
limitations contained herein. 

[Remainder of Page Intentionally Left Blank- Signatures Follow] 
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IN WITNESS WHEREOF, U.S. Communities has caused this Agreement to be executed in its name and 
Supplier has caused this Agreement to be executed in its name, all as of the date first written above. 

U.S. Communities: 

U.S. COMMUNITIES GOVERNMENT PURCHASING ALLIANCE 

By 

Name: 

Title: 

Supplier: 

By 

Name: 

Title: 

..._.--· 
Digitally signed by Daryl D. 
Savage 
D~I· en-Daryl D. Savage, o=DL T 
Solutions, ou=Legal_Contracts, s a a g e - ~~~~l=daryl.savage@dlt.com, v Date: 2016.02.23 09:36:35 -05'00' 
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EXHIBIT A 

MASTER AGREEMENT 

(To Be Attached) 

Exhibit A 



EXHIBIT B 

SALES REPORT FORMAT 

(To Be Attached) 

Exhibit B 




