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1. General Overview

1.1 Descriptionof Cooperative
Educational & Institutional Cooperative Services, Inc. (E&I) isa member owned New York non-profit corporation established
in 1934 and is governed by a Board of Directors. The Board of Directors is a group of professionals who are elected by the
E&I Membership. The Board provides oversight to ensure the Members’ needs are addressed and met. Our Membership is
comprised of public and private universities and colleges, community colleges, other affiliated members, K-12, and teaching
healthcare facilities throughout the United States.

Our mission is to assist our members in creating supply -chain efficiencies, lowering costs and reducing risks by collaborating
with our members, suppliers and strategic partners. We deliver exceptional value to higher education, K-12 and related
communities by making it easy forthem to access high-quality contracts, strategic sourcing expertise, insightsand unrivaled
customer service.

1.2 Purpose and Intent of the Request for Proposal (RFP)
The purpose of this RFP is to establish a cost-effective Master Agreement (“Agreement”) for Interior Design and Ergonomic
Accessories which complies with our Member procurementrequirements and will provide E&I Members a procurement vehicle
to acquire the products and/or services outlined within this RFP. All E&I Members will be eligible to participate in the resulting
agreement.

Products and/or services considered for award shall equal or exceed the quality level of industry standards as defined within
this RFP and shall comply with allapplicable federal, state, and local technical, environmental, and performance standards and
specifications.

The awarded Respondent(s) is/are expected to be the manufacturer or a fully authorized dealer/distributor for any of the
manufacturers it proposes. The Respondent and its distributors must be able to provide service and timely deliveries to all
Members and campuses. Direct involvement by the awarded Respondent may be necessary to assist Members in understanding
the different types of products/services available and in selecting the best solutionto fit their needs.

E&I is committed to utilizing purchasing and business practices in accordance with the National Association of Educational
Procurement Code of Ethics. The primary goals and objectives of E&I are to: (1) assist our Members to obtain the absolute
lowest cost and best value thatexceeds other public sector consortia agreements, (2) establish a strategic sourcing partnership
with any selected manufacturer(s) and authorized dealers, and (3) enhance our positionas the premier Procurement Cooperative
for Education.

1.3 MarketOpportunity
By satisfyingthe above Member needs, the Cooperative anticipates significant Member purchases to be recorded againstthe
resulting Agreement(s). The Cooperative currently has morethan5,000 Members, comprised of roughly 50% public and 50%
private. K-12 school districts, academic healthcare and research institutions are eligible for membership in E&I. The
Cooperative’s expectations are a substantial opportunity for growth (in terms of Member purchases) with competitively
awarded Agreement(s) in these markets. There is also interest in utilizing the potential contract by the Participating Oregon
Community Colleges (POCC).

1.4 Member Participation
Once the awarded Respondenthas been established and the Agreement finalized, individual E&I Members (in somesituations
Member departments) will review the awarded Respondent’s program and determine their individual particip ation. See Section
B43 of E&I’s Master Agreement Template General Termsand Conditions for specific details on how members participate in
awarded Respondent’s program. The awarded Respondent’s program includes the Agreement along with additional supporting
materials (if any) developed by the awarded Respondent.

Upon award of a Master Agreement from this RFP, the Respondent shall be provided anelectronic file listing of E&I Members.
Updated versions willbe sent as needed. E&I will post the awarded Respondent’s program on the E&I internal web site which
is password protectedand only available to E&I Members.
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2. Standard RFP Provisions

2.1 Definitions
The followingare the definitions of general terms used in this RFP.
DAYS: All days specified are based on calendar days unless otherwise noted.
EDUCATION: The combination of Higher Education and K-12.

GO TO MARKET: Strategy or action plan specifying how the Respondent will utilize its inside and outside resources (e.g.
sales force and distributors, marketing initiatives, etc.) to deliver its products and/or services to the Education market
through an E&I contract.

Contract Region Key States

Northeast CT,MA, ME,NH, NY, RI,VT

Mid-Atlantic DC, DE, MD, NJ, PA, VA, WV

Southeast AL, FL, GA, KY, MS,NC,SC, TN

Central AR, 1A KS, LA, MN, MO, ND, NE, OK, SD, TX

Great Lakes IL, IN, MI,OH, WI

Western AK, AZ, CA, CO,HI,ID,MT,NM, NV, OR, UT, WA, WY

GREATEST BENEFIT: The decision for award will be based on an overall combination of variables such as quality, price
and various elements of required servicethatin total are optimal relative to the needs of the E&I Membership.

HIGHER EDUCATION: All Universities, Colleges, Healthcare Facilities (private and public), i.e., Associate, Bachelor,
Master, and/or PhD in the United States, that provide for advanced learning and/or grant degrees. These Universities,
Colleges and Healthcare Facilitiesmay or may notbe members of E&I.

HUBS: Historically Underutilized Businesses e.g., minority, women-owned businesses (for the State of Texas, CertifiedHUBS
within the State of Texas).

K-12: All School Systems and Districts (private and public) in the United States that provide education for students in
Kindergartenthrough 12th Grade. These School Systems and Districts may or may notbe members of E&I.

MANUFACTURER: Indicates an entity that makes the products from raw materials outlined in this RFP, all of its agents, and
employees.

MAY: Indicates something that is not mandatory but permissible/desirable.

MEMBERS: Includes Institutions, Universities, Colleges (private and public) and K-12 schools that are listed in the E&I
record.

MONTH END: Shall mean the last calendar day of each month.

MOST RESPONSIBLE: ARespondent whose reputation, past performance, and business and financial capabilities are such
that the Respondentwould be deemed mostcapable of satisfying Member needs for a specific contract.

MUST, SHALL, WILL: The words “shall,” “must,” or “will” are equivalent and indicate mandatory requirements or
conditions. E&I will not waive Responder’s material deviation from any ofthe mandatory requirements.

MWBE: Minority, Woman-owned Business Enterprises.

NATIONAL AGREEMENT: E&I awards an Agreement which is available throughout the United States (including Alaska
and Hawaii).

REGIONAL AGREEMENT: E&I may elect to award an Agreement by Geographical Areas of the United States. See table
below for geographic breakdown:

RESPONDENT: Entity who submits a proposal to an RFP.
RESPONSIBLE: ARespondentisresponsible if theyare capable orqualifiedto perform the work.
RESPONSIVE: Aproposalisresponsive if it meetsall of the requirements ofthe RFP.

SHALL, MUST, WILL.: Indicates a mandatory requirement(s) that must be addressed. Failure to address these mandatory
requirements will result in rejection of your proposalas non-responsive. E&I may, but is not required to, reservethe right
to request additional information.
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SHOULD: Indicates something that is recommended but not mandatory. If the Respondent fails to provide recommended
information, E&I may, at its sole option, ask the Respondentto provide the information or evaluate the proposal without
the information.

SOLE POINT OF CONTACT: The Contract Manager or designee towhom Respondents shall address any questions regarding
the solicitation oraward process. The sole point of contact shall be the arbitrator of any dispute concerning performance
of the Contract.

SUCCESSFUL RESPONDENT: TheRespondent(s) or individual(s) who are the recommended recipient(s) of theaward ofa
contract under this RFP (also synonymous with “Payee,” “Offeror,” “Contractor,” “Vendor,” “Supplier,” and “Business
Partner”). If a Respondentis a manufacturer, its certified dealers and resellers may also furnish products under the Contract;
in choosing to do so, the dealers and resellers agree to honor the Contract and the term “contractor” shall be deemed to
refer to them. Unless awarded the Contract as a direct Respondent, however, dealers and resellers are not parties to the
Contract, and the Respondent that certifies them shall be responsible for their actions and omissions.

SUPPLIER: Indicates an entity that distributes/furnishes the products and or services of a company, all of its agents, and
employees. Forthe purposes of this RFP, the terms Supplierand Respondentmay be used interchangeably.

2.2 Term
The Agreement term will be for five (5) years with the option of onefive (5)-year renewal. Exercise of any renewal will require

formal written notification and mutual agreement between E&I and Respondent at least one (1) year prior to Agreement
expiration.

If this RFP resultsin an Agreement, a hold-over clause may be invoked by the E&I member on a month by month or year by
year basis as per the agreement between the member and Respondent utilizing the same terms and conditions as listed in
Agreement between the awarded Respondentand E&I.

2.3 Sole Pointof Contact

Jim LoGrasso

ContractManager, Interior Products, General Products & Services
Educationaland I nstitutional Cooperative Services, Inc.

2 Jericho Plaza, Suite 309

Jericho, New York,11753-1671

Voice: 631-630-8262

E-Mail: jlograsso@eandi.org

Respondents to this RFP or persons acting on their behalf shall not contact any E&I employee, officer, or agent; any
E&I Boardof Directors; or any E&I Member concerning any aspect of this RFP, exceptinwriting to the Sole Point of
Contactor the Vice President, Strategic Sourcing & Contract Management, fromthe date of release of this RFP through
the official award date. Violationof this provision may be grounds for rejecting a proposal response. See Section 3.4 on how
to submit questions.

2.4 Evaluation Process
Any contract(s) resulting from this Request for Proposal will be awarded in writing to responsive and responsible Respondents
whose proposal, in the opinion of the evaluation team, offers the greatest benefit to our members when considering the total
value including the quality, servicelevels, customer serviceandtotal cost (including any trade, prompt payment discounts, and
othermiscellaneous charges).

All proposals should be completeto be considered responsive. Ifthe proposal fails to conform to therequirements of the RFP,
E&I and/orthe RFP Team will determine whether the variance is significantenough to consider the proposal.

As part of the evaluation process, E&I may require a demonstration/presentation before the award is made and the
demonstration/presentation may be considered as an additional factor in award. Selected Respondent(s) shall be given a script
and/or instruction for the presentation in order to provide the evaluation team further insight regarding their proposal and to
clarify any issues. Failure of a Respondent to conduct a presentation on the date scheduled may result in rejection of the
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Respondent’s proposal. In addition, E&I may decide to make site visits, as needed, during the evaluation process which shall

be coordinated with the respective Respondent(s).

2.5 Evaluation Criteria

The RFP evaluation team will reviewand evaluate RFP responses according to the following weighted criteria based ona total

of 100 points.

| CRITERIA

Pricing
e Pricing and Terms thatprovide for increased discounts and lower overall cost

| WEIGHT

35%

Adherence to Terms & Conditions/RFP Specifications
¢ RFPclosely aligns with Members’ institutional policies, federal, state, and local legaland regulatory
requirementsand policies
o Form Certifications

e Acknowledgment andacceptance of Terms and Conditions
o RFP- StandardProvisions/ Proposal Response Requirements
o Execution of Offer
o Master Agreement Template

¢ Response to Specifications
o Scope of Productsand Services
o Supplier Performance Expectations

20%

Respondent’s Capabilities
e OrderPlacement/Payment
Delivery/Installation
Service, Support, Product Warranty and Maintenance
Administration, i.e. Reporting Capabilities
On-Line/Technological Capabilities, including electronic ordering, E-commerce, procurementcards,
billing and access to Respondent’s electronic catalogs
Environmentally sustainable products and solutions
Supplier Diversity, including Historically Underutilized Businesses (HUBS), Minority and Woman -
Owned Business Enterprises (MWBEs) and Small Business Enterprises as defined by the Small
Business Administration (SBA)

20%

Breadthand Quality of Products/Services

15%

Respondent’s Qualifications
¢ Financial Stability
e References
e Experienceand PastPerformance

5%

Added Value Solutions/Incentives and other information as deemed relevantby E&I

5%

E&I Cooperative Services, Inc.
Request for Proposal# 683454
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2.6 Termsand Conditions of Agreement
As aresult of this RFP process, itis our expectation that an Agreement will be established between E&I and one or more of
the Respondents. The Agreement willincorporatethe relevantterms and conditions of this RFP and Respondent’s proposal.

2.7 ProtestProcedures
Any actual orprospective Respondent (“Protesting Party””) who is aggrieved in connection with a solicitation or selection for

award may file a written protest up to seven (7) calendar days after issuance of a Non-Award Letter in accordance with the
procedures described herein and pursuant to the Protest Rules in the Execution of Offer.

2.71  Filing of Protest
1. The ProtestingParty shallsend its written protestto:

Vice President of Strategic Sourcing & Contract Management
E&I Cooperative Services, Inc

Attention: Solicitation Protest

2 Jericho Plaza, Suite 309

Jericho,NY 11753

2. Thewritten protestshall contain the following:

a. Name,address, telephone number, faxnumber, and email address of the Protesting Party.
b. Thesignature oftheProtesting Party ortheir representative.

i.  Thesignature ofan attorney or Protesting Party ona protestor other document constitutes a certificate
by the signer that the signer has read such document, that to the best of the signer's knowledge,
information, and belief formed after reasonable inquiry, and that it is not interposed for any improper
purpose, such as to harass, limit competition, or to cause unnecessary delay, or needless increase in
the cost of the procurement. If a protest or other document is signed in violation of this subsection
before orafterappeal to the Chief Business Development Officer, the Protesting Party shall be liable
to pay E&I the amount of the reasonable expenses incurred because of the filing of the protest,
including E&I’s reasonable attorneys' fees.

c. ldentificationof thesolicitationandaward that is being protested.
d. Adetailed statement of the legaland factual grounds of the protest including copies of relevant documents.
e. Theform of relief requested.

3. E&lIshallbeentitledto paymentof its reasonable expenses incurred because of thefiling of the protest, including
E&I’sreasonable attorneys' fees, in the event of a decision by the Chief Business Development Officer that:

a. A protestorotherdocument was signed, before orafterappeal to the Chief Business Development Officer,
in violation of subsection 2.b.(i) above;

b. The protest hasbeenbroughtorpursuedin bad faith; or
c. Theprotestdoesnot state onits facea valid basis for protest.

4. The Protesting Party shall posta bond in anamount of $10,000 at thetime of filing the written protest payable to
E&I Cooperative Services, Inc. Suchprotestbond shallbe in form and substance acceptable to E&I and shall be
immediately payable to E&I to secure payment under section 3 above. E&I does not waive any right to seek
payment of additional amounts if the bond is not adequate to reimburse E&I the full amount of its reasonable
expenses caused by theprotest.

5. E&Ishallhold such protest bond forat least fourteen (14) calendar days after the date of the final detemination
by E&I. If the Protesting Party appeals the determination in accordance with the procedures herein, E&I shall
hold such protest bond until instructed by the Chief Business Development Officer to either keep the bond or
return it to the Protesting Party.

6. The Vice President of Strategic Sourcing & Contract Managementshall have the authority to resolve the p rotest.
If deemed necessary, the Vice President of Strategic Sourcing & Contract Management may request a meeting
with the Protesting Party to seek clarification of the protest issues.

E&I Cooperative Services, Inc. Page 6 of 28
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7. The Vice President of Strategic Sourcing & Contract Management shall promptly issue a decision in writing
within seven (7) calendar days of receipt of thewritten protest. E&I willmaila copy of the decisionor otherwise
furnish a copy tothe Protesting Party which willinclude the reasons fortheactiontaken.

2.72  Waiverof Protest

Any of following actions shall constitute a Protesting Party’s waiver of protest proceedings and litigation.

e If the Protesting Party does not adhere to the Protest procedures as outlined herein to include filing a written
protest within seven (7) calendar days after issuance of a Non-Award Letter in conjunction with an E&I
competitive solicitation, or in the case of an appeal within five (5) calendar days of the protest decision.

e If the subject matter of the Protest was known or should have been known to the Protesting Party before the
Deadline for Submission of RFP—Related Written Questions and the Protesting Party did not raise the issue in a
written comment.

e If the Protesting Party fails to post a bond at the time of filing the written protest payable to E&I Cooperative
Services, Inc. in an amount equal to $10,000. The bondshall be conditioned upon the payment of all costs which
may be adjudged against the Protesting Party filingthe protest action.

2.73  Appeals

1. The Protesting Party may file an appeal of the decision made by the Vice President of Strategic Sourcing &
ContractManagementwith the Chief Business Development Officer, within five (5) calendar days of the written
protest decision.

2. TheProtestingParty shallsend Appeals to:

Chief Business Development Officer
E&I Cooperative Services, Inc
Attention: Protest Appeals

2 Jericho Plaza, Suite 309
Jericho,NY 11753

3. Thedecision by the Chief Business Development Officer is finaland shall be given in writing and submitted to
the Protesting Party within five (5) calendar days of receiptof the written appeal.
4. No further appeal of E&I decision on the protest is authorized, and Respondent expressly waives any right to

invoke any other authority or dispute resolution mechanism concerning matters addressed by these Protest
Procedures.
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3. Proposal Response Requirements

All proposals are subjectto the conditions specified herein. E&I, in its sole discretion, may reject a Proposal as non -responsive if
Respondentfails to follow theseinstructions and requirements.

3.1 Tentative Schedule of Events
The following s a tentative schedule of events for this RFP:

Activity Due Date
RequestforProposalissued (“OpenDate”) 2/27/2020
Deadline for submission of RFP—related written questions (“Q&A Submission Close Date”) 3/4/2020
E&I Response to RFP-related questions 3/11/2020
1 PM ET Deadline for Receipt of Proposals (“Close Date”) 4/13/2020
Evaluation, Clarifications 4/20/2020
Best and Final Offers on orabout 5/15/2020
Negotiations Begin on orabout 5/21/2020
Anticipated Award(s)/Letter of Intent (LOI) 7/1/2020
Acceptanceand Execution of Agreement 7/15/2020
Implementation 8/15/2020
RequestforProposalissued (“Open Date”) 2/26/2020

3.2 Proposal Submission

3.21

3.22

3.23

3.24

Proposal responses must be submitted via E&I’s Electronic Sourcing Solution via thelink belowandclicking on the
“Respond Now” button.

https://bids.sciguest.com/apps/Router/PublicEvent? CustomerOrg=Eandl Cooperative

Hard copy submissions or submissions through any other medium other than through E&I’s Electronic Sourcing
Solution or not permitted.

Proposal responses shall be submitted exactly as outlined, and the required information shall be provided in the section
underwhich it is requested. Respondents may not combineor reorganize headings and/or requests for information or
indicate the information will be included in another section. Proposal responses shall not refer E&I to any location

outside the requested sections noted within therequired format below (i.e. links to external website).

e Prerequisites — Reviewthe following prerequisitesand certify acknowledgment where indicated.

o RFPProvisionsand Specifications
o Execution of Offerand Certifications

e  Supplier Attachments— Uploadadditional files relevant to proposal response. NOTE: Information submitted that
is not requested by E&I may be considered to be supplementaland not subject to evaluation.

e Questions— Reviewandrespond to each questiongroup.
Response to Specifications

Respondent’s Capabilities

Respondent’s Qualifications

Added Value Solutions

Pricing

RFP Exceptions

O O O OO O

e Q&A Board - Ask sourcing event-related questions, receive responses, read other public questions and a nswers,
and respond to buyer-submitted questions. See additional information in section 3.4.

Proposals mustbe received by the RFP Close Date/Time Deadline.

E&I Cooperative Services, Inc. Page 8 of 28
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3.25

3.26

3.27
3.28

3.29

3.210

Interior Design & Ergonomic Accessories

Each Respondent is solely responsible for the timely delivery of its proposal. Failure to meet the proposed date and
time shallbe grounds forrejection.

DO NOT ALTER THE RFP document IN ANY WAY. The only acceptable changes or alterations tothe RFP will be
madein the form ofaddenda issued only by E&lI.

A Suppliermaywithdraw or modify its proposal prior to the Close Date/Time Deadline.

Elaborate proposals (e.g. expensive artwork) beyondthat sufficient to present a complete and effective proposal are
not necessary or desired. E&I will not pay for any information requested nor is it liable for costs incurred by the

Respondentin respondingto this RFP.

All submitted proposals constitute an offer by each respective Respondent andshall remain irrevocable fora period
of 180 days following the Submission Deadline.

If Respondent’s proposal deviates from these instructions, such proposal may, at E&I’s sole discretion, be rejected.

3.3 Upload Instructions and Recommendations

3.31

3.32

3.33

3.34

3.35

3.36
3.37

3.38

Submissions areto be uploaded prior to the Close Date/Time Deadline asindicated in Section 3.1 Tentative Schedule
of Events. It is strongly recommended to allow sufficient time and at least ONE (1) hour before the Close Time to
begin the uploading process andto finalize submission.

Each item of Requested Information is instantly sealed (no one from E&I can review) and will only be visible after
the Close Date/Time. Submissions may be edited as needed up until the Close Date/Time.

Responders may electto utilize the import/export feature to export questions into Excel in order to work on responses
offline and import into the system upon completion.

Keep in mind that when answering questions in the provided textbox within the system (if applicable) thereisa limit
to the number of characters you can use in your response. The dynamic character limit counter at the bottom of each
text box willdisplay the remaining characters available.

Uploading large documents may take significant time, depending onthesize of the file(s) and your Internet connection
speed. The maximum upload file size is 50 MB. If your file is greater than 50 MB, you can either break it up into
multiple filesasthere is no limit to the number of files lessthan 50 MB. Alternatively, you could also provide a link
toan online file sharelocation (i.e. Dropbox, Box, Google Drive, Microsoft OneDrive/SharePoint etc.).

Do not embedany documents within your uploaded files, as they will not be accessible or evaluated.

Information submitted that is not requested by E&I may be considered to be supplemental and not subject to
evaluation.

Any questions relatingto log-in issues or technical issues, including attachments, can be submitted to our third-party
software host, Jaggaer via a SupportForm:

https://go.jaggaer.com/SupplierSupportRequesthtml or via (800) 233-1121, option 2 then option 2.

3.4 Respondent Questions

All sourcing event-related communications between Respondents and E&I is managed and tracked in E&I’s Electronic
Sourcing Solution through the RFP Event’s Q&A Board.

341

342

Use the Question & Answer (Q&A) Board within the RFP event of E&I’s Electronic Sourcing Solution to ask any
questions. Referto the Tentative Schedule of Events forthe last day to submit questions. At alltimes it shall remain
the responsibility of the Respondent participating in the RFP to check the RFP event for any addenda, notices or award
decisionsand the Q&A Board for updates. No further notice will be given.

Respondents are expected to raise any questions or concerns they have regarding the RFP. If Respondent discovers
any significant ambiguity, error, conflict, discrepancy, omission or other deficiency in this RFP, Respondent should
immediately notify the Sole Point of Contact of the deficiency and request modification or clarification of the RFP
documentusingthe Q&A Board.
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Any questions and responses specific to the terms and conditions, process, procedures, language, specifications and
other parts of the RFP may be made public and may beshared with other Respondents. Do notprovideany proprietary
informationin a questionorin a response to an answerto a question.

Only those communications that are in writing from E&I shallbe consideredasa duly authorized expression on behalf
of E&I. Respondents may not consider any verbal instructions as an official expression on E&I’s behalf.
QUESTIONSDIRECTED TO, ORANY PROPOSALS RECEIVED FROM ANY OTHER PERSON, AGENT,
OR REPRESENTATIVE OF E&I WILL NOT BE CONSIDERED VALID OR BINDING. Also, E&I will
recognize only communications from Respondents that are either signed and in writing or submitted directly within
E&I’s Electronic Sourcing System as duly authorized expressions on behalf ofthe Respondent.

3.5 Rights Reserved by E&I and Restrictions on RFP Process

3,51 E&lreservestherighttoissue Addendato theRFPatanytimepriorto the Close Date/Time.

3.52 E&lreservestherightto rejectany orallproposals orany part thereof.

3,53 E&I reservesthe right to make an award and/or multiple awards by section, in whole, or to make no award as
determinedto bestmeet the needs of the membership.

3,54 E&I recommends that a Respondent’s initial proposal reflect its most favorable terms. E&I reserves the right to
negotiate with any Respondent(s) and to arrive at its final decision and/or to request additional information or
clarification onany matterincluded in the proposal.

3.55 If this RFP is regional in scope, E&I, upon mutual agreement of the Respondent, may expand the Agreement to
additional regions or nationally.

3,56 E&I,in itssole discretion, reserves the right to waive any irregularity or minor variance in any proposal received,
including but not limited to obvious mathematical errors in extension of pricing, failure to date the proposal, or failing
to execute any certification not considered salient to price, delivery oracceptance ofanagreementaward.

3,57 E&lI reserves theright to select the most responsible Respondent(s) without further discussion, negotiation, or prior
notice.

3,58 E&I maypresume thatany proposalisa final proposal revision (otherwise known as a “Best-and-Final Of fer”).

3.59 E&lI reservestheright to delete specific line items in order to provide a basis for an evaluation of the prices quoted by
all Respondents.

3.510 Any discussion with E&I personnel, other than the Vice President, Strategic Sourcing and Contract
Managementor the Contract Manager listed as the Sole Pointof Contact regarding this RFP while the RFP is
in progress (from the time Respondent receives this RFP until finalaward is made) is strictly prohibited. Such
contactand discussion may resultin disqualification of Respondent’s proposal.

3,511 E&listhesole ownerof alldataandinformation contained within the RFP documentand accompanying attachments.
Respondent shall use this information exclusively to prepare a proposal. Respondent should not disclose this
informationto any other firm oruse it forany other purpose unless required by law or legal process.

3.5.12 Respondentproposals will be openedand reviewedatthe convenience of E&I.

3.5.13 All proposals and related information submitted become the property of E&I; they will not be returned and may be
subject to disclosure under the Freedom of Information Act, Open Records laws or other laws existing in E&|
Members’ states. As such, proposal(s) may be released to third parties, without prior notice to Respondent(s), as
required to comply with legal requirements.

3.5.14 Respondents must clearly indicate which portions of their response are “Confidential” — considered to contain
confidential or proprietary information.
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4. Scope of Productsand Services

The Respondent is expected to provide Interior Design and Ergonomic Accessories, Fabrics, Wall Coverings, and Furnishings as
required by members. All products offered under a resulting agreement shall be new, unused and currently avaikble.
Remanufactured or refurbished products are not acceptable in lieu of new product, unless authorized by the member.

4.1 Product Categories and Services
e Ergonomic Tools (Monitor Arms with docking and power capabilities), Keyboard Trays, Corner Sleeves & Access Rails,
CPU Holders, M/Connect, M/Power
Ergonomic Accessories (Foot Machines and Lighting)
Sit/Stand (Portable sit/stand desk solution)
Wall Coverings and Acoustic Panels
Design Accessories (Coat Stands, Coat Bars/Racks, Organization, Magazine Racks, Planters, Artwork, Shelving)
Design Accent Furnishings
Furniture (Includes Indoor/Outdoor Specialty Seating, Benches, Active Seating, Ottomansand Early Childhood Furniture
and Furnishings, Gaming Tables)
Lighting (Pendent, Power Enabled, ambient and accent)
Desktop Sit/Stand Solutions
Task Lights (Desktop)
Delivery and Installation

4.2 No Exclusions

E&I recognizes thatany one Respondent may not provide all product lines. No systems, products, or services have been
excluded from this RFP. All product, supplies and accessories carried in a Respondent’s catalog(s), price book(s) or otherwise
available by special orderare part of this solicitation.

4.3 My Resource Library
E&I has joined the My Resource Library community. For those unaware, My Resource Library (MRL) is a leading online
resource of digital brochures, catalogs and promotional materials for the contract furniture industry. Theyare an essential tool
that contract manufacturers and/or dealers can useto display their products. E&I will also be using this resourceto support and
advance our strategy to promote our business partners and contract(s) awarenesswithin our membership and design community
within the education market. Should a respondentreceive an award from E&I asa result of this RFP, you will be required to
establish and maintain an MRL digital binder presence for inclusion in E&I’s binder/library.

E&I Cooperative Services, Inc. Page 11 0f 28
Request for Proposal# 683454 Vv02.19.20



E l Cooperative E&I RFP # 683454
Services

: — Interior Design & Ergonomic Accessories
Sourcing. Strategy. Savings.

5. Supplier Performance Expectations

5.1 Reportof Sales

The Supplieris required tofile a monthly report of sales (in U.S. Dollars) to E&I by Member institution to includeits divisions,
subsidiaries and affiliates (the “Report of Sales”). The Report of Sales shall include all of the required fields in the Vendor
Reporting File (“VRF”), as delineated in Attachment A. The report from the Supplier shallinclude allsales to E&I members
which the supplier invoiced during the prior month. The Report of Sales is due no later than ten (10) days following Month
End. All reports shall be sent via e-mail in the required format to vif @eandi.organd Jim LoGrasso, jlograsso@eandi.org. The
Suppliershallnotify E&I whena change in personnel is made and provide updated contact information using the same email
addresses.

Al sales, regardless of method, shallbe included in the total report of total U.S. dollar sales to Education by institution. Any
and all rebates shall have no effect on the reporting and payment of the CAF. All rebate activity shall be reported to E&I. If
Supplier proposes that E&I distribute rebate payments directly toits Members, Supplier shall provide E&I with a rebate activity
report that separates member rebate payments from CAF payments.

5.2 Contract Administrative Fee (CAF)
The Supplier shall provide to E&I a Contract Administrative and Marketing Fee (CAF) of 3% of total invoice price for all
orders placed by E&I members, including their divisions, subsidiaries and affiliates. The CAF shall be calculated monthly and,
include allsales invoiced during the prior month, as per the corresponding Report of Sales. The CAF rate shall remain constant
regardless of any and all pricing methods utilized by the member, special quotes pricing, all services including value added
services and/or use of Supplier Diversity programs.

The CAF shall be transmitted via EFT or by check to E&I on a monthly basis no later ten (10) days following Month End.
Failure to submit the CAF as specified shall result an interest charge of 1%2%per month levied upon Supplier untilthe CAF is
paid in full.

Supplier’s failure to submit the CAF and/or Report of Sales when due shall constitute grounds for E&I’s termination of the
Agreement. Supplier shallremain liable forall CAF owingup to and including thetime the Agreementhas beenterminated by
E&I orexpires.

As perthe Holdover Clause described in Section B37 ofthe General Terms and Conditions of the Master Agreement, Supplier
shall continue to submit the CAFandsupporting Report of Sales for the duration ofthe holdover period

5.3 Agreement Audit

E&I may, atany time duringthe term of this Agreement and for a period of three (3) years after the receipt of the last Report
of Sales and payment of CAF coveringthe period through the date of termination, auditthe Supplier’s records pertaining to its
compliance with theterms of this Agreement. An audit may be scheduled or announced by providing the Suppliera minimum
of five (5) business days’ advance written notice. Every effort will be made toarrange a mutually convenienttime for the audit
butin no event shallan audit be delayed more thantwenty (20) business days from thedate of notice, unless agreedto by E&I
in itssole discretion. The audit willbe conducted by E&I and/or its designee. Supplier will provide E&I with access to records,
sufficientworkspaceand staff support tofacilitate anaudit. E&I’s audit may include, but is notlimited to, product compliance,
member pricing, order processing, order fulfillment, delivery, terms and conditions, invoicing, rebate calculations where
applicable, accuracy and timeliness of submitted Reports of Sales and the related CAF, and any other reports or payments
required under the terms of this Agreement. Any deficiencies orerrors shallbe corrected within ten (10) business days of E&I
notification to the Supplier. If the discrepancy is greater than 5% from amounts reported, the cost of the audit shall be paid by
the Supplier.

5.4 Marketing and Sales Responsibilities — E&I
o E&I will createongoing memberawareness of the E&I Portfolio of Products and Services via online and direct marketing,
marketing communications, and face-to-face interactions with members, social media and other venues as appropriate.
e  Upon commencement of Master Agreement, E&I will notify all members and make specific contract information available
online.
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e E&I’sfield team of Member Relations Executives will identify and share sales leadsas appropriate and assist with Supplier
salesactivities when possible andin a variety of ways.

e E&I will makea Business Development Executive (BDM) available to Supplier to facilitate the execution of the business
development plan, including salestrainingabout E&I.

e E&I will share relevant market intelligence it gathers through surveys, etc.

5.5 Marketing and Sales Responsibilities — Supplierand E&I

Joint Responsibilities — Supplier in collaborationwith E&I shall jointly:

e Develop, approve and implement a business development plan to include Contract Performance, Marketing &
Communications, Sales, Accounting Reporting and Contract Managementrelated initiatives to be reviewed on a scheduled
basis
Establish and maintain member relations
Collaborate to identify leads and opportunities, develop key target lists and leverage existing relationships to build
membership andbusiness

e Makesalescallsto members, asappropriate

5.6 Marketing and Sales Responsibilities— Supplier

A. Education Sales Activities— Supplier is responsible for Education sales activities whichmay include:
e Understanding Education buying procedures and practices
e Providing manufacturer specific marketing materials as necessary
e Guidingand assistingthe member in the purchasing, receiptand use of themanufacturer’s productand/or services

B. Additional Business Services — Suppliershall, at its own expense, provide to E&I:

o Acomprehensive “go-to-market” plan, detailing the role of Master Agreement in Supplier’s Education market strategy
and how Supplierintends toleverage the E&I Agreement to build and expand Education business.

e A dedicated Education Agreement Administrator able to act with full authority. The Education Agreement
Administrator shall meet with appropriate E&I representativeson a scheduled basis to discuss and measure marketing
strategies, performance, Report of Sales, CAF and other Agreementrelated issues.

e Acontact list of dealers, agents, accountrepresentatives and service assistants with experience and knowledge Master
Agreement. Supplier will provide initialand ongoingtrainingand awareness of the E&I Agreement to all inside and
outside sales representatives as well astoits distribution chain, including quarterly meetings at corporate headquarters,
call centers, regional offices, etc.

Initialand continuing member-based customer service and order problem resolution.

Descriptive product marketing literature, catalogs, and product price schedules, links to Supplier’s website, content
for “micro-site” on E&I website, e-mail communications, articles for inclusion in the electronic monthly newsletters,
andon theE&I website.

o E&I staffcontractrollout training and follow-up training sessions as required, to include training webinars, conference
callsand on-sitetrainingas appropriate to educate E&I employees of Supplier’s member offerings.

C. Marketing Opportunities

e E&I encourages participation, annually and throughout the term of Master Agreement as an exhibitor at the annual
NAEP Meetingand Product Exhibition. For additional information onthe conference, please visit the NAEP website
atwww.naepnet.org.

o E&I encourages participation, annually and throughout the term of Master Agreement upon notification, at NAEP
regional meetings, member town meetings, member regional meetings, member on-campus supplier fairs and member
presentations.

e E&I encourages participation, annually and throughout the term of Master Agreement at applicable product
exhibitionsand conferences.

5.7 Supplier Commitment
A. Corporate Commitment— Supplier commits that Master Agreement with E&I:
o Shallbe the Supplier’s primary (go to market) offering for Education
e Hasthe support ofthe Supplier’s senior management
e Hasthe support of Supplier’s sales team
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e Shallbe promoted to Supplier’s existing Education clients
B. Pricing and Product Commitment — Supplier commits that Master Agreement with E&I
e Shallbethe lowest available pricing (net to buyer) to Education
o Shallprovide products and services that meetor exceed member requirements
C. Sales Commitment — Supplier commits that Master Agreement with E&I:
e Shallbe marketed by Supplierastheir go to marketoffering
e Shallbe enhancedby Supplier’s sales force which is trained, engaged, and committed to the success of the program
D. LegalCommitment
e The Supplierwill commit that its awarded Agreement with E&I:
o Shallcomplywith all federal laws and regulations
e Shallcomplywith allstateand local laws and regulations
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6. Master Agreement Template

Upon award each successful Respondent will sign an Agreement with E&I to sell products and/or services. The Agreement will
incorporate allthe terms and conditions indicated in the following template, pricing, specifications, and requirements of the RFP.

Master Agreement

This Master Agreement (the “Agreement”) is effective as of [[ Start Date ]] by and between [[ Name (Primary Second Party) 1], a
corporation with offices located at [[ Street Line 1 (Primary Second Party) 1], [ City/Town (Primary Second Party) ], [[ State/Province
(Primary Second Party) I] [[ Postal Code (Primary Second Party) ]] (hereinafter referenced as the “Supplier”’), and Educational and
Institutional Cooperative Services, Inc.,a New York non-profit corporation with offices located at2 Jericho Plaza, Suite 309, Jericho,
NY 11753 (hereinafter referenced as “E&I”).

This Agreement has been established based on RFP#<insert #> for <insert RFP Name>, alladdenda, Supplier response, best and final
offer,and negotiations.

l. Scope
This <insert Regionaland/or National>agreementshallapply to all E&I member institutions <Insert if Regional: the following
States; <insert applicable States>> (as listed in the Official Member List, as updated from time to time, to be provided to the
Supplier), its divisions, subsidiaries and affiliates. In addition, if E&I elects to participate in the Agreement, they shall be
considereda member.

This Agreement does not constitute a purchase order or a commitment to purchase products and/or services by E&I or its
members. Any purchases made under this Agreement shallbe made by theindividual participating member institutions and any
resulting contractshall be between the member and the Supplier.

Il.  Termof Agreement
The Agreementtermwill be for <insert number of years> (x) years, effective [[ Start Date]] through [[ End Date ]], with <insert
number of renewals> (x) <insert number of years> ([[ Renewal Term ]]) year renewals. Prior to the end of the initial <insert
number of years> (x) year term, andfor each successive term, the programwill be evaluated in overall context and performance.
Exercise of any renewal will require formal written notificationand mutual agreement between E&I and Supplier at least one (1)
yearpriorto Agreement expiration.

I1l.  Pricing
The pricing/discount percentage for the products and/or services as listed on Attachment A shall be applicable to all purchases
made underthis Agreement. Price changes are <insert how often, # of day of advance notice, etc.> as identified in Attachment
A. Percentage discounts off Supplier’s list price shallremain firm for the life of the Agreement unless improved for the benefit
of the membership. Supplier is authorized to offer members enhanced pricing on a case-by-case basis or undera Member Specific
Agreement (“MSA”)andboth shallbe considered partof this Agreement.

IV. Termsand Conditions
Unless otherwise superseded by the terms and conditions of the contracting member institution, the terms and conditions
contained herein shallapply to all purchases made under this Agreement. Any termsand conditions of any Supplier invoice or
acknowledgment form which are inconsistent with the terms and conditions of this Agreementshall have no effect.

V.  Entire Agreement
This Agreement together with the Attachments annexed hereto, constitutes the entire agreement between the parties and except
as set forth in paragraph B37 hereof supersedes all prior agreements whether written or oral between the parties. Documents
subject to Freedom of Information Act may only be released after execution of this Agreement.

VI.  Member List
The Officiallist of E&I member institutions will be sent to the Supplier via an electronic file from E&I Member Relations upon
execution ofthis Agreement is signed.
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VII. Signatures
In witness whereof, the parties have executed this Agreement and do hereby warrant and represent that their respective signat ories
whose signatures appear below have beenand are on the date of this Agreementduly authorized toexecute this Agreement.

Each Party agrees thatthe electronic signatures whether digital or encrypted, of the Parties included in this Agreementare intended
to authenticate this writing and to have thesameforceand effect as manual signatures. Delivery of a copy of this Agreement or
any other document contemplated hereby bearing an original or electronic signature by electronic mail in portable document
format (pdf) form, or by any other electronic means intended to preserve the original graphic and pictorial appearance of a
document, will have thesame effect as physical delivery of the paper documentbearing an original or electronic signature.

[[ Name (Primary Second Party)]] E&I Cooperative Services, Inc
Supplier
Signature Signature

Gary D. Link, C.P.M.
Printed Name Printed Name

Chief Business Development Officer

Title Title
Date Date
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Attachment A
<Pricing/Discount> Schedule
<Insert pricing language, price lists or reference as separate exhibits, Include applicable relevant terms>

Relevant Terms

Al. Customer Support

Suppliershall providea single point of contact plusa backup for each member. This individual may support multiple members. Members
shall have access to their corresponding customer service representative during normal business hours of every business day (8am to
5pm ET).

A2. Orders

All terms and conditions of an individual member’s standard procurement termsfor ordering may apply. With each ordering occurrence,
it is mutually agreed thatthe Supplier’s notice of acceptance shall create an agreement between the parties thereto containing all
specifications, terms and conditions of the Agreement, to the extent thatthe terms and conditions are not inconsistent with the Members’
termsand conditions

A3. InvoicesandPayment

Invoices shall be directed to the appropriate location(s) specified by the member. Invoices and payment terms must comply with the
requirements of each member. The member placing the order with the Supplier shall alone be liable or responsible for payment for
productsand/or services ordered and will be invoiced direct by the Supplier. Neither E&I norits other members shallbe liab le for the
indebtedness ofany one member.

If a member does not specify payment terms, the default payment term for members shall include invoicingattimeof billing o r delivery
completion, whichever is later. Payments would then be made within thirty (30) days after receipt of a valid invoice or delivery,
whicheveris later.

Cash discounts for prompt payment may be offered toany member from the date of receiptand acceptance of products or the inv oices,
whichever is later. Supplieris encouraged to offer/propose cash discounts for expedited payment of invoices rendered under this
Agreement. Negotiated cash discounts with member institutions for aggregated billing (monthly/bi-weekly, etc.) may be negotiated on
an individual basis. Cashdiscountsare not to be netted against sales in calculatingthe CAF.

A4. Order Fulfillment, Distribution and Installation Agreements
Order Accuracy rate shall be maintained at x or greater. Order Accuracy rate is defined as “the number of items delivered as ordered
divided by the total number of items ordered.”

Order Fill rate shallbe maintainedat x% or greater. Order Fill rate is defined as “thenumber of items on an order filled completely as
ordered divided by tothe totalnumber of lines on anorder.”

Supplier, within twenty-four (24) hours after receivinga purchase order, shall notify the member of any potential delivery delays. The
following information regarding backorder(s) shall be provided to the member:

» PO Number, if applicable

* ItemID

+ Item Name & Description

» Reasonforshortage

« Plan of action (whendelivery may be expected or suggested replacement)

Members may have their own order fulfillment/distribution/installation agreements with a third-party agent or distributor. The terms
and pricing of this Agreementare passed through to the member and separate from any additional distributor terms and conditions, fees
or markups resulting from members’ separate fulfillment/distribution/installation agreements.
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A5. Delivery

Deliveries to members range from but are not limited to: (1) one central receiving location, (2) multi-campus locations, (3) campus
building(s), or (4) department(s). Frequency of delivery may range from: (1) daily, (2) weekly, (3) monthly, or (4) asneeded to assure
that institutions’ needs are met. Delivery may be based on storeroom delivery, Just-in-Timeagreements, drop shipments, and delivered
and installed.

Normal delivery of orders must be accomplished at established times as set by the member. On-time delivery shall be maintained at
95% or greater. On-time delivery is defined as delivery of order within the specified delivery time frame after the placement of order.
Orderswill be definedas latewithout approved notification. The Supplier shall have the capability of expediting the de livery of orders
to assure no shortage of productduring installation.

Title and risk of loss shall pass to the member atthe F.O.B. destination point or after installation by authorized dealer/representative.
The title and risk of loss of the products shall not pass to a given member until receipt and acceptance of the products at the point of

delivery andorinstallation. The products furnished shall be delivered:
F.O.B. Destination, Full Freight Allowed (Supplier pays freight)

Selection of a carrier for shipment will be at the Supplier’s option unless otherwise specified by the member. If special delivery or
handling charges are applicable, they shall be pre-approved by the order initiator.

The Suppliershallmaintain records evidencing thedelivery of products and upon requestby the member provide such proof of delivery.

A6. Member Specific Agreement (MSA)

Memberand Supplier may enter intoa separate member specific agreementto further definethe level of service requirements overand
above the minimum defined in this Agreement, e.g., invoice requirements, ordering requirements, on campus service, specialized
delivery, etc. Any member specific agreement developed is exclusively between the member and Supplier. E&I, its agents, and
employeesshallnot be made a party or parties to any claim for breach of such agreement.

A7. ThirdParty Distributors/Subcontractors

In the event that Supplier chooses to subcontract any service or delivery of the products under the terms herein, Supplier shall fully
warrant prompt performance of the subcontractor in a fully complete, workmanlike manner customary to the trade. Failure by the
subcontractor to perform in a timely manner as specified above shall not relieve Supplier of its obligations to make complete timely
delivery of products, supplies or service atno additional cost to themember.

A8. Substitutions
No substitutions of alternate items for products ordered are permitted without the express prior written approval of the member. Any
and allremanufactured or refurbished products are not acceptable, in lieu of a new product, unless authorized in writing by the member.

A9. Minimum Orders
Suppliershall specify any minimum order charge or conditions under which the established price will be adjusted. It is prefe rred there
not be a minimum order quantity or charge.

A10. Supplemental Charges

Suppliershallbe required tostate all supplemental chargesthat may be assessed in addition to the pricing for the products and/or services
provided including additional shipping charges, cost of products, delivery, freight fuel surcharges, installation or any other charges
incurred by themember. If Supplier offers multiple pricing options (i.e. drop ship, inside delivery, delivered and installed ) they shall be
specified herein. Notwithstanding theforegoing, Supplier shallnot assess any type of transaction/convenience fee for the acceptance of
a credit card asa method of payment.

All. Emergency Purchases
Members reservetheright to make purchases of items included under this Agreement when emergency conditions exist. Allemergency
purchases shall be reported asregularsalesto E&I.

Al2. Storage
If applicable, Supplier or Dealer shallbe responsible forallwarehousingand storage expenses, which may be incurred, until products
are delivered and/or installed as perthe terms of themember’s order.
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Al13. Tracking Lostand Damaged Shipments
If Supplier fails to deliver, or erroneously delivers products, Supplier shall take immediate correctiveaction to make the correctdelivery
atno costto member.

Should anyaction onthe partof the Supplier ora subcontractor cause visible damage to the facilities during transport, the Supplier shall
immediately contact member and forward a confirming damage report detailing the damages. Supplier shall track all shipments and
provide order status to members.

Al4. Returns- Defective and Non-ConformingProductsor Services

If any productsorservices furnished under the Agreement are defective or non-conforming, or fail to meet warranties, specifications or

any other provisions of the Agreement or member’s purchase order, any ofthe followingremedies shall be available to the member:

 Repairand Replacement: Supplier shall promptly repair, replace, or correct non-conforming or defective products and services at
the Supplier’s own expense.

+ Cancellation: member may cancelanorderorany part thereof orany undelivered portion thereof without incurringany liability to
Supplierand any payments made by member for products or services purchased shall be refunded by the Supplierand/or itsagents.

« Like-for-Like: Like-for-like equipment throughout theentire term of the contract maintenance or warranty shall be provided at no
cost to the member in the event that the equipmentexperiences excessive down-time or fails to maintain acceptable quality
standards.

» Removal: Supplier shallremove such products at its own expense and if the Supplier fails to remove such products, member may
return allorany portion of such products atthe expense of Supplier.

* Risk of Loss and Storage: All products shallbe held at Supplier’s risk and the Supplier shall pay allexpenses incurred including
storage costs.

« Supplier Liability: The Supplier shallbe liable forany and all losses, claims, expenses, (including reasonable atto rney’s fees and
court costs) and other incidental and consequential damages resulting from such failure to meet all the requirements of this
Agreement and/ora member order.

* Productsunderwarranty. The decisionto replace such products oracceptwarranty repair shallbe at thesole discretion of the
member except in the eventthe member fails to provide timely notice of product failure to the Supplier.

+ Afterthe Warranty Period: Afterthewarranty period, the Supplier is responsible to make sure thatserv ice agreements areavailable
to the member. The Supplier, the manufacturer oran authorized third party may provide the maintenance.

Al5. Reasonsfor Returnor Credit

The Suppliershallaccept thefollowingas reasons for return or credit:

 The product is defectiveornonconforming.

» The productisincorrectly ordered orshipped. The productis received as an overageor the orderis duplicated and shipped in error
and the overage is noted onthe shipping document(s).

» Theproduct receipt is late or delayedand because of the late or delayed delivery is deemedin good faith by thememberto be
unusable orno longer needed.

Supplierand/orits agents willissue credit with waiver of any claims againstmember.

Al16. Restocking Policy

Suppliershallnot impose a restocking fee onmember under the following circumstances:

+ Item isreturned dueto damage, incorrect productshipped, or Supplier customer service order entry error.
« Inventory is returned within 24 hours of delivery.

« Inventory is returned but exchanged for other inventory.

Re-stocking fees forall other reasons canbe no greater than 10%of the value of the items needing re-stocking.

Al7. Warranty and Product Condition of Sale

At a minimum, there shall be a three (3) year warranty from the date of delivery to include parts, labor and travel. For third party
providers, themanufacturer’s standard warranty shall apply. Lifetime warranties shall remain in force regardless of whether the resulting
agreementisstill in place.

Suppliermay offerawarranty thatclearly illustrates an improvement to the manufacturer’s standard warranty and benefit to the member.
Supplier shall track the product warranty for all products sold to member. Loaner products shall be made available while member’s

equipment is out for warranty repair.
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Supplier certifiesandwarrants that all products sold to members shall be:
« New and genuine

» Free from defects in content and materials

» Provided aspermanufacturer’s requirements

+ Sold or manufactured via legaland reputable channels

« Not mishbranded

Al18. ExtendedWarranty Option
Suppliershall offeranoptional one (1) year warranty extension onall products. The sameterms and conditions thatapply to the standard
warranty coverage shallapply duringadditional year of ownership if the extended warranty option isincluded in the original purchase.

Al19. User Manuals

Supplier shall provide on-line links to original instruction manuals for each unit ordered, including complete documentation on all
componentsused. Electronic notification of bulletins, revisions and corrections shall be provided as they are issued. Instruction manuals
shallcontain:

« Definition of equipment capabilities

» Technical description of equipmentoperation

» Description of malfunction identification

 Troubleshooting procedures

« Detailed schematics

* Installationand useinstructions

» Operating system software manual

A20. New and Discontinued Products

The Suppliershall, at least thirty (30) days prior to their introduction or discontinuance, notify E&I and the membership of any new or
discontinued products. Unless noted otherwise the discount and pricing established for new products will be equal to the pricing structure
proposed. If the Supplier offers a different discount structure for new products, then a separate category of “New Products” pricing
should be added to the proposed discount structure on appropriate attachment. In such a case, the Supplier shall clearly indicate the
number of months products are considered as “new products.”

A21. ReplacementParts

If Supplier offers replacement parts, then a separate category of “Replacement Parts” pricing should be addedto the proposed discount
structure.

A22. Business Review Meetings
In orderto maintain a partnership between the member and the Supplier, members may require business review meetings. These meeting
shallbe held on a quarterly basis, if not more frequently. Thebusiness review meeting shallinclude, but not belimitedto, the following:

» Reviewof Supplier performance
» Reviewof minimum required reports (as described in the following section)

A23. Reporting
At a minimum, the following reports shall be provided to members, as requested, in an electronic format ona quarterly basis:

 Totalordersyearto date, including item 1D, item description, unit of measure, total quantity ordered, total quantity shipped, sales
price, list price, totalsales price (total quantity shipped x sales price), method of payment, department

 Overallorderaccuracy and fill rates

» Number of orders returned due to Customer error

« Totalre-stockingcharges ($) applied

» Number of orders returned due to Supplier error

« Totaldollarvalue of surcharges, transaction fees, delivery charges, and other misc. charges

 Current marketupdates, i.e. company news, systems failures, product recalls, etc.
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A24. Employee PurchaseProgram
Suppliermay offer discounted productsto members’ students, faculty and staff for personal purchases. I f offeringan Employee Purchase
Program, Supplier shall describe how it intends to protect members from liability from personal purchases made by students and

employees.

A25. Samples
If requested, Supplier shall provide samples of the products for evaluation free of charge. The quantity of any sample requested will be
reasonable but sufficient to undertake anappropriate evaluation.
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Attachment B
E&I General Terms and Conditions

B1l. Interpretation, Enforcementand Forumof Laws
For disputes between the member and Supplier, this Agreement shall be governed by, construed, interpreted, and enforced solely in
accordancewith the laws of the state in which the member resides and thevenue of any action shall lie in such state.

For disputes between E&I and Supplier, this Agreement shallbe governed by, construed and interpreted solely in accordance with the
laws of the Stateof New York, andthevenueof any actionshall lie in the appropriate federal or state courts located in the State of New
York.

B2. Compliance with Laws

Supplier warrants and certifies that in the performance of this Agreement, it has complied with and will comply with all applicable
federal, state, and local laws, statutes, rules, regulations and orders, including but not limited to, laws and regulations p ertaining to labor,
wages, hoursand other conditions of employment.

B3. Funding Provided by Federal Contractsor Grants

Where Federal Contracts or Grants provide funding to members, it is the responsibility of the Supplierand the member to comply with
all Federal Acquisition Regulations (FAR) and Educational Department General Administrative Regulations(EDGAR) applicable laws
and regulations by completingany certifications and disclosures and any other requirements.

B4. Insolvency

Inthe eventof any proceedings in bankruptcy or insolvency by oragainst Supplier, orin the event ofthe appointment (with or without
its consent) of anassignee forthe benefit of creditors, ora receiver, E&I may cancel this Agreement without prior notice a nd without
incurringany liability whatsoever to Supplier.

B5. Assignments
Supplier shallnot assign this agreement or any of Supplier’s rights or obligations hereunder, without E&I’s prior written co nsent. Any
purported assignment made without E&I’s prior written consent shallbe void and ofno effect.

B6. Resale
If E&I and/or member purchase any products for resale, the customer shall have the benefit of every right, warranty, and interest enjoyed
by E&I and/or member.

B7. Patent Trademarkand Copyright Infringement

The Supplier warrants that the products/services hereby sold, eitheraloneorin combinationwith other materials, do not infringe upon
orviolate any patent, copyright, trademark, trade secret, application orany other proprietary right of any third party existing under laws
of the United States orany foreign country. The Supplier agrees, at its own expense, to defendanyandallactions or suits alleging such
infringementsand will hold E&I, its officers, agents, servants, employees and members harmless from any and all losses, expenses,
claimsor judgments, including reasonable legal fees, arising out of cases of such infringement.

B8. Use of Name, Logos, etc. in Advertising

Supplieragrees notto make reference to this Agreementor use thelogo of E&I orany of its members in any advertising mater ial of any
kind withouttheexpressed written permission ofthe party involved. E&I agreesnotto make reference tothis Agreementor use the logo
of Supplierin any advertisingand marketing materials of any kind without the expressed written permission of the Supplier.

B9. Transactions between Supplierand E&Il Member

The purchase of products and/or services by a member from Supplier is a transaction solely between member and Supplier. Supplier
acknowledges that E&I makes no representation or commitment that any quantities will be purchased or services utilized and agrees
that E&Ishallhaveno liability relatingto member decisions to purchase or notpurchase Supplier products orto use or not use Supplier
services. It is understood and agreed that if any litigation arises between Supplier andany E&I member, Supplier shallnot make E&l a
party tothat litigation. A violation of this provision shall be deemed a material breach of this Agreementwa rranting termination by E&I,
and Supplieragreesto indemnify E&I against and hold it harmless from all costs associated with such litigation, including reasonable
legalfees.
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B10. EducationPricing/PricingParity

The Education pricing, terms and conditions established under this Agreement are to be equal to or better than those offered to other
comparable institutions, government sector and/or consortiums serving public and private higher education and healthcare. If, during
the term ofthis Agreement, Supplier offers morefavorable terms, conditions or pricesto members, other comparable institutions, and/or
consortiums, Supplier agrees tonotify E&I in writing. Supplier agrees to immediately amend the agreementto reflectthe more favorable
terms, conditions or prices. E&I must be notified of any proposed changes thirty (30) days prior to theirimplementation.

B11l. Responsibility for Damage Claims

The Suppliershallhold harmless E&I and the member fromall suits, actions or claims brought on account of any injuries or d amages
sustained by any personor property asa consequence ofany neglect in safeguarding the work by the Supplier; or from claims or amounts
arising orrecovered under the “Workman’s Compensation Law” or any other laws. Supplier shall be responsible for all damage or injury
to property occurring during the prosecution of the work resulting from anyact, omission, neglect, ormisconduct on its part or on the
part of any of itsemployees, in the manner ormethod of executingthe work; or fromits failure to execute the work properly ; untilall
claims havebeensettledand suitable evidence to thateffect furnished to E&I andthe member.

B12. ProtectionofPropertyand Liability

The Supplier shall take care not to damage the premises or the property of others, and in case such damage occurs as the result of
operations under this contract, Supplier shall make appropriate restitution. If the Supplier fails to pay for damage, the amount of such
damage may be deducted fromany remaining balance due to the Supplier or may be processedas a breach of contract to the full extent
the lawallows.

B13. Indemnification of E&Iand Member

Supplieragreesto indemnify andhold harmless E&I and its members from and against all liability, to the extent of and in proportion
to, losses, damages, claims, liens, and expenses (including reasonable legal fees) arising out of or connected with the products purchased,
work or services performed, or resulting from property damage or injuries incurred by orto any third party, the member orits officers,
agents, servants and employees by reason of any defect in manufacture, construction, inspection, delivery, material, workmanship,
and/or design of any products and services furnished hereunder, excepting only such liability as may result solely from the acts of
negligence of the member, E&I oritsemployees. Supplier, at therequestof the Member and/or E&I, shall undertaketo participate fully
in the defense of the Member (in accordance with the statutes of the State where the Member resides) and/or E&I against any and all
suitsand toinvestigate and participate fully in the defense of the Member (in accordance with the statutes of the State where the Member
resides) and/or E&I against anyand all claims whether justified or not, if such claim orsuit is commenced against Member or E&I, or
theirrespective officers, agents, servants, and employees.

B14. Insurance

If fabrication, construction, installation, service or other work is specified to be conducted on member’s premises, Supplier shall maintain
in force during the period of such work the following coverages: (a) worker’s compensation, as required by the laws of the State of
member; (b) commercial general liability for bodily injury and/or property damage in an amount of not less than $1,000,000single limft,
peroccurrence; (¢) automobile liability for bodily injury and/or property damage in an amountof not less than $1,000,000single limit,
peroccurrence. Supplier shall providea certificate of insurance naming E&I and member as additional insureds. Uponrequest, Supplier
shallfurnish to E&I satisfactory proof of suchinsurance coverage.

Individual members may require coverage in addition to the above limits. If the need for additional coverage develops, it will be the
responsibility of themember to arrange for such coverage with the Supplier. Supplier shall furnish to member satisfactory proof of such
insurance coverage priorto commencement of the work.

B15. Licenses/Permits/Taxesand Tax-Exempt Status

Supplier shall be responsible for obtaining all permits, licenses and bonding, to comply with the rules and regulations of any state,
federal, municipal or county laws or any city government, bureau or department applicable and assume all liability for all applicable
taxes.

E&I is a non-profit corporation. Members are 501(c)(3) corporations but have varying requirements to either pay or are exempt from
state sales tax.

All prices listed and discounts offered are exclusive of alltaxes. Supplier shall collect alltaxes in connectionwith the sale, delivery or
use of any items, products or services included herein from member or from E&I (if for the purpose of resale), at the taxable rate in
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effect at the time of invoicing. Supplier shall comply with the state sales tax requirements of each member. If sales to member are
exempt from such taxes, member shall furnish to Supplier a certificate of exemption in formandtimeliness acceptable tothe applicable
taxingauthority.

B16. AmericansWith Disabilities Actand Rehabilitation Act

Supplier shall comply with all applicable provisions of the Americans with Disabilities Act, the Rehabilitation Act of 1973 and
applicable federal regulations. All electronic and information technology and products and services to be used by E&l member
institutions' faculty/staff, students program participants or other constituencies mustbe compliantwith the Americans With Disabilities
Act and Section 508 of the Rehabilitation Act of 1973, as amended from time to time. Compliance means that a disabled person can
acquire the same information, engage in the same interactions and enjoy the same servicesas a nondisabled person, in an equally
effective manner, with substantially equivalentease of use.

B17. Compliance with Immigration Reform and Control Actof 1986

Supplier is aware of, is fully informed, and in full compliance with its obligations under the Immigration Reform and Control Act of
1986. Supplier shallbe responsible forassuring that all persons engaged in the performance of work hereunder are authorized to work
asrequired by the Act in both its present form and any future requirements passed under said Act.

B18. Alcohol, Tobacco & Drug Rules and Regulations
Employees of the Supplier and its subcontractors shall comply with all instructions, pertaining to conduct and building regulations of
the members. The member reserves the right to requestthe removal or replacement ofany undesirable employee at any time.

All buildings on the member’s groundsaretobacco-free. Use of tobacco products is not permitted in any area inside member’s buildings.
The Supplier shall comply with this tobacco-free policy. The Supplier agreesthat in the performance of this Agreement, neither the
Suppliernorany of itsemployees shall engage in the unlawful manufacture, distribution, dispensing, possession, or use of a controlled
substance, includingalcohol, in conductingany activity covered by this Agreement. E&I and the member reserve theright to requesta
copy of the Drug Free Workplace Policy. The Supplier furtheragrees to insert a provision similar to this statement in all su bcontracts
forservicesrequired.

B19. Non-Appropriationof Funds
An order by a member may be cancelled due to non-appropriation of funds. This fundingoutclauseis required by several states and can
be for non-appropriation of State and Federal funds.

B20. Weapons, Explosive Devices and Fireworks

Supplieragrees thatneitherits employeesoragents nor its subcontractors, theiremployees or agents shall use, possess, display or store
any weapon, explosive device or fireworks on all land and buildings owned, leased or under the control of E&I member institutions or
theiraffiliated or related entities, unless written permission is given by the commanding officer of the member's police department or a
designated representative. Notification by Supplier to all persons or entities who are employees, agents, officers, subcontractors,
consultants, guests, inviteesor licensees of Supplier ("Supplier Notification Parties™) is a requirement of this Agreement. Supplier further
agreesto enforcethis requirementagainst all Supplier Notification Parties.

B21. Equal Opportunity and Non-Discrimination

The parties willcomply with allapplicable federal and state laws, rules, regulations, and executive orders governing equal employment
opportunity, immigration, and non-discrimination, including but not limited to the Americans with Disabilities Act.

Except as otherwise provided under41 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 FR 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, Departmentof Labor.”

The provisions of Section 202 of Executive Order11246.41 CFR 60-1.1 CFR 60-250.4 and 41 CFR 60-741.4 are incorporated herein
by reference and shall be applicable to this Agreement unless this Agreementis exempted under the rules, regulations, or ord ers of the
U.S. Secretary of Labor.

If applicable, the parties will abide by the requirementsof 41 CFR 60-1.4(a), 60-300.5(a) and 60-741.5(a). These regulations prohibit
discrimination against qualified individuals based on their statusas protected veterans or individuals with disabilities and prohibit
discriminationagainst allindividuals based ontheir race, color, religion, sex or national origin. Moreover, these regulations require that
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covered prime contractors and subcontractors take a ffirmative action to employ and advance in employmentindividuals without regard
torace, color, religion, sex, national origin, protected veteran status or disability.

B22. Sexual Harassment

Title IX protects individuals from discriminationbased on sex, including sexual harassment. E&I fosters anenvironment that is buik on
respect and free of sexual harassment. Federal lawandthe policies of E&I prohibit sexual harassment. Supplier is required to exercise
control over its employees so as to prohibit acts of sexual harassment. If a member in its reasonable judgment determinesthat any
employee of Supplier has committedan act of sexual harassment, Supplieragreesasa term and condition of this Agreement to cause
such person to be removed from member’s facility and to take such other action as may be reasonably necessary to cause the sexual
harassmentto cease.

B23. Employee Documentation

Atany time duringtheterm ofthe Agreement, a member may require Supplier to provide a complete dossier of each employee who has
been given an assignment at the member institution. Thismay include employment history, education, job references, certificatesand
licenses, conviction records and documentation of random drugtesting.

B24. Expropriation
Suppliersshould indicate if, by any existingagreement with any party, its operations, delivery vehiclesand or personnel ca n be in any
way expropriated orannexed. If suchanagreementexists, supplier should indicate when this agreement or those terms will ex pire.

B25. Hazardous Materialsand OSHA Communication Standards

The Suppliershall be responsible for providing Material Safety Data Sheets (MSDS) to the appropriate user(s). The Supplier shall retain
title and/or ownership and responsibility for hazardous materials delivered in error. Within three working days of notification, the
Supplier shall retrieve hazardous materials that are delivered in error. The Supplier shall safely and legally dispose of all hazardous
materials generated in the performance of this Agreement. In addition, the Supplier shall provide its employees with chemical safety
training mandated by OSHA Hazard Communication Standard. The Supplier shall provide E&I and its members with safety/recall
updates forany equipment/products provided.

B26. Compliance with Specifications

The Supplier warrants that all products supplied under this Agreement shall conform to specifications, drawings, samples, or other
descriptionscontained or referenced herein, shall be merchantable of good quality and workmanship and free from defect. The Supplier
also warrants that all products covered by this Agreement which are the product of the Supplier or are in accordance with its
specifications, will be fit and subject tothe member’s inspection before acceptance, and also to later rejection if use reveals defects not
apparentuponreceipt; and if rejected will be held at Supplier’s risk and expense for storageand other charges; after 60 days of storage,
products may be disposed of without cost to member, at Supplier’s expense. Neither receipt of products nor payment therefor s hall
constitute a waiver of this provision.

Supplier also warrants that all of the services to be performed under this Agreement shall be performed in a professional and
workmanlike mannerand in conformity with industry standards by persons reasonably suited by skill, training, and experience for the
type of servicesthey are assigned to perform, that Supplier owns or has sufficient rights in all products and services to be delivered by
Supplier, that the products and services delivered by Supplier will not infringe upon or violate any intellectual property of any third
parties, and that any code or software developed or delivered by Supplier under this Agreementwill not contain any viruses, worms or
otherdisabling devices or codes.

B27. Gratuities

E&I may, by written notice to Supplier, cancel the Agreement if it discovers that gratuities, in the form of entertainment, gifts or the
like, were offered or given by Supplier to any officer oremployee of E&I orany member with a view toward securinganagreementor
securing favorable treatmentwith respect to theawarding of this Agreement.

B28. Covenant Against Contingency Fees

Supplier certifies that it has neither offered nor paid a contingency fee to any individual, agent, employee of E&I, oremployee of any
member to secure or influence the decisionto award this Agreement to Supplier.

E&I Cooperative Services, Inc. Page 25 of 28
Request for Proposal# 683454 Vv02.19.20



E l Cooperative E&I RFP # 683454
Services

: — Interior Design & Ergonomic Accessories
Sourcing. Strategy. Savings.

B29. Suspensionor Debarment
Supplier certifies thatit is presently not debarred, suspended, proposed for debarment, declared ineligible, is not in the p rocess of being
debarred, noris voluntarily excluded from covered transactions by any federal d epartmentoragency.

E&I may, by written noticeto the Supplier, immediately terminatethe Agreementif it is determined that the Supplier has been debaned,
suspended, or otherwise lawfully prohibited from participating in any public procurement activity, including but not limited to, being
disapprovedas a subcontractor by any public procurement unit or other governmental body.

Supplier certifies thatthe Supplier and its principals are eligible to participate in this transaction and have not been sub jected to
suspension, debarment, or similar ineligibility determined by any federal, state or local governmental entity, that Supplier is in
compliance withall applicable Statestatutes and rules relating to procurement, and that Supplier is not listed onthe federal governments
terrorism watch list as described in Executive Order 13224.

B30. Conflictof Interest
In orderto avoid eventhe appearance of any conflict of interest, neither E&I nor Supplier shallemployany officer oremployee of the
other party fora period of one year fromthedate hereof.

B31. Strikesor Lockouts

In the event Supplier should become involved in a labor dispute, strike or lockout, Supplier will be required to make whatever
arrangements that may be necessary to ensure that the conditions of this Agreementare met in their entirety. Should the Supplier be
unable to fulfill its obligations under this Agreement, E&I and/or member shall have theright to make alternative arrangements to ensure
the satisfactory performance of the Agreementduring thetime Supplier is unable to perform the required duties. Any costs incurred by
E&I and/orany member, asaresult of such job action, shall be reimbursed by the Supplier.

B32. Force Majeure

Neither party shall be held responsible for delays, failures orany losses resulting from the performance of theterms of this Agreement
where such performance is outside ofthe performing party’s control by exercising reasonable diligence and which such party is unable
to prevent. Suchdelays, failures or loss may include but shallnotbelimitedto actsof God, fire, flood, earthquake, other natural disasters,
nuclear accident, riot, war, act of terrorism, freight embargo, or failure of a public regulated utility or governmental sta tutes or
regulations superimposed after the fact (Force Majeure). The performing party shall be released without any liability on its part from
the performance of its obligations under this Agreement, but only to the extent and only forthe period of time that its perf ormance of
such obligationsis prevented by circumstancesof Force Majeure and provided thatsuch party shall have given notice to the other party
within forty-eight (48) hours of the commencement of the event of Force Majeure. Suchnotice shall include a description of the nature
of the event of Force Majeure, its cause, and its possible consequences. The party claiming circumstances of Force Majeure shall
promptly notify the other party of the conclusion of the event.

B33. Modificationof Terms
No waiver or modification of any of the provisions hereof shall be binding unless mutually agreed upon by E&I and the Supplier, in
writing, with signatures of authorized representatives of all parties authorizing said modification.

B34. Terminationfor Convenience
E&I mayterminatethis Agreement for any reason (convenience) without penalty or liability of any kind by delivering not less than one
hundredeighty (180) calendar days prior written notice thereofto the Supplier.

B35. Terminationfor Default

E&I will notify the Supplierupondiscovery ofa breach of this Agreement. E&I may terminate this Agreement immediately upon the
breach of this Agreement by Supplier by delivering written notice to Supplier, or if such breach is capable of being cured, E &I shall
notify the Supplier in writing of such breach and demand that the same be cured within fourteen (14) calendar days. Should the Supplier
failto cure the samewithin said period, E&I shall then have the right to terminate this Agreementattheend of the fourtee nth (14") day.
A notice will be sent to the Supplier to confirm thetermination.

The failure of E&I onbehalf ofits members to exercise its rights of termination for cause due to Supplier’s failure to perform as required
in any instance shall not constitute a waiver of termination rights in any other instance.
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B36. Continuationof Performance Through Termination
Suppliershallcontinue to perform, in accordance with the requirements of this Agreement, up to the date of termination, as directed in
the terminationnotice.

B37. Holdover Clause

This holdover clause authorizes Supplier to continue to provide products and services pursuant to any quotation, purchase order, or
MSA executed prior to the expiration or termination of this Agreement. The term of this Agreement shall then automatically extend
through the finalinvoice date or expiration ofthe MSA. Theterms and conditionsspecified hereinshallremain in effectfor the duration
of the holdover period.

B38. Independent Audit

Members may, fora period of three years after expiration of this Agreement, audit the Supplier’s records pertaining to its compliance
with the terms of this Agreement. The audit will be conducted by member and/or its designee. Supplier shall provide member with
accessto records. The audit may address any or all of the following conditions and may notbe limited to the stated conditions: product
compliance, pricing, order processing, order fulfillment, delivery records, invoicing, and receipt of payment.

B39. OpenRecords
All information, documentation, and other materials submitted by Supplier in response to thesolicitationor under this Agree mentmay
be subjectto public disclosureunder the Freedom of Information Act and/or Open Records laws of the members.

B40. Student Educational Records.

Student educational records are protected by the federal Family Educational Rights and Privacy Act, 20 U.S.C. § 12329 (FERPA).
Supplierwill comply with FERPA and will not access or make any disclosures of student educational records to third parties without
prior notice to and consentfrom Member or as otherwise provided by law.

B41. StrictCompliance
The parties may at any time insist upon strict compliance with these terms and conditions, notwithstanding any previous custom, practice
or course of dealingto the contrary.

B42. Limitationof Liability

Supplieragreesthat E&I shallhave no liability forany lost profits, loss of revenue, loss of opportunity, loss of use, ind irect damages,
special damages, consequential damages, incidental damages, punitive damages or multiple damages arising out of or in connection
with thisagreement, regardless of any notice of the possibility of such damages and regardless of whether such liability arises in contract,
tort (including negligence), or otherwise.

B43. Letter of Participation

E&I Members will complete an online form (“Letter of Participation”) indicating their desire to purchase products and/or serv ices
offered underthis Agreement. The content and format of the Letter of Participation isat the sole discretion of E&I. Ata minimum, the
Letter of Participation will contain the following fields: First Name, Last Name, Title, Institution Name, Business Unit, Primary Rol,
Phone, E-mail,and Supplier.

The Letter of Participation shall supersede any previous Member declaration for the purchase of productand services, unless otherwise
specified, and willremain in effectduringthe termm of this Agreement, includingany renewals and extensions.
Suppliershallprovide E&lanemailaddress and point of contact for thereceipt of Letters of Participation prior to Contract Launch.

Upon receipt of the Letter of Participation, Supplier shallenroll E&I Member in its E&I program within 4 to 7 business days; credit all
future purchases to E&I Member and E&I whetheran existing or new client of Supplier (the effectivedate forthisactionis the date the
Member submits the Letter of Participation); provide E&I Member a confirmation email message within 24 hours of its receipt o f the
Letter of Participation; and send E&I Member a final confirmationemail message once the new or existingaccount(s) is/are linked to
its E&I Agreement.

Notwithstanding the forgoing, Any E&I Members who are existing customers of Supplier will automatically be converted to this
Agreement (unless the E&I Member elects to opt out through written notification). The effective date of this automatic conversion shall
be the effective date of this Agreement.
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B44. Confidentiality

In the course of the performance of this Agreement, either party (the “Recipient”) acknowledges that its employees may, in the
performance of the Contract come into the possession of proprietary or confidential information owned by orin the possession of the
otherparty (“Owner”). Neither party will use any such information for its own benefit or make such information available to any person,
firm, corporation, or other organizations, whether or not directly or indirectly affiliated with either party without the written consent of
owner or unless required by law, regulation, or accounting oversight body. “Confidential Information” means information, including
hard copy or electronic form, written or oral, which a reasonable person would consider to be confidential in nature. Confidential
Information doesnotinclude information that (1) becomes public through no breach of Recipient; (2) Recipientrightfully receives from
a third party withoutrestriction; (3) Recipientdevelops it independently or already had knowledge of such information prior to disclosure
by Owner; and (4) Owner gives to any third party without confidentiality limitations. All Confidential Information will be co nsidered
trade secrets and will be entitled to all protections under the law for trade secrets. The parties’ obligations under this section will survive
the termination of this Agreement.

B45. Price Gouging Prohibited

Supplier shall not sell goods or services which are vital and necessary for the health, safety and welfare of consumers to a member
duringa declared state of emergencyat a price thatis in excess of ten percent (10%) above the price that existed immediately prior to
the declaration. A violation of this paragraph shall constitute a material breach of this Agreement and Supplier shall make prompt
restitution to member of the excessive amountcharged.

B46. Notices
Any notice to be given by any party hereunder shall be in writing, mailed by certified mail, return receipt requested, or by deliverytoa
reputable overnight courier and shall be effectivethe earlier of (a) actual receipt or (b) five days after mailingorone day after delivery

to overnight courier and shall be addressed as follows:

IftoE&I: Gary D.Link C.P.M.
Chief Business Development Officer
E&I Cooperative Services, Inc.
2 Jericho Plaza, Suite 309
Jericho,NY 11753

Ifto Supplier:  <contactname>
[[ Name (Primary Second Party)]]
<street address>
<city, state, zip>
<phone number>
<e-mailaddress>

E&I Cooperative Services, Inc. Page 28 of 28
Request for Proposal# 683454 Vv02.19.20



