April 10, 2021

University of California, Office of the President
Rebekah Atkinson
9500 Gilman Drive
La Jolla, CA 92093

Dear Rebekah,
Please review our comments and responses to Omnia Partners Exhibits: Exhibit A -

Response for National Cooperative Contract. Please note we are providing comments
and responses to both questions and statements contained in Exhibit A.

Sincerely,

Jane Malkiewicz
Dormlife
(760) 497-2595

320 Oceanview Drive, San Marcos, California 92078
(760) 4972599 mark@dormlifeproducts.com



OMNIA PARTNERS EXHIBITS
EXHIBIT A - RESPONSE FOR NATIONAL COOPERATIVE CONTRACT

1.0

Scope of National Cooperative Contract

Capitalized terms not otherwise defined herein shall have the meanings given to them in the Master
Agreement or in the Administration Agreement between Supplier and OMNIA Partners.

1.1

1.2

Requirement

The University of California (hereinafter defined and referred to as “Principal Procurement
Agency”), on behalf of itself and the National Intergovernmental Purchasing Alliance Company, a
Delaware corporation d/b/a OMNIA Partners, Public Sector (“OMNIA Partners”), is requesting
proposals for Mattresses, Related Products and Services. The intent of this Request for Proposal is
any contract between Principal Procurement Agency and Supplier resulting from this Request for
Proposal (“Master Agreement”) be made available to other public agencies nationally, including
state and local governmental entities, public and private primary, secondary and higher education
entities, non-profit entities, and agencies for the public benefit (“Public Agencies”), through
OMNIA Partners’ cooperative purchasing program. The Principal Procurement Agency has
executed a Principal Procurement Agency Certificate with OMNIA Partners, which is included as
Exhibit D, and has agreed to pursue the Master Agreement. Use of the Master Agreement by any
Public Agency is preceded by their registration with OMNIA Partners as a Public Agency in
OMNIA Partners’ cooperative purchasing program (“Participating Public Agency”). Registration
with OMNIA Partners as a Participating Public Agency is accomplished by Public Agencies
entering into a Master Intergovernmental Cooperative Purchasing Agreement, an example of which
is attached as Exhibit C, and by using the Master Agreement, any such Participating Public Agency
agrees that it is registered with OMNIA Partners, whether pursuant to the terms of the Master
Intergovernmental Purchasing Cooperative Agreement or as otherwise agreed to. The terms and
pricing established in the resulting Master Agreement between the Supplier and the Principal
Procurement Agency will be substantially similar to those made available to Participating Public
Agencies through OMNIA Partners.

All transactions, purchase orders, invoices, payments etc., will occur directly between the Supplier
and each Participating Public Agency individually, and neither OMNIA Partners, any Principal
Procurement Agency nor any Participating Public Agency, including their respective agents,
directors, employees or representatives, shall be liable to Supplier for any acts, liabilities, damages,
etc., incurred by any other Participating Public Agency. Supplier is responsible for knowing the tax
laws in each state.

This Exhibit A defines the expectations for qualifying Suppliers based on OMNIA Partners’
requirements to market the resulting Master Agreement nationally to Public Agencies. Each section
in this Exhibit A refers to the capabilities, requirements, obligations, and prohibitions of competing
Suppliers on a national level in order to serve Participating Public Agencies through OMNIA
Partners.

These requirements are incorporated into and are considered an integral part of this RFP. OMNIA
Partners reserves the right to determine whether or not to make the Master Agreement awarded by
the Principal Procurement Agency available to Participating Public Agencies, and any party
submitting a response to this RFP acknowledges that any award by the Principal Procurement
Agency does not obligate OMNIA Partners or Supplier to make the Master Agreement available to
Participating Procurement Agencies.

Marketing, Sales and Administrative Support
During the term of the Master Agreement OMNIA Partners will provide marketing, sales,

partnership development and administrative support for Supplier pursuant to this section that
directly promotes the Supplier’s products and services to Participating Public Agencies through
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multiple channels, each designed to promote specific products and services to Public Agencies on a
national basis.

OMNIA Partners will assign the Supplier a Director of Partner Development who will serve as the
main point of contact for the Supplier and will be responsible for managing the overall relationship
between the Supplier and OMNIA Partners. The Director of Partner Development will work with
the Supplier to develop a comprehensive strategy to promote the Master Agreement and will connect
the Supplier with appropriate stakeholders within OMNIA Partners including, Sales, Marketing,
Contracting, Training, and Operations & Support.

The OMNIA Partners marketing team will work in conjunction with Supplier to promote the Master
Agreement to both existing Participating Public Agencies and prospective Public Agencies through
channels that may include:

A. Marketing collateral (print, electronic, email, presentations)

B. Website

C. Trade shows/conferences/meetings
D. Advertising

E. Social Media

The OMNIA Partners sales teams will work in conjunction with Supplier to promote the Master
Agreement to both existing Participating Public Agencies and prospective Public Agencies through
initiatives that may include:

A. Individual sales calls

B. Joint sales calls

C. Communications/customer service

D. Training sessions for Public Agency teams

E

Training sessions for Supplier teams

The OMNIA Partners contracting teams will work in conjunction with Supplier to promote the
Master Agreement to both existing Participating Public Agencies and prospective Public Agencies
through:

A. Serving as the subject matter expert for questions regarding joint powers authority and state
statutes and regulations for cooperative purchasing

Training sessions for Public Agency teams

Training sessions for Supplier teams

Regular business reviews to monitor program success

m o 0w

General contract administration

Suppliers are required to pay an administrative fee of 3% of the greater of the Contract Sales made
to Principal Procurement Agency or Participating Public Agencies under the Master Agreement and
Guaranteed Contract Sales (as defined below) under this Request for Proposal. Supplier will be
required to execute the OMNIA Partners Administration Agreement, substantially in the form
attached hereto as Exhibit B.
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1.3 Estimated Volume

The dollar volume purchased under the Master Agreement is estimated to be approximately $5M
annually. While no minimum volume is guaranteed to Supplier, the estimated annual volume is
projected based on the current annual volumes among the Principal Procurement Agency, other
Participating Public Agencies that are anticipated to utilize the resulting Master Agreement to be
made available to them through OMNIA Partners, and volume growth into other Public Agencies
through a coordinated marketing approach between Supplier and OMNIA Partners.

1.4 Award Basis

The basis of any contract award resulting from this RFP made by Principal Procurement Agency
will, at OMNIA Partners’ option, be the basis of award on a national level through OMNIA Partners.
If multiple Suppliers are awarded by Principal Procurement Agency under the Master Agreement,
those same Suppliers will be required to extend the Master Agreement to Participating Public
Agencies through OMNIA Partners. Ultilization of the Master Agreement by Participating Public
Agencies will be at the discretion of the individual Participating Public Agency. Certain terms of
the Master Agreement specifically applicable to the Principal Procurement Agency (e.g. governing
law) are subject to modification for each Participating Public Agency as Supplier, such Participating
Public Agency and OMNIA Partners shall agree without being in conflict with the Master
Agreement. Participating Agencies may request to enter into a separate supplemental agreement to
further define the level of service requirements defined in the Master Agreement (i.e. invoice
requirements, order requirements, specialized delivery, diversity requirements such as minority and
woman owned businesses, historically underutilized business, governing law, etc.) (“Supplemental
Agreement”). It shall be the responsibility of the Supplier to comply, when applicable, with the
prevailing wage legislation in effect in the jurisdiction of the Participating Public Agency. It shall
further be the responsibility of the Supplier to monitor the prevailing wage rates as established by
the appropriate department of labor for any increase in rates during the term of the Master
Agreement and adjust wage rates accordingly. In instances where supplemental terms and
conditions create additional risk and cost for Supplier, Supplier and Participating Public Agency
may negotiate additional pricing above and beyond the stated contract not-to-exceed pricing so long
as the added price is commensurate with the additional cost incurred by the Supplier. Any
supplemental agreement developed as a result of the Master Agreement is exclusively between the
Participating Public Agency and the Supplier (Contract Sales made to Principal Procurement
Agency and Participating Public Agencies are reported to OMNIA Partners).

All signed Supplemental Agreements and purchase orders issued and accepted by the Supplier may
survive expiration or termination of the Master Agreement. Participating Public Agencies’ purchase
orders may exceed the term of the Master Agreement if the purchase order is issued prior to the
expiration of the Master Agreement. Supplier is responsible for reporting all sales made pursuant a
purchase order issued prior to the expiration of the Master Agreement and paying the applicable
administrative fee if such sales use the Master Agreement as the basis for the purchase order, even
though Master Agreement may have expired.

1.5 Objectives of Cooperative Program

This RFP is intended to achieve the following objectives regarding availability through OMNIA
Partners’ cooperative program:

A. Provide a comprehensive competitively solicited and awarded national agreement offering the
Products covered by this solicitation to Participating Public Agencies;

B. Establish the Master Agreement as the Supplier’s primary go to market strategy to Participating
Public Agencies nationwide;
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2.0

3.0

C. Achieve cost savings for Supplier and Participating Public Agencies through a single
solicitation process that will reduce the Supplier’s need to respond to multiple solicitations and
Participating Public Agencies need to conduct their own solicitation process;

D. Combine the aggregate purchasing volumes of Participating Public Agencies to achieve cost
effective pricing.

REPRESENTATIONS AND COVENANTS

As a condition to Supplier entering into the Master Agreement, which would be available to all Public
Agencies, Supplier must make certain representations, warranties and covenants to both the Principal
Procurement Agency and OMNIA Partners designed to ensure the success of the Master Agreement for all
Participating Public Agencies as well as the Supplier.

21

2.2

2.3

Corporate Commitment

Supplier commits that (1) the Master Agreement has received all necessary corporate authorizations
and support of the Supplier’s executive management, (2) the Master Agreement is Supplier’s
primary “go to market” strategy for Participating Public Agencies, and (3) that the Supplier has read
the terms and conditions of the Administration Agreement with OMNIA Partners and will negotiate
such agreement concurrent with and as a condition of its execution of the Master Agreement with
the Principal Procurement Agency. Supplier will identify an executive corporate sponsor and a
separate national account manager within the RFP response that will be responsible for the overall
management of the Master Agreement.

Pricing Commitment

Supplier commits the not-to-exceed pricing provided under the Master Agreement pricing is its
lowest available to Principal Procurement Agency and further commits Supplier will match, at a
maximum, such pricing to Participating Public Agencies under the Master Agreement.

Sales Commitment

Supplier commits that all Master Agreement sales to Principal Procurement Agency and
Participating Public Agencies will be accurately and timely reported to OMNIA Partners in
accordance with the OMNIA Partners Administration Agreement. Supplier also commits its sales
force will be compensated, including sales incentives, for sales to Public Agencies under the Master
Agreement in a consistent or better manner compared to sales to Public Agencies if the Supplier
were not awarded the Master Agreement.

SUPPLIER RESPONSE

Supplier must supply the following information in order for the Principal Procurement Agency to determine
Supplier’s qualifications to extend the resulting Master Agreement to Participating Public Agencies through
OMNIA Partners.

31

Company
A. Brief history and description of Supplier to include experience providing similar products and
services.

e Dormlife is a nationally recognized supplier of on campus and off campus mattresses.
Dormlife has developed a network of like manufacturers across the US. All national
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specifications are developed in house, negotiating raw materials on a national level and a
network of trucks and backhaul systems to supply all projects.

B. Total number and location of salespersons employed by Supplier.

Dormlife engages approximately sixteen factory locations all working under Dormlife
specifications and pricing structure with two national salespeople directly under Dormlife.

C.  Number and location of support centers (if applicable) and location of corporate office.
¢  One main office and one customer support center.
D.  Annual sales for the three previous fiscal years.
a.  Submit FEIN and Dunn & Bradstreet report.

e  We are a privately held company and do not release that information.

a. FEIN 26-3653096 Dunns 027289783

E. Describe any green or environmental initiatives or policies.

e As a founding member of the International Sleep Product Association, the original
recycling committee for the bedding industry, Mark Malkiewicz, President of Dormlife,
helped develop some of the currently used applications nationwide.

Dormlife is highly conscious of the immense importance that Sustainability has on our
environment and the impact of compromising our future. We carefully examine ways in
which we can positively affect our industry through production, packaging, and delivery.

e **Please review our “Sustainability” Section on the RFP to see particulars of Dormlife’s
environmental initiatives regarding product and recycling. (Question 1-10)

F. Describe any diversity programs or partners supplier does business with and how Participating
Agencies may use diverse partners through the Master Agreement. Indicate how, if at all,
pricing changes when using the diversity program. If there are any diversity programs, provide
a list of diversity alliances and a copy of their certifications. N/A

G. Indicate if supplier holds any of the below certifications in any classified areas and include
proof of such certification in the response:
b. Minority Women Business Enterprise
X Yes [ 1No
If yes, list certifying agency:
Suppliers Clearing House - VON 15050095

c. Small Business Enterprise (SBE) or Disadvantaged Business Enterprise

(SBE)
X Yes 1 No

If yes, list certifying agency:
CaleProcure. - Certification ID #2000798

c. Historically Underutilized Business (HUB)
[ Yes X No

If yes, list certifying agency:

d. Historically Underutilized Business Zone Enterprise (HUBZone)
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E.

[ Yes X No

If yes, list certifying agency:

e. Other recognized diversity certificate holder

[ Yes X No

If yes, list certifying agency:

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

F. Describe how supplier differentiates itself from its competitors.

e Dormlife is unique in the manner in which it conducts business. We have manufacturing
partners who produce our products across the country. We carefully select who our
manufactures will be, based on capabilities in production and in geographical areas.

e  Qur reputation for quality products, exceptional customer service and attention to all
customer needs sets us apart from any competitors.

e Attention to sustainability concerns is a major priority for Dormlife when developing
products, selecting production partners, as well as delivery modes.

G. Describe any present or past litigation, bankruptcy or reorganization involving supplier.
**NONE

H. Felony Conviction Notice: Indicate if the supplier.

**NONE

a. is a publicly held corporation and this reporting requirement is not applicable;
b. is not owned or operated by anyone who has been convicted of a felony; or

c. is owned or operated by and individual(s) who has been convicted of a felony and provide
the names and convictions.

I.  Describe any debarment or suspension actions taken against supplier.

**NONE

3.2 Distribution, Logistics

A.

Version February 1, 2021

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

***Dormlife offers a wide range of mattresses, products and services. Please see the RFP
sections “Value Add” and “Pricing” (which include specification) for commonly order product
line., although not limited to.

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

***Through Dormlife’s network of factories, Dormlife will select a factory, best capable of
handling a specified order. This selection is based on specifications, production capacity, best
cost to value to customer and on-time delivery. Often orders are produced within the state order
is shipped.
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***Dormlife chooses not do business in the state of New Jersey

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

*** Each Participating Public Agency will have access to the Master Agreement pricing upon
request as determined through the RFP. Orders will process through Dormlife’s main office.

D. Identify all other companies that will be involved in processing, handling or shipping the
products/service to the end user.
***Purchase Orders will be submitted directly to Dormlife and will be processed and
confirmed in a timely matter. Selected factory will produce and ship unless it is necessary for
Dormlife to select alternative shipping method.

E. Provide the number, size and location of Supplier’s distribution facilities, warehouses and retail
network as applicable.

*** Dormlife has a multitude of factories engaged in the production of their product. These
facilities range in size from approximately 80,000 sq. ft. to the largest facility in Los Angeles,
at 610,000 sq. ft.

3.3  Marketing and Sales

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

limited to:
i. Executive leadership endorsement and sponsorship of the award as the public sector
go-to-market strategy within first 10 days
il. Training and education of Supplier’s national sales force with participation from the
Supplier’s executive leadership, along with the OMNIA Partners team within first 90
days

**Please see description below under “RESPONSE”

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

i. Creation and distribution of a co-branded press release to trade publications
il. Announcement, Master Agreement details and contact information published on the
Supplier’s website within first 90 days
iil. Design, publication and distribution of co-branded marketing materials within first 90
days
iv. Commitment to attendance and participation with OMNIA Partners at national (i.e.

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

V1.

Vii.

Vviii.

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

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

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

Dedicated OMNIA Partners internet web-based homepage on Supplier’s website with:

e  OMNIA Partners standard logo;
e Copy of original Request for Proposal;

o Copy of Master Agreement and amendments between Principal Procurement
Agency and Supplier;

e  Summary of Products and pricing;
e  Marketing Materials

e Electronic link to OMNIA Partners’ website including the online registration
page;
e A dedicated toll-free number and email address for OMNIA Partners

Response:

--Within a ninety-day period, Dormlife intends to initiate the following
marketing steps, but not limited to:

*Meet with Omnia Partners and assigned director of Partner Development to
fully educate both companies and participants

*Connect with appropriate Omnia Partner members to discuss Dormlife (ie.
sales, marketing, contract training, operations and support)

*Work with marketing team and sales team to discuss and begin development
of:

-marketing materials
-sales calls
-customer service
-training

*Begin to inform prospective agencies of the competitively bid program
offered

*Begin discussion of relationship between Dormlife and Omnia with
interested customers

C. Describe how Supplier will transition any existing Public Agency customers’ accounts to the
Master Agreement available nationally through OMNIA Partners. Include a list of current
cooperative contracts (regional and national) Supplier holds and describe how the Master
Agreement will be positioned among the other cooperative agreements.

**Due to confidentiality concerns, Dormlife will not disclose customer information at this time
**Dormlife is not a member of other cooperative agreements
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F.

G.

Version February 1, 2021

Acknowledge Supplier agrees to provide its logo(s) to OMNIA Partners and agrees to provide
permission for reproduction of such logo in marketing communications and promotions.
Acknowledge that use of OMNIA Partners logo will require permission for reproduction, as
well.

***We would agree that use of the Dormlife logo would require permission for reproduction
as reciprocated for OMNIA Partners

Confirm Supplier will be proactive in direct sales of Supplier’s goods and services to Public
Agencies nationwide and the timely follow up to leads established by OMNIA Partners. All
sales materials are to use the OMNIA Partners logo. At a minimum, the Supplier’s sales
initiatives should communicate:

1. Master Agreement was competitively solicited and publicly awarded by a Principal
Procurement Agency
ii. Best government pricing
iil. No cost to participate

1v. Non-exclusive

***Dormlife confirms that it intends to be proactive of sale of goods nationwide and
follow up in a timely manner. We will attempt to use marketing materials with
OMNIA Partners logo when deemed possible.

Confirm Supplier will train its national sales force on the Master Agreement. At a minimum,
sales training should include:

1. Key features of Master Agreement

ii.  Working knowledge of the solicitation process

iil. Awareness of the range of Public Agencies that can utilize the Master Agreement
through OMNIA Partners

iv. Knowledge of benefits of the use of cooperative contracts

***Dormlife intends to educate sale force with all pertinent information
Provide the name, title, email and phone number for the person(s), who will be responsible for:

1. Executive Support: Jane Malkiewicz. jane@dormlifeproducts.com 760-497-2595
ii. Marketing: Mark Malkiewicz. mark@dormlifeproducts.com 760-497-2599
iil. Sales: Mark Malkiewicz. mark@dormlifproducts.com 760-497-2599
1v. Sales Support: Corey Malkiewicz. corey(@dormlifeproducts.com
v. Financial Reporting: Jane Malkiewicz. jane(@dormlifeproducts.com 760-497-2595
vi. Accounts Payable: Jane Malkiewicz. jane(@dormlifeproducts.com 760-497-2595
vii. Contracts. Mark and Jane Malkiewicz. mark@dormlifeproducts. 760-497-2595

Describe in detail how Supplier’s national sales force is structured, including contact
information for the highest-level executive in charge of the sales team.
***Mark Malkiewicz is contact for National sales at highest level
*see information above

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

*** Sales will work closely with OMNIA to attempt promote effective and efficient marketing
strategies through open communication and detailed organization
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Explain in detail how Supplier will manage the overall national program throughout the term
of the Master Agreement, including ongoing coordination of marketing and sales efforts, timely
new Participating Public Agency account set-up, timely contract administration, etc.
**#*Dormlife intends to initiate all items addressed in Section 3.3 - Marketing and Sales. —
RESPONSE
*#*Coordinated efforts within Dormlife’s Marketing/Sales staff and Executive Support will
be an ongoing effort to insure timely administration and project completion

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

***Dormlife is a privately held company and chooses not to disclose this information

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

Dormlife’s main office will manage and coordinate all processing of said items and work
with purchaser to insure acceptable transactions

Provide the Contract Sales (as defined in Section 10 of the OMNIA Partners Administration
Agreement) that Supplier will guarantee each year under the Master Agreement for the initial
three years of the Master Agreement (“Guaranteed Contract Sales”).

$0.00 in year one
$0.00 in year two
$0.00 in year three

To the extent Supplier guarantees minimum Contract Sales, the administration fee shall be
calculated based on the greater of the actual Contract Sales and the Guaranteed Contract
Sales.

Detail Supplier’s strategies under these options when responding to a solicitation. N/A
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Section Issue Proposed LLanguage

Section 3 Dormlife reserves the right to | N/A
provide comments on
Section 3 once The Master
Agreement has been
provided.

Section 9 Sections 10 through 15 of the | This Agreement shall be in effect so long as the Master
Agreement shall not survive | Agreement remains in effect, provided. however, that the
any termination. provisions of Sections 3 — 8 and 16+ — 22, hereof and the

indemnifications afforded by the Supplier to OMNIA Partners
in the Master Agreement, to the extent such provisions survive
any expiration or termination of the Master Agreement, shall
survive the expiration or termination of this Agreement.
OMNIA Partners or Supplier may terminate this Agreement at
any time for any reason by giving at least thirty (30) days’
written notice.

Section 10 For Public Agencies that are | OMNIA Partners and Supplier shall publicize and promote the
existing customers of availability of the Master Agreement’s products and services
Supplier, Supplier will not to Public Agencies and such agencies’ employees. Supplier
require them to become shall require each Participating Public Agency to register its
Participating Public participation in the OMNIA Partners program by either
Agencies. Supplier will not registering on the OMNIA  Partners  website
require a Public Agency to (www.omniapartners.com/publicsector), or executing a Master
register, unless such Public Intergovernmental Cooperative Purchasing Agreement prior to
Agency expresses its desire processing the Participating Public Agency’s first sales order.
to participate. Upon request, Supplier shall make available to interested

Public Agencies a copy of the Master Agreement and such
price lists or quotes as may be necessary for such Public
Agencies to evaluate potential purchases.

Section 11 Supplier shall provide Supplier shall provide susek marketing and administrative
marketing and administrative | support, as deemed necessary i its sole and absolute
support as necessary. discretion, as-set-forth e Leemzs

Agsreement, including assisting in development of marketing

materials as reasonably requested by Principal Procurement
Agency and OMNIA Partners. Supplier shall be responsible for
obtaining permission or license of use and payment of any
license fees for all content and images Supplier provides to
OMNIA Partners or posts on the OMNIA Partners website.
Supplier shall indemnify, defend and hold harmless OMNIA
Partners for use of all such content and images including
copyright infringement claims. Supplier and OMNIA Partners
each hereby grant to the other party a limited, revocable, non-
transferable, non-sublicensable right to use such party’s logo
(each, the “Logo™) solely for use in marketing the Master
Agreement. Each party shall provide the other party with the




standard terms of use of such party’s Logo, and such party shall
comply with such terms in all material respects. Both parties
shall obtain approval from the other party prior to use of such
party’s Logo. Notwithstanding the foregoing, the parties
understand and agree that except as provided herein neither
party shall have any right, title or interest in the other party’s
Logo. Upon termination of this Agreement, each party shall
immediately cease use of the other party’s Logo.

Section 12

Supplier is only responsible
to pay the Administrative
Fee on the Product. It is not
responsible to pay Omnia
the Administrative Fee for
the various expenses and
services associated with the
deliver, installation,
disposal, and recycling of
the Products, as may be
required by state laws.

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

Section 13

The seasonal nature of
Supplier’s business model is
more conducive to quarterly
reporting.

Supplier shall provide OMNIA Partners with an electronic
accounting report menthbyquarterly, in the format prescribed
by OMNIA Partners, summarizing all Contract Sales for each
menthquarter. The Contract Sales reporting format is provided
as Exhibit C (“Contract Sales Report”), attached hereto and
incorporated herein by reference. Contract Sales Reports for
each ealendar-menthquarter shall be provided by Supplier to
OMNIA Partners by the 156" day ef-the following the end of
the applicable quartermenth. Failure to provide a Contract
Sales Report within the time and manner specified herein shall
constitute a material breach of this Agreement and if not cured
within thirty (30) days of written notice to Supplier shall be
deemed a cause for termination of the Master Agreement, at
Principal Procurement Agency’s sole discretion, and/or this
Agreement, at OMNIA Partners’ sole discretion.

Section 14

Section 12 does not specify
the timing of the
Administrative Fee
payments. Further. Supplier
will pay the Administrative
Fee for sales under the
Master Agreement only if the
Supplier has received
payment for such sales.

i o F l I T
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G >_above, for Suppli bnissi : 5
Ceontraet-Sales Reperts: Supplier shall pay the Administrative

Fee payments within 30 days of delivering the Contract Sales
Report; provided, however, that Supplier shall not be
responsible for the payment of any portion of the
Administrative Fee for which Supplier has not received
payment for the Product from the Principal Procurement
Agency and/or the Participating Public  Agency.
Administrative Fee payments are to be made via Automated
Clearing House (ACH) to the OMNIA Partners designated
financial institution identified in Exhibit D. Failure to provide
a payment of the Administrative Fee within the time and
manner specified herein shall constitute a material breach of
this Agreement and if not cured within thirty (30) days of




written notice to Supplier shall be deemed a cause for
termination of the Master Agreement, at Principal Procurement
Agency’s sole discretion, and/or this Agreement, at OMNIA

Partners’ sole discretion. AH-AdministrativeFeesnotpaid
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Section 15

The audit shall be limited

exclusively to transactions
identified on the Contract

Sales Reports.

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

Section 16

The terms of the Master
Agreement shall prevail.

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

Section 18

Supplier requires mutual

prohibitions on assignment.

This Agreement and OMMNA—Partners” the rights and
obligations of the parties hereunder may not be assigned,
whether by operation of law or otherwise, at-without the prior
written consent of the other party. OMNIA—Partrers™—sele

Section 23

The primary UCOP offices
and individuals negotiating

This Agreement will be construed under and governed by the
laws of the State of Delaware, excluding its conflicts of law




the purchase of the Products
are located in San Diego.

provisions and any action arising out of or related to this
Agreement shall be commenced solely and exclusively in the
state or federal courts in Wiltkamses San Diego County,
TFennessee-California.

Exhibit C

To be amended as necessary.
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EXHIBIT F - FEDERAL FUNDS CERTIFICATIONS

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

TO WHOM IT MAY CONCERN:

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

DEFINITIONS

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

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

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

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

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

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

Nonprofit organization means any corporation, trust, association, cooperative, or other organization, not including IHEs, that:
(a) Is operated primarily for scientific, educational, service, charitable, or similar purposes in the public interest;
(b) Is not organized primarily for profit; and
(c) Uses net proceeds to maintain, improve, or expand the operations of the organization.
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Obligations means, when used in connection with a non-Federal entity's utilization of funds under a Federal award, orders
placed for property and services, contracts and subawards made, and similar transactions during a given period that require
payment by the non-Federal entity during the same or a future period.

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

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

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

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

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

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

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

APPENDIX II TO 2 CFR PART 200

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

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

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

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

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

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

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

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

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

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

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

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

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

Does offeror agree? YES_MRM Initials of Authorized Representative of offeror

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

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

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

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

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

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

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

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

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

(I) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors that apply or bid for an award exceeding $100,000
must file the required certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee
of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier must
also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award.
Such disclosures are forwarded from tier to tier up to the non-Federal award.

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

(1) No Federal appropriated funds have been paid or will be paid for on behalf of the undersigned, to any person for influencing
or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of congress,
or an employee of a Member of Congress in connection with the awarding of a Federal contract, the making of a Federal grant,
the making of a Federal loan, the entering into a cooperative agreement, and the extension, continuation, renewal, amendment,
or modification of a Federal contract, grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for influencing or
attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of congress,
or an employee of a Member of Congress in connection with this Federal grant or cooperative agreement, the undersigned shall

Version February 1, 2021



OMNIA PARTNERS EXHIBITS
EXHIBIT F - FEDERAL FUNDS CERTIFICATIONS

complete and submit Standard Form-LLL, “Disclosure Form to Report Lobbying”, in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the award documents for all covered
sub-awards exceeding $100,000 in Federal funds at all appropriate tiers and that all subrecipients shall certify and disclose
accordingly.

Does offeror agree? YES_MRM Initials of Authorized Representative of offeror

RECORD RETENTION REQUIREMENTS FOR CONTRACTS INVOLVING FEDERAL FUNDS

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

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

CERTIFICATION OF COMPLIANCE WITH THE ENERGY POLICY AND CONSERVATION ACT

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

Does offeror agree? YES_MRM Initials of Authorized Representative of offeror

CERTIFICATION OF COMPLIANCE WITH BUY AMERICA PROVISIONS

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

Does offeror agree? YES_MRM Initials of Authorized Representative of offeror

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

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

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

CERTIFICATION OF APPLICABILITY TO SUBCONTRACTORS

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

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

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

Offeror's Name: Dormlife, LLC

Address, City, State, and Zip Code: 320 Oceanview Drive San Marcos, Ca 92078
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Phone Number:_ (760) 497-2599 Fax Number: (760) 744-6899

Printed Name and Title of Authorized Representative: Mark R Malkiewicz President

Email Address: mark@dormlifeproducts.com

¢/
Signature of Authorized Representative: 7‘%"%}% a Date: April 6t 2021
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FEMA SPECIAL CONDITIONS

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

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

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

Conflicts of Interest

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

Contractor Integrity

A contractor must have a satisfactory record of integrity and business ethics. Contractors that are debarred
or suspended as described in Chapter Ill, ] 6.d must be rejected and cannot receive contract awards at
any level.

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

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

a. Equal opportunity and nondiscrimination laws

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

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

Affirmative Steps
For any subcontracting opportunities, Contractor must take the following Affirmative steps:
1. Placing qualified small and minority businesses and women's business enterprises on solicitation
lists;
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2. Assuring that small and minority businesses, and women's business enterprises are solicited
whenever they are potential sources;

3. Dividing total requirements, when economically feasible, into smaller tasks or quantities to permit
maximum participation by small and minority businesses, and women's business enterprises;

4. Establishing delivery schedules, where the requirement permits, which encourage participation by
small and minority businesses, and women's business enterprises; and

5. Using the services and assistance, as appropriate, of such organizations as the Small Business
Administration and the Minority Business Development Agency of the Department of Commerce.

Prevailing Wage Requirements

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

Federal Requirements

If products and services are issued in response to an emergency or disaster recovery the items below,
located in this FEMA Special Conditions section of the Federal Funds Certifications, are activated and
required when federal funding may be utilized.

2 C.F.R. § 200.326 and 2 C.F.R. Part 200, Appendix ll, Required Contract Clauses

1. Termination for Convenience:

The right to terminate this Contract for the convenience of the Participating Public Agency is retained by
the Participating Public Agency. In the event of a termination for convenience by the Participating Public
Agency, the Participating Public Agency shall, at least ten (10) calendar days in advance, deliver written
notice of the termination for convenience to Contractor. Upon Contractor’s receipt of such written notice,
Contractor immediately shall cease the performance of the Work and shall take reasonable and appropriate
action to secure and protect the Work then in place. Contractor shall then be paid by the Participating Public
Agency, in accordance with the terms and provisions of the Contract Documents, an amount not to exceed
the actual labor costs incurred, the actual cost of all materials installed and the actual cost of all materials
stored at the project site or away from the project site, as approved in writing by the Participating Public
Agency but not yet paid for and which cannot be returned, and actual, reasonable and documented
demobilization costs, if any, paid by Contractor and approved by the Participating Public Agency in
connection with the Scope of Work in place which is completed as of the date of termination by the
Participating Public Agency and that is in conformance with the Contract Documents, less all amounts
previously paid for the Work. No amount ever shall be owed or paid to Contractor for lost or anticipated
profits on any part of the Scope of Work not performed or for consequential damages of any kind.

2. Equal Employment Opportunity:

The Participating Public Agency highly encourages Contractors to implement Affirmative Action practices
in their employment programs. This means Contractor should not discriminate against any employee or
applicant for employment because of race, color, religion, sex, pregnancy, sexual orientation, political belief
or affiliation, age, disability or genetic information.

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

(1) The contractor will not discriminate against any employee or applicant for employment because of race,
color, religion, sex, sexual orientation, gender identity, or national origin. The contractor will take affirmative
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action to ensure that applicants are employed, and that employees are treated during employment, without
regard to their race, color, religion, sex, sexual orientation, gender identity, or national origin. Such action
shall include, but not be limited to the following: Employment, upgrading, demotion, or transfer, recruitment
or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection
for training, including apprenticeship. The contractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices to be provided by the contracting officer setting forth
the provisions of this nondiscrimination clause.

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

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

(4) The contractor will send to each labor union or representative of workers with which it has a collective
bargaining agreement or other contract or understanding, a notice to be provided by the agency contracting
officer, advising the labor union or workers' representative of the contractor's commitments under section
202 of Executive Order 11246 of September 24, 1965, and shall post copies of the notice in conspicuous
places available to employees and applicants for employment.

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

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

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

(8) The contractor will include the provisions of paragraphs (1) through (8) in every subcontract or purchase
order unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to section
204 of Executive Order 11246 of September 24, 1965, so that such provisions will be binding upon each
subcontractor or vendor. The contractor will take such action with respect to any subcontract or purchase
order as may be directed by the Secretary of Labor as a means of enforcing such provisions including
sanctions for noncompliance: Provided, however, that in the event the contractor becomes involved in, or
is threatened with, litigation with a subcontractor or vendor as a result of such direction, the contractor may
request the United States to enter into such litigation to protect the interests of the United States.

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

(1)  The contractor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, or national origin. The
contractor will take affirmative action to ensure that applicants are employed, and
that employees are treated during employment without regard to their race, color,
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religion, sex, or national origin. Such action shall include, but not be limited to the
following: Employment, upgrading, demotion, or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for ftraining, including apprenticeship. The
contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices to be provided setting forth the provisions of
this nondiscrimination clause.

The contractor will, in all solicitations or advertisements for employees placed by
or on behalf of the contractor, state that all qualified applicants will receive
considerations for employment without regard to race, color, religion, sex, or
national origin.

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

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

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

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

The contractor will include the portion of the sentence immediately preceding
paragraph (1) and the provisions of paragraphs (1) through (7) in every
subcontract or purchase order unless exempted by rules, regulations, or orders of
the Secretary of Labor issued pursuant to section 204 of Executive Order 11246
of September 24, 1965, so that such provisions will be binding upon each
subcontractor or vendor. The contractor will take such action with respect to any
subcontract or purchase order as the administering agency may direct as a means
of enforcing such provisions, including sanctions for noncompliance: Provided,
however, That in the event a contractor becomes involved in, or is threatened
with, litigation with a subcontractor or vendor as a result of such direction by the
administering agency the contractor may request the United States to enter into
such litigation to protect the interests of the United States.”
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4. Davis Bacon Act and Copeland Anti-KickbackAct.

a.

Applicability of Davis-Bacon Act. The Davis-Bacon Act only applies to the emergency
Management Preparedness Grant Program, Homeland Security Grant Program,
Nonprofit Security Grant Program, Tribal Homeland Security Grant Program, Port
Security Grant Program, and Transit Security Grant Program. |t does not apply to
other FEMA grant and cooperative agreement programs. including the Public
Assistance Program.

All prime construction contracts in excess of $2,000 awarded by non-Federal entities
must include a provision for compliance with the Davis-Bacon Act (40 U.S.C. §§ 3141-
3144 and 3146-3148) as supplemented by Department of Labor regulations at 29
C.F.R. Part 5 (Labor Standards Provisions Applicable to Contracts Covering Federally
Financed and Assisted Construction)). See 2 C.F.R. Part 200, Appendix Il, q[ D.

In accordance with the statute, contractors must be required to pay wages to laborers
and mechanics at a rate not less than the prevailing wages specified in a wage
determination made by the Secretary of Labor. In addition, contractors must be
required to pay wages not less than once aweek.

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

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

The regulation at 29 C.F.R. § 5.5(a) does provide the required contract clause that applies
to compliance with both the Davis-Bacon and Copeland Acts. However, as discussed in
the previous subsection, the Davis-Bacon Act does not apply to Public Assistance
recipients and subrecipients. In situations where the Davis-Bacon Ac not a
neither does the Copeland “Anti-Kickback Act” However, for purposes of grant
programs where both clauses do apply, FEMA requires the following contract clause:

“Compliance with the Copeland “Anti-Kickback” Act.

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

(2) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the
clause above and such other clauses as the FEMA may by appropriate
instructions require, and also a clause requiring the subcontractors to include
these clauses in any lower tier subcontracts. The prime contractor shall be
responsible for the compliance by any subcontractor or lower tier subcontractor
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(3)

with all of these contract clauses

Breach. A breach of the contract clauses above may be grounds for termination
of the contract, and for debarment as a contractor and subcontractor as provided
in29 C.F.R.§5.12”

5. Contract Work Hours and SafetyStandards Act.

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

b. Where applicable (see 40 U.S.C. § 3701), all contracts awarded by the non-Federal entity
in excess of $100,000 that involve the employment of mechanics or laborers must include
a provision for compliance with 40 U.S.C. §§ 3702 and 3704, as supplemented by
Department of Labor regulations at 29 C.F.R. Part 5. See 2 C.F.R. Part 200, Appendix II,

qE.

c. Under40 U.S.C. § 3702, each contractor must be required to compute the wages of every
mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess
of the standard work week is permissible provided that the worker is compensated at a
rate of not less than one and a half times the basic rate of pay for all hours worked in
excess of 40 hours in the workweek.

d. The requirements of 40 U.S.C. § 3704 are applicable to construction work and provide
that no laborer or mechanic must be required to work in surroundings or under working
conditions which are unsanitary, hazardous or dangerous. These requirements do not
apply to the purchases of supplies or materials or articles ordinarily available on the
open market, or contracts for transportation or transmission ofintelligence.

e. The regulation at 29 C.F.R. § 5.5(b) provides the required contract clause concerning
compliance with the Contract Work Hours and Safety Standards Act:

“Compliance with the Contract Work Hours and Safety Standards Act.

Version February 1, 2021

(1)

(3)

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

Violation; liability for unpaid wages; liquidated damages. In the event of any
violation of the clause set forth in paragraph (1) of this section the contractor
and any subcontractor responsible therefor shallbe liable for the unpaid wages.
In addition, such contractor and subcontractor shall be liable to the United
States (in the case of work done under contract for the District of Columbia or
a territory, to such District or to such territory), for liquidated damages. Such
liquidated damages shall be computed with respect to each individual laborer
or mechanic, including watchmen and guards, employed in violation of the
clause set forth in paragraph (1) of this section, in the sum of $10 for each
calendar day on which such individual was required or permitted to work in
excess of the standard workweek of forty hours without payment of the overtime
wages required by the clause set forth in paragraph (1) of this section.

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

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

6. Rights to Inventions Made Under a Contract or Agreement.

a. Stafford Act Disaster Grants. This requirement does not apply to the Public
Assistance, Hazard Mitigation Grant Program, Fire Management Assistance Grant
Program, Crisis Counseling Assistance and Training Grant Program, Disaster Case
Management Grant Program, and Federal Assistance to Individuals and Households —
Other Needs Assistance Grant Program, as

FEMA awards under these programs do not meet the definition of “funding agreement.”

b. If the FEMA award meets the definition of “funding agreement” under 37 C.F.R.§ 401.2(a)
and the non-Federal entity wishes to enter into a contract with a small business firm or
nonprofit organization regarding the substitution of parties, assignment or performance of
experimental, developmental, or research work under that “funding agreement,” the non-
Federal entity must comply with the requirements of 37 C.F.R. Part 401 (Rights to
Inventions Made by Nonprofit Organizations and Small Business Firms Under Government
Grants, Contracts and Cooperative Agreements), and any implementing regulations issued
by FEMA. See 2 C.F.R. Part 200, Appendix II, [ F.

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

7. Clean Air Act and the Federal Water Pollution Control Act. Contracts of amounts in excess of
$150,000 must contain a provision that requires the contractor to agree to comply with all applicable
standards, orders, or regulations issued pursuant to the Clean Air Act (42 U.S.C.§§ 7401-7671q) and
the Federal Water Pollution Control Act as amended (33 U.S.C. §§ 1251-1387). Violations must be
reported to FEMA and the Regional Office of the Environmental Protection Agency. See 2 C.F.R. Part
200, Appendix 11, § G.

a. The following provides a sample contract clause concerning compliance for contracts of
amounts in excess of $150,000:
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“Clean Air Act

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

(2) The contractor agrees to report each violation to the (name of the state agency or
local or Indian tribal government) and understands and agrees that the (name of the
state agency or local or Indian tribal government) will, in turn, report each violation as
required to assure notification to the (name of recipient), Federal Emergency
Management Agency, and the appropriate Environmental Protection Agency Regional
Office.

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

Federal Water Pollution Control Act

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

(2) The contractor agrees to report each violation to the (name of the state agency or
local or Indian tribal government) and understands and agrees that the (name of
the state agency or local or Indiantribal government) will, in turn, report each
violation as required to assure notification to the (name of recipient), Federal
Emergency Management Agency, and the appropriate Environmental Protection
Agency Regional Office.

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

8. Debarment and Suspension.

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

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

c. These regulations restrict awards, subawards, and contracts with certain parties that are
debarred, suspended, or otherwise excluded from or ineligible for participation in Federal
assistance programs and activities. See 2 C.F.R. Part 200, Appendix I, § H; and
Procurement Guidance for Recipients and Subrecipients Under 2 C.F.R. Part 200
(Uniform Rules): Supplement to the Public Assistance Procurement Disaster Assistance
Team (PDAT) Field Manual Chapter IV, q 6.d, and Appendix C, § 2 [hereinafter PDAT
Supplement]. A contract award must not be made to parties listed in the SAM Exclusions.
SAM Exclusions is the list maintained by the General Services Administration that contains
the names of parties debarred, suspended, or otherwise excluded by agencies, as well as
parties declared ineligible under statutory or regulatory authority other than Executive
Order 12549. SAM exclusions can be accessed at www.sam.gov. See 2 C.F.R. § 180.530;
PDAT Supplement, Chapter 1V, § 6.d and Appendix C, {] 2.
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d. In general, an “excluded” party cannot receive a Federal grant award or a contract within
the meaning of a “covered transaction,” to include subawards and subcontracts. This
includes parties that receive Federal funding indirectly, such as contractors to recipients
and subrecipients. The key to the exclusion is whether there is a “covered transaction,”
which is any non-procurement transaction (unless excepted) at either a “primary” or
“secondary” tier. Although “covered transactions” do not include contracts awarded by the
Federal Government for purposes of the non-procurement common rule and DHS’s
implementing regulations, it does include some contracts awarded by recipients and
subrecipient.

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

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

(2) The contract requires the approval of FEMA, regardless of amount.

(38) The contract is for federally required audit services.

(4) A subcontract is also a covered transaction if it is awarded by the contractor of a
recipient or subrecipient and requires either the approval of FEMA or is in excess of

$25,000.

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

“Suspension and Debarment

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

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

(3) This certification is a material representation of fact relied upon by (insert name of
subrecipient). Ifit is later determined that the contractor did not comply with 2 C.F.R.
pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in addition to remedies
available to (name of state agency serving as recipient and name of subrecipient),
the Federal Government may pursue available remedies, including but not limited
to suspension and/or debarment.

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

9. Byrd Anti-Lobbying Amendment.

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

b. Contractors that apply or bid for an award of $100,000 or more must file the required
certification. See 2 C.F.R. Part 200, Appendix Il, I I; 44 C.F.R. Part 18; PDAT
Supplement, Chapter IV, 6.c; Appendix C, 1 4.

c. Each tier certifies to the tier above that it will not and has not used Federal appropriated
funds to pay any person or organization for influencing or attempting to influence an officer
or employee of any agency, a member of Congress, officer or employee of Congress, or
an employee of a member of Congress in connection with obtaining any Federal contract,
grant or any other award covered by 31 U.S.C. § 1352. Each tier must also disclose any
lobbying with non-Federal funds that takes place in connection with obtaining any Federal
award. Such disclosures are forwarded from tier to tier up to the non-Federal award. See
PDAT Supplement, Chapter IV, § 6.c and Appendix C, | 4.

d. The following provides a Byrd Anti-Lobbying contract clause:

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

Contractors who apply or bid for an award of $100,000 or more shall file the required certification.
Each tier certifies to the tier above that it will not and has not used Federal appropriated funds to
pay any person or organization for influencing or attempting to influence an officer or employee of
any agency, a member of Congress, officer or employee of Congress, or an employee of a
member of Congress in connection with obtaining any Federal contract, grant, or any other award
covered by 31 U.S.C. § 1352. Each tier shall also disclose any lobbying with non-Federal funds
that takes place in connection with obtaining any Federal award. Such disclosures are forwarded
from tier to tier up to the recipient.”

APPENDIX A, 44 C.F.R. PART 18 — CERTIFICATION REGARDING LOBBYING

Certification for Contracts, Grants, Loans, and Cooperative Agreements (To be submitted
with each bid or offer exceeding $100,000)

The undersigned [Contractor] certifies, to the best of his or her knowledge, that:

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee
of an agency, a Member of Congress, an officer or employee of Congress, or an employee
of a Member of Congress in connection with the awarding of any Federal contract, the
making of any Federal grant, the making of any Federal loan, the entering into of any
cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any Federal contract, grant, loan, or cooperative agreement.

2. Ifany funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this Federal contract, grant, loan, or cooperative
agreement, the undersigned shall complete and submit Standard Form- LLL, “Disclosure
Form to Report Lobbying,” in accordance with its instructions.

Version February 1, 2021



OMNIA PARTNERS EXHIBITS
EXHIBIT F - FEDERAL FUNDS CERTIFICATIONS

3. The undersigned shall require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontracts, subgrants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients shall
certifyand disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995). Any
person who fails to file the required certification shall be subject to a civil penalty of not less than $10,000
and not more than $100,000 for each such failure.

The Contractor, , certifies or affirms the truthfulness and
accuracyof each statement of its certification and disclosure, if any. In addition, the Contractor
understands and agrees that the provisions of 31 U.S.C. § 3801 et seq., apply to this certification
and disclosure, ifany.

R

Signature of Contractor’s Authorized Official

Name and Title of Contractor’s Authorized Official

Date”

10. Procurement of Recovered Materials.

a.

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

A non-Federal entity that is a state agency or agency of a political subdivision of a state
and its contractors must comply with Section 6002 of the Solid Waste Disposal Act, Pub.
L. No. 89-272 (1965) (codified as amended by the Resource Conservation and Recovery
Act at 42 U.S.C. § 6962). See 2 C.F.R. Part 200, Appendix Il, T J; 2 C.F.R. § 200.322;
PDAT Supplement, Chapter V, [ 7.

The requirements of Section 6002 include procuring only items designated in guidelines
of the EPA at 40 C.F.R. Part 247 that contain the highest percentage of recovered
materials practicable, consistent with maintaining a satisfactory level of competition,
where the purchase price of the item exceeds $10,000 or the value of the quantity
acquired by the preceding fiscal year exceeded $10,000; procuring solid waste
management services in a manner that maximizes energy and resource recovery; and
establishing an affirmative procurement program for procurement of recovered
materials identified in the EPA guidelines.

The following provides the clause that a state agency or agency of a political
subdivision of a state and its contractors can include in contracts meeting the above
contract thresholds:

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

(i) Competitively within a timeframe providing forcompliance with
the contract performanceschedule;

(ii) Meetingcontract performance requirements; or
(iii) At a reasonable price.
(2) Information about this requirement, along with the list of EPA- designate items,

is available at EPA’'s Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive- procurement-quideline-cpg-program.”

11. Additional FEMA Requirements.

a. The Uniform Rules authorize FEMA to require additional provisions for non- Federal
entity contracts. FEMA, pursuant to this authority, requires or recommends the
following:

b. Changes.

To be eligible for FEMA assistance under the non-Federal entity’'s FEMA grant or
cooperative agreement, the cost of the change, modification, change order, or
constructive change must be allowable, allocable, within the scope of its grant or
cooperative agreement, and reasonable for the completion of project scope. FEMA
recommends, therefore, that a non-Federal entity include a changes clause in its contract
that describes how, if at all, changes can be made by either party to alter the method,
price, or schedule of the work without breaching the contract. The language of the clause
may differ depending on the nature of the contract and the end-item procured.

c. Access to Records.

All non-Federal entities must place into their contracts a provision that all contractors and
their successors, transferees, assignees, and subcontractors acknowledge and agree to
comply with applicable provisions governing Department and FEMA access to records,
accounts, documents, information, facilities, and staff. See DHS Standard Terms and
Conditions, v 3.0, § XXVI (2013).

d. The following provides a contract clause regarding access to records:

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

(1) The contractor agrees to provide (insert name of state agency or local or Indian
tribal government), (insert name of recipient), the FEMA Administrator, the
Comptroller General of the United States, or any of their authorized representatives
access to any books, documents, papers, and records of the Contractor which are
directly pertinent to this contract for the purposes of making audits, examinations,
excerpts, and transcriptions.

(2) The Contractor agrees to permit any of the foregoing parties to reproduce by
any means whatsoever or to copy excerpts and transcriptions as reasonably
needed.
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(3) The contractor agrees to provide the FEMA Administrator or his authorized
representatives access to construction or other work sites pertaining to the work
being completed under the contract.”

12. DHS Seal, Logo, and Flags.

a. All non-Federal entities must place in their contracts a provision that a contractor shall
not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS
agency officials without specific FEMA pre-approval. See DHS Standard Terms and
Conditions, v 3.0, 9 XXV (2013).

b. The following provides a contract clause regarding DHS Seal, Logo, and Flags: “The
contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags or
likenesses of DHS agency officials without specific FEMA pre- approval.”

13. Compliance with Federal Law, Reqgulations, and Executive Orders.

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

b. The following provides a contract clause regarding Compliance with Federal Law,
Regulations, and Executive Orders: “This is an acknowledgement that FEMA financial
assistance will be used to fund the contract only. The contractor will comply will all

applicable federal law, regulations, executive orders, FEMA policies, procedures, and
directives.”

14. No Obligation by Federal Government.

a. The non-Federal entity must include a provision in its contract that states that the
Federal Government is not a party to the contract and is not subject to any obligations
or liabilities to the non-Federal entity, contractor, or any other party pertaining to any
matter resulting from the contract.

b. The following provides a contract clause regarding no obligation by the Federal
Government: “The Federal Government is not a party to this contract and is not subject
to any obligations or liabilities to the non-Federal entity, contractor, or any other party
pertaining to any matter resulting from the contract.”

15. Program Fraud and False or Fraudulent Statements or Related Acts.

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

b. The following provides a contract clause regarding Fraud and False or Fraudulent or
Related Acts: “The contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative
Remedies for False Claims and Statements) applies to the contractor's actions
pertaining to thiscontract.”
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OMNIA PARTNERS EXHIBITS
EXHIBIT F - FEDERAL FUNDS CERTIFICATIONS

Additional contract clauses per 2 C.F.R. § 200.325

For applicable construction/reconstruction/renovation and related services: A payment and performance
bond are both required for 100 percent of the contract price. A “performance bond” is one executed in
connection with a contract to secure fulfillment of all the contractor’s obligations under such contract. A
“payment bond” is one executed in connection with a contract to assure payment as required by law of
all persons supplying labor and material in the execution of the work provided in the contract.

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

Offeror's Name:

Address, City, State, and Zip Code:

Phone Number: _Fax Number:

Printed Name and Title of Authorized
Representative:

Email Address:

Signature  of  Authorized Representative: 7%"%7% a Date:

Version February 1, 2021



*Dormlife does not conduct
business in the state of New
Jersey.

320 Oceanview Drive, San Marcos, California 92078
(760) 497-2599 mark@dormlifeproducts.com



RFP. #2103RA - University of California ,San Diego
Value Add

Dormlife Open Product Line

UCOP — Omnia Partners National Pricelist

dorm

OP 1800 IS 6.5” Foam
OP4000T 8” Foam
OP 4100 FC 8” Foam IS
OP 500 TSD Innerspring

OP2000T Innerspring
OP3000T Innerspring
OP 1000-ISAZ Hybrid

*SPECIFICATIONS OF ALL MODELS LISTED WILL BE PROVIDED



RFP. #2103RA - University of California ,San Diego
Value Add

Dormlife Open Product Line

UCOP — Omnia Partners National Pricelist

Fully Covered Mattress Encasement
Dormlife 210D Mattress Cover
Positioning Mattress Handles
Handles Each
Edge Side Perimeter
Supports 8-10 per mattress
Warehousing Select Locations

Delivery in California Exceptions apply:
Locations, Piecss,
Specifications

Delivery Options for Delivery Charges
Other States Calculated per
project/location

Installation/Removal Most Locations
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Value Add

Dormlife Open Product Line

UCOP — Omnia Partners National Pricelist



OP 3000 Mattress Specifications

Innerspring unit:

The innerspring unit consists of a 312 bonnell coil. This all wire spring unit is a knotted coil construction
with transverse rows of coils held together by 17 gauge helical wires. Each unit shall contain a minimum
of 200 coils in a row configuration of 8x25. All coils consist of a 13 gauge wire and a 6 gauge borderwire
for added edge support. All units are tempered twice at 500 degrees. A lite oil coating is then applied to
the unit to prevent any corrosion and allows for a free hinging unit.

Edge supports:
Border breakdown is a common problem in all Residential Halls. The DL 3500 comes with perimeter

edge supports. Along with a six gauge border rod, the edge supports add extra support to the perimeter
of the mattress. The six border stabilizers are equal to 12 standard edge supports used by most other
manufacturers.

Upholstery:
Primary insulator- Each side of the innerspring is covered with a 20z endurolator pad consisting of

rebounded synthetic fibers. This endurolator pad acts as an insulator to the innerspring unit. It also
prevents any of the comfort layers from cupping into the coils.

Comfort layers- 8 pounds of cotton (4lbs each side) lays over the endurolator pad giving body and
weight to the mattress. A 1” layer of 1534 polyurethane foam is the secondary comfort layer of the
mattress. The High Resilient (HR) foam is a premium foam using a 34-37 ILD rating. This foam topper will
be a minimum of 1.5 pounds per cubic foot.

Mattress Panels

The cover on the DL 3500 is called Paisley. Paisley is a Duncan Textiles, 210 denier nylon fabric, designed
to be washable with a mild detergent and warm water. The fire barrier is laminated to the fabric and
offers total coverage to prevent fire penetration. This further strengthens the fabric, making it more rip
resistant. It is our opinion that the Paisley fabric is the best washable fabric on the market today.

Panels- Each panel is fully flanged and hog ringed to every other coil. By hog ringing each panel to the
innerspring secures the upholstery layers in the mattress and prevent “bunching” of the upholstery
layers. A matching border then closes the entire mattress using navy blue matching tape.

FR Testing
Flammability Certifications- Dormlife has tested this mattress construction and certifies that it meets all

state and local fire requirements including TB 603 and FED 1633. The OP 3000 also passes CAL 129 fire
requirements. The OP 3000 passes Consumer Product Safety Commission (CCF4-72 as amended) for
1632 cigarette burn test.

Note-The OP 3000 meets all the requirements of Prop 65

Warranty - 10 years 5 years non prorated

320 Oceanview Drive * San Marcos, California 92078 * (760) 497-2599 * Fax: (760) 744-6899
E-mail: dormlifeproducts@gmail.com * www.dormlifeproducts.com



OP 1800 Foam Mattress — Inverted Seam

Dual Firmness

Specifications:

The OP 1800 Foam mattress is a dual firmness mattress using waffle cut foam on
the plush side and a standard block foam on the Firm side. In all of our foam
products. Dormlife only uses the highest quality foam known as Certipur foam.
The DL 1800 can be adjusted to fit the comfort levels of each campus. The
suggested 1830/1844 foam densities are most common. Note: Convoluted foam
may be substituted in place of the waffle cut foam.

Firm side-1844- A 3.25”- 1.8 Density foam with a 44 ILD creates a firm support
for those students wanting a more rigid support level.

Soft side-1830 - A 3.25”- 1.8 Density foam with a 30 ILD creates a softer feel to
the mattress. This is the most common comfort layer selected by students

A fire retardant barrier, aka a sock, is then wrapped over the foam and is secured
using a water based glue, flared staples, or stitched close to secure it to the foam
core. This helps the barrier from turning or shifting on the mattress.

The 210 denier Nylon cover is then put over the mattress and can be closed using
either nylon tape or inverted seams with a zippered cover. A Fully Covered
mattress encasement is another option for the cover.

The OP 1800 mattress thickness is 6.5”.
Dual color mattress is available upon request depending on order size and factory
location.

Warranty: 10 year—>5 year, non-prorated

320 Oceanview Drive, San Marcos, California 92078
(760) 497-2599 mark@dormlifeproducts.com





