Region 4 Education Service Center (ESC)
Contract # R190202
for
Chemistry, Biology, Physics & Anatomy

Instructional Supplies and Services

School Specialty, Inc. DBA Frey Scientific

Effective: July 1, 2019



The following documents comprise the executed contract between
Region 4 Education Service Center and School Specialty, Inc. DBA Frey
Scientific, LLC, effective July 1, 2019:

l. Appendix A: Vendor Contract
. Offer and Contract Signature Form
[ll.  Supplier's Response to the RFP, incorporated by reference



APPENDIX A
CONTRACT

This Contract (“Contract’) is made as of February 26 2019 by and between School Specialty

DBA: Frey Scientific (“Contractor’) and Region 4 Education Service Center
(“Region 4 ESC”) for the purchase of Chemistry, Biology, Physics, Anatomy Instructional Supplies
and Services (“the products and services®).

RECITALS

WHEREAS, Region 4 ESC issued Request for Proposals number R_19-02_for _See Belowugppn)

to which Contractor provided a response (“Proposal”); and Chemistry, Biology, Physics and Anatomy Instructional
Supplies and Services

WHEREAS, Region 4 ESC selected Contractor's Proposal and wishes to engage Contractor in

providing the services/materials described in the RFP and Proposal;

WHEREAS, both parties agree and understand the following pages will constitute the Contract
between the Contractor and Region 4 ESC, having its principal place of business at 7145 West
Tidwell Road, Houston, TX 77092,

WHEREAS, Contractor included, in writing, any required exceptions or deviations from these
terms, conditions, and specifications; and it is further understood that, if agreed to by Region 4
ESC, said exceptions or deviations are incorporated into the Contract.

WHEREAS, this Contract consists of the provisions set forth below, including provisions of all
attachments referenced herein. In the event of a conflict between the provisions set forth below
and those contained in any attachment, the provisions set forth below shall control.

WHEREAS, the Contract will provide that any 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”) may purchase products and services at prices indicated in the
Contract upon the Public Agency's registration with National IPA.

1) Term of agreement. The Contract is for a period of two (2) years. Region 4 ESC shall have
the right to renew the Contract for three (3) additional one-year periods or portions thereof.
Region 4 ESC shall review the Contract prior to the renewal date and notify the Contractor of
Region 4 ESC’s intent renew the Contract. Contractor may elect not to renew by providing
three hundred sixty-five days' notice to Region 4 ESC.

2) Scope: Contractor shall perform all duties, responsibilities and obligations, set forth in this
agreement, and described in the RFP, incorporated herein by reference as though fully set
forth herein.

3) Form of Contract. The form of Contract shall be the RFP, the Offeror’'s proposal and Best and
Final Offer(s).

4) Order of Precedence. In the event of a conflict in the provisions of the Contract as accepted
by Region 4 ESC, the following order of precedence shall prevail:
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i.  This Contract

ii. Offeror's Best and Final Offer
iii.  Offeror's proposal
iv. RFP and any addenda

5) Commencement of Work. The Contractor is cautioned not to commence any billable work or
provide any material or service under this Contract until Contractor receives a purchase order
for such work or is otherwise directed to do so in writing by Region 4 ESC.

6) Entire Agreement (Parol evidence). The Contract, as specified above, represents the final
written expression of agreement. All agreements are contained herein and no other
agreements or representations that materially alter it are acceptable.

7) Assignment of Contract. No assignment of Contract may be made without the prior written
approval of Region 4 ESC. Contractor is required to notify Region 4 ESC when any material
change in operations is made (i.e. bankruptcy, change of ownership, merger, etc.).

8} Novatign. If Contractor sells or transfers all assets or the entire portion of the assets used to
perform this Contract, a successor in interest must guarantee to perform all obligations under
this Contract. Region 4 ESC reserves the right to accept or reject any new party. A change
of name agreement will not change the contractual obligations of Contractor.

9) Contract Alterations. No alterations to the terms of this Contract shall be valid or binding
unless authorized and signed by Region 4 ESC.

10) Adding Authorized Distributors/Dealers. Contractor is prohibited from authorizing additional
distributors or dealers, other than those identified at the time of submitting their proposal, to
sell under the Contract without nofification and prior written approval from Region 4 ESC.
Contractor must notify Region 4 ESC each time it wishes to add an authorized distributor or
dealer. Purchase orders and payment can only be made to the Contractor unless otherwise
approved by Region 4 ESC. Pricing provided to members by added distributors or dealers
must also be less than or equal to the Contractor’s pricing.

11) TERMINATION OF CONTRACT

a) Cancellation for Non-Performance or Contractor Deficiency. Region 4 ESC may terminate
the Contract if purchase volume is determined to be low volume in any 12-month period.
Region 4 ESC reserves the right to cancel the whole or any part of this Contract due to
failure by Contractor to carry out any obligation, term or condition of the contract. Region
4 ESC may issue a written deficiency notice to Contractor for acting or failing to act in any
of the following:

i. Providing material that does not meet the specifications of the Contract;

ii. Providing work or material was not awarded under the Contract;

iii. Failing to adequately perform the services set forth in the scope of work and
specifications;

iv. Failing to complete required work or furnish required materials within a reasonable
amount of time;

v. Failing to make progress in performance of the Contract or giving Region 4 ESC
reason to believe Contractor will not or cannot perform the requirements of the
Contract; or

vi. Performing work or providing services under the Contract prior to receiving an
authorized purchase order.
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Upon receipt of a written deficiency notice, Contractor shall have ten (10) days to provide
a satisfactory response to Region 4 ESC. Failure to adequately address all issues of
concern may result in Contract cancellation. Upon cancellation under this paragraph, all
goods, materials, work, documents, data and reports prepared by Contractor under the
Contract shall immediately become the property of Region 4 ESC.

b} Termination for Cause. If, for any reason, Contractor fails to fuffill its obligation in a timely
manner, or Contractor violates any of the covenants, agreements, or stipulations of this
Contract Region 4 ESC reserves the right to terminate the Contract immediately and
pursue all other applicable remedies afforded by law. Such termination shall be effective
by delivery of notice, to the Contractor, specifying the effective date of termination. In such
event, all documents, data, studies, surveys, drawings, maps, models and reporis
prepared by Contractor will become the property of the Region 4 ESC. If such event does
occur, Contractor will be entitled to receive just and equitable compensation for the
satisfactory work completed on such documents.

¢) Delivery/Service Failures. Failure to deliver goods or services within the time specified, or
within a reasonable time period as interpreted by the purchasing agent or failure to make
replacements or corrections of rejected articles/services when so requested shall
constitute grounds for the Contract to be terminated. In the event Region 4 ESC must
purchase in an open market, Contractor agrees to reimburse Region 4 ESC, within a
reasonable time period, for all expenses incurred.

d) Force Majeure. If by reason of Force Majeure, either party hereto shall be rendered unable
wholly or in part to carry out its obligations under this Agreement then such party shall
give notice and full particulars of Force Majeure in writing to the other party within a
reasonable time after occurrence of the event or cause relied upon, and the obligation of
the party giving such notice, so far as it is affected by such Force Majeure, shall be
suspended during the continuance of the inability then claimed, except as hereinafter
provided, but for no longer pericd, and such party shall endeavor to remove or overcome
such inability with all reasonable dispatch.

The term Force Majeure as employed herein, shall mean acts of God, strikes, lockouts, or
other industrial disturbances, act of public enemy, orders of any kind of government of the
United States or the State of Texas or any civil or military authority; insurrections; riots;
epidemics; landslides; lighting; earthquake; fires; hurricanes; storms; floods; washouts;
droughts; arrests; restraint of government and people; civil disturbances; explosions,
breakage or accidents to machinery, pipelines or canals, or other causes not reasonably
within the control of the party claiming such inability. It is understood and agreed that the
settlement of strikes and lockouts shall be entirely within the discretion of the party having
the difficulty, and that the above requirement that any Force Majeure shall be remedied
with all reasonable dispatch shall not require the settlement of strikes and lockouts by
acceding to the demands of the opposing parly or parties when such settlement is
unfavorable in the judgment of the party having the difficulty.

e) Standard Cancellation. Region 4 ESC may cancel this Contract in whole or in part by
providing written notice. The cancellation will take effect 30 business days after the other
party receives the notice of cancellation. After the 30th business day all work will cease
following completion of final purchase order.

12) Licenses. Contractor shall maintain in current status all federal, state and local licenses, bonds
and permits required for the operation of the business conducted by Contractor. Contractor
shall remain fully informed of and in compliance with all ordinances and regulations pertaining
to the lawful provision of services under the Contract. Region 4 ESC reserves the right to stop
work and/or cancel the Contract if Contractor’s license(s) expire, lapse, are suspended or
terminated.
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13)Survival Clause. All applicable software license agreements, warranties or service
agreements that are entered into between Contractor and Region 4 ESC under the terms and
conditions of the Contract shall survive the expiration or termination of the Contract. All
Purchase Orders issued and accepted by Contractor shall survive expiration or termination of
the Contract.

14) Delivery. Conforming product shall be shipped within 7 days of receipt of Purchase Order. If
delivery is not or cannot be made within this time period the Contractor must receive
authorization ffor the delayed delivery. The order may be canceled if the estimated shipping
time is not acceptable. All deliveries shall be freight prepaid, F.Q.B. Destination and shall be
included in all pricing offered unless otherwise clearly stated in writing.

15) Inspection & Acceptance. If defective or incorrect material is delivered, Region 4 ESC may
make the determination to return the material to the Contractor at no cost to Region 4 ESC.
The Contractor agrees to pay all shipping costs for the return shipment. Contractor shall be
responsible for arranging the return of the defective or incorrect material.

16) Payments. Payment shall be made after satisfactory performance, in accordance with all
provisions thereof, and upon receipt of a properly completed invoice.

17) Price Adjustments. Should it become necessary or proper during the term of this Contract to
make any change in design or any alterations that will increase price, Region 4 ESC must be
notified immediately. Price increases must be approved by Region 4 ESC and no payment for
additional materials or services, beyond the amount stipulated in the Contract shall be paid
without prior approval. All price increases must be supported by manufacturer documentation,
or a formal cost justification letter. Contractor must honor previous prices for thirty (30) days
after approval and written notification from Region 4 ESC. It is the Contractor's responsibility
to keep all pricing up to date and on file with Region 4 ESC. All price changes must be
provided to Region 4 ESC, using the same format as was provided and accepted in the
Contractor’s proposal.

Price reductions may be offered at any time during Contract. Special, time-limited reductions
are permissible under the following conditions: 1) reduction is available to all users equally; 2)
reduction is for a specific period, normally not less than thirty (30) days; and 3) original price
is not exceeded after the time-limit. Contractor shall offer Region 4 ESC any published price
reduction during the Contract term.

18) Audit Rights. Contractor shall, at its sole expense, maintain appropriate due diligence of all
purchases made by Region 4 ESC and any entity that utilizes this Contract. Region 4 ESC
reserves the right to audit the accounting for a period of three (3) years from the time such
purchases are made. This audit right shall survive termination of this Agreement for a period
of one (1) year from the effective date of termination. Region 4 ESC shall have the authority
to conduct random audits of Contractor's pricing at Region 4 ESC's sole cost and expense.
Notwithstanding the foregoing, in the event that Region 4 ESC is made aware of any pricing
being offered that is materially inconsistent with the pricing under this agreement, Region 4
ESC shall have the ability to conduct an extensive audit of Contractor’s pricing at Contractor's
sole cost and expense. Region 4 ESC may conduct the audit internally or may engage a third-
party auditing firm. In the event of an audit, the requested materials shall be provided in the
format and at the location designated by Region 4 ESC.
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19) Discontinued Products. If a product or model is discontinued by the manufacturer, Contractor
may substitute a new product or model! if the replacement product meets or exceeds the
specifications and performance of the discontinued model and if the discount is the same or
greater than the discontinued model.

20) New Products/Services. New products and/or services that meet the scope of work may be
added to the Contract. Pricing shall be equivalent to the percentage discount for other
products. Contractor may replace or add product lines if the line is replacing or supplementing
products, is equal or superior to the original products, is discounted similarly or greater than
the original discount, and if the products meet the requirements of the Contract. No products
and/or services may be added to avoid competitive procurement requirements. Region 4 ESC
may requlire additions to be submitted with documentation from Members demonstrating an
interest in, or a potential requirement for, the new product or service. Region 4 ESC may reject
any additions without cause.

21) Options. Optional equipment for products under Contract may be added to the Contract at
the time they become available under the following conditions: 1) the option is priced at a
discount similar to other options; 2) the option is an enhancement to the unit that improves
performance or reliability.

22)yWarranty Conditions. All supplies, equipment and services shall include manufacturer's
minimum standard warranty and one (1) year labor warranty unless otherwise agreed to in
writing.

23) Site Cleanup. Contractor shall clean up and remove all debris and rubbish resulting from their
work as required or directed. Upon completion of the work, the premises shall be left in good
repair and an orderly, neat, clean, safe and uncbstructed condition.

24) Site Preparation. Contractor shall not begin a project for which the site has not been prepared,
unless Contractor does the preparation work at no cost, or until Region 4 ESC includes the
cost of site preparation in a purchase order. Site preparation includes, but is not limited to:
moving furniture, installing wiring for networks or power, and similar pre-installation
requirements,

25) Registered Sex Offender Restrictions. For work to be performed at schools, Contractor
agrees no employee or employee of a subcontractor who has been adjudicated to be a
registered sex offender will perform work at any time when students are or are reasonably
expected to be present. Contractor agrees a violation of this condition shall be considered a
material breach and may result in the cancellation of the purchase order at Region 4 ESC's
discretion. Contractor must identify any additional costs associated with compliance of this
term. If no costs are specified, compliance with this term will be provided at no additional
charge.

26) Safety measures. Contractor shall take all reasonable precautions for the safety of employees
on the worksite and shall erect and properly maintain all necessary safeguards for protection
of workers and the public. Contractor shall post warning signs against all hazards created by
its operation and work in progress. Proper precautions shall be taken pursuant to state law
and standard practices to protect workers, general public and existing structures from injury
or damage.

27}8moking. Persons working under the Contract shall adhere to local smoking policies.
Smoking will only be permitted in posted areas or off premises.
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28) Stored materials. Upon prior written agreement between the Contractor and Region 4 ESC,
payment may be made for materials not incorporated in the work but delivered and suitably
stored at the site or some other location, for installation at a later date. An inventory of the
stored materials must be provided to Region 4 ESC prior to payment. Such materials must be
stored and protected in a secure location and be insured for their full value by the Contractor
against loss and damage. Contractor agrees to provide proof of coverage and additionally
insured upon request. Additionally, if stored offsite, the materials must also be clearly identified
as property of Region 4 ESC and be separated from other materials. Region 4 ESC must be
allowed reasonable opportunity to inspect and take inventory of stored materials, on or offsite,
as necessary. Until final acceptance by Region 4 ESC, it shall be the Contractor's
responsibility to protect all materials and equipment. Contractor warrants and guarantees that
title for all work, materials and equipment shall pass to Region 4 ESC upon final acceptance.

29)Funding QOut Clause. A Contract for the acquisition, including lease, of real or personal
property is a commitment of Region 4 ESC's current revenue only. Region 4 ESC retains the
right to terminate the Contract at the expiration of each budget period during the term of the
Contract and is conditioned on a best effort attempt by Region 4 ESC to obtain appropriate
funds for payment of the contract.

30) Indemnity. Contractor shall protect, indemnify, and hold harmless both Region 4 ESC and its
administrators, employees and agents against all claims, damages, losses and expenses
arising out of or resulting from the actions of the Contractor, Contractor employees or
subcontractors in the preparation of the solicitation and the later execution of the Contract.
Any litigation involving either Region 4 ESC, its administrators and employees and agents will
be in Harris County, Texas.

31) Marketing. Contractor agrees to allow Region 4 ESC to use their name and logo within
website, marketing materials and advertisement. Any use of Region 4 ESC name and logo
or any form of publicity, inclusive of press releases, regarding this Contract by Contractor must
have prior approval from Region 4 ESC.

32) Certificates of Insurance. Certificates of insurance shall be delivered to the Region 4 ESC
prior to commencement of work. The Contractor shall give Region 4 ESC a minimum of ten
(10) days’ notice prior to any modifications or cancellation of policies. The Contractor shall
require all subcontractors performing any work to mainfain coverage as specified.

33) Legal Obligations. It is Contractor's responsibility to be aware of and comply with all local,
state, and federal laws governing the sale of products/services and shall comply with all laws
while fulfilling the Contract. Applicable laws and reguiation must be followed even if not
specifically identified herein.
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OFFER AND CONTRACT SIGNATURE FORM

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

unless noted in writing. . om -
Sehool SpecialtyTie. PEA
Company Name Frey Scientific, LLC

Address 80 Northwest Boulevard

City/State/Zip  Nashua, NH 03063

Telephone No. 800-225-3739

Email Address bidnotices@schoolspecialty.com

Printed Name Joseph Yorio

Title CEO& Pres'dint A i
/
Authorized signature - /U U‘A

r
Accepted by Region 4 ESC: Q (

Contract No. \AD 2.02

Lk
3 5(
~
W
O

=

Initial Contract Term —l\b\j | Zoi14 to 202\
\%W /4 454/«/' o?/w/?

Region 4’ESC Authoriz¢d Board Member Date

I/:’:V{. B. ﬁ/&%/]?é_

Prinf Name /

Region 4 ESC Authorized Board Member Date

Carmen To Plsread
Print Name
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Appendix B

TERMS & CONDITIONS ACCEPTANCE FORM

Signature on the Offer and Contract Signature form certifies complete acceptance of the terms
and conditions in this solicitation and draft Contract except as noted below with proposed
substitute language (additional pages may be attached, if necessary). The provisions of the
RFP cannot be modified without the express written approval of Region 4 ESC. If a proposal
is returned with modifications to the draft Contract provisions that are not expressly approved
in writing by Region 4 ESC the Contract provisions contained in the RFP shall prevail.

Check one of the following responses:

[0 Offeror takes no exceptions to the terms and conditions of the RFP and draft Contract.

(Note: If none are listed below, it is understood that no exceptions/deviations are taken.)

K] Offeror takes the following exceptions to the RFP and draft Contract. All exceptions must
be clearly explained, reference the corresponding term to which Offeror is taking exception
and clearly state any proposed modified language, proposed additional terms to the RFP
and draft Contract must be included:

(Note: Unacceptable exceptions may remove Offeror’s proposal from consideration for
award. Region 4 ESC shall be the sole judge on the acceptance of exceptions and
modifications and the decision shall be final.)

Section/Page | Term, Condition, or Exception/Proposed Mcodification Accepted
Specification (For Region 4
ESC's use)
Prafix 5 items: $5 Minimum or 12% charge based on NET subtotal Prefix 9
i tem: —$9 95 minimum or free over $49 based on NET subtotal, Live specimeng
14 l 1 7 Detlvery prafix L} and Hazardous materials (prefix H) may incur agditional YES
Fharges Standard Fraight Terms are subject 10 change
. [RIT CataleGs may Contam a nmined nambar of ems al are Need as "ot Price]
W-2a/711 Products[Pncmg jand not eligibie for any discounts. These items are indicated by an "N" prefix YES
n the item number. Also excluded is any catalog that bears the notalion: no
pther discounts apply. No discount on 5§51, Detta, CPQ, Foss or Frey Scientifi
E xciusive Products with a prefix of "N” or "LN". Discount does not apply to any|
ther Schonl Snecialty Catalons o Flusre
. . The Administration Fee is equal ta the lesser of either the Administration Fee | Negotiated with
29 Administration Fee outiined in the National IPA Administration Agreement or the lowest 8
Administration Fea outlined in any other National IPA contract between National IPA

onfractor and Region 4 E lease see attached 1able explaining our
proposed administrative fee schedule
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Tab 2 Products/Pricing

a) Products/Pricing

Vi.
Vi,

viii.

Offerors shall provide pricing based on a discount from a manufacturer's price list
or catalog, or fixed price, or a combination of both with indefinite quantities. Prices
listed will be used to establish the extent of a manufacturer's product lines,
services, warranties, etc. that are available from Offeror and the pricing per item.
Multiple percentage discounts are acceptable if, where different percentage
discounts apply, they different percentages are specified. Additional pricing and/or
discounts may be included. Products and services proposed are to be priced
separately with all ineligible items identified. Offerors may elect to limit their
proposals to any category or categories.

Include an electronic copy of the catalog from which discount, or fixed price, is
calculated. Electronic price lists must contain the following: (if applicable)

s Manufacturer part #

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

¢ Manufacturers Suggested List Price and Net Price

¢ Net price to Region 4 ESC (including freight)

Media submitted for price list must include the Offerors' company name, name of
the solicitation, and date on a Flash Drive (i.e. Pin or Jump Drives).
Is pricing available for all products and services?

Describe any shipping charges.

Provide pricing for warranties on all products and services.

Describe any return and restocking fees.

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

Describe how customers verify they are receiving Contract pricing.

Describe payment methods offered.

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

xi. Describe how future product introductions will be priced and align with Contract
pricing proposed.

Xii.  Provide any additional information relevant to this section.

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

vi.

School Specialty Response to Tab 2 Products/Pricing

Products/Pricing

Please reference excel spreadsheet on flash drive with pricing and catalog discount letter.
Please reference excel spreadsheet and electronic catalog on the enclosed flash drive.

No. All catalogs may contain a limited number of items that are listed as “Net Price” and not
eligible for any discounts. These items are indicated by an “N” prefix in the item number.
Also excluded is any catalog that bears notation: no other discounts apply. No discount on
SSI, Delta, CPO, FOSS or Frey Scientific Exclusive Products with a prefix of “N” or “LN".
Discount does not apply to any other School Specialty Catalogs or Flyers.

Prefix 5 items -55 Minimum or 12% charge based on NET subtotal. Prefix 9 items —$9.95
minimum or free over $49 based on NET subtotal. Prefix 6 items — ship free of charge.
**Live specimens (prefix L) and Hazardous materials {prefix H) may incur additional charges.
Please refer to www.schoolspecialty.com for more information.

At School Specialty, Inc. (Frey, Delta, CPO), we strive to provide you with as much product
information as possible to aide you in your purchasing decisions. Many of the products we
carry do offer product warranties. To obtain the most current warranty information for a
specific brand of products, simply enter the brand name in the search field on our website,
http://customercare.schoolspecialty.com/warranties, and reach out to the warranty contact
provided.

To request a return, just follow these easy steps:

e Contact Customer Care at 888-388-3224 or submit a request to School Specialty, Inc.
{Frey, Deita, CPO) within 30 days of shipment to request an authorization number.
Product returned without authorization, additional items not part of the original
authorization, or products arriving in an unsellable condition will not be eligible for
credit and products will not be shipped back to the customer.

e Repack items in the original shipping carton.

¢ Include a copy of your packing list, invoice and details about what you are returning.

s Include order and PO numbers for proper credit.

Restocking Fees

Unused merchandise, in sellable condition, not meeting your satisfaction may
be returned in its original or equal quality packaging within 30 days of the
receipt of your order.

. If you require a return due to our error or a manufacturer’s error such as a
duplicate order, duplicate item or an incorrect item, we will pay any return
shipping costs and no restocking fee will apply. If a duplicate order or product is
not reported, you will be billed for it.

o if for any other reason, an item is being returned after 30 days, you will be
required to pay the cost of return shipping and a restocking fee.

. Most items will be subject to a 15% (25% Canada for U.S. suppliers) restocking
fee.



School Specialty Response to Tab 2 Products/Pricing

Freight Damage

While we take extra care in ensuring that products arrive in excellent condition,
occasional damage during shipment can occur. It is your responsibility to fully
inspect your merchandise when it is delivered:
® You are responsible for inspecting your merchandise when it is delivered. if there is
excessive damage or the shipment is incorrect, you should refuse the shipment,
locate your order number and call customer care at 888-388-3224.
¢ If you signed for your order and later find that you have a problem with damage or
an incorrect shipment, you must contact us within 5 days of receipt. If you wait
beyond this period to inform us, we cannot be held responsible for damages or
incorrect shipments and you will not receive credit.
vii. School Specialty, Inc. {Frey, Delta, CPO} reserves the right to quote special quantity pricing
based on the needs of the district or when we can pass on additional savings from special
manufacturer pricing. Submit requests to guotes@schoolspecialty.com .

viii. You can verify contract pricing when logged into your account on our website at
www.schoolspecialty.com or by calling customer care at 888-388-3224,

ix. School Specialty, Inc. (Frey, Delta, CPQ} accepts check, credit card and ACH payments.

X. School Specialty, Inc. (Frey, Delta, CPQ) will provide price and item updates annually and
reserve the right to add new items quarterly as needed.

Xi. School Specialty, Inc. {Frey, Delta, CPO) will introduce new products throughout the year on
our website, www.schoolspecialty.com.

Xii. Please reference School Specialty, Inc’s (Frey, Delta, CPO} website with the most up to date

products at www.schoolspeciaity.com.
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December 4, 2018

Region 4 ESC

7145 West Tidwell Road

Houston, TX 77092

Account # 2336295

Bid Number: Chemistry, Biology, Physics and Anatomy Instructional Supplies & Services

School Specialty, Inc. is proud to offer a wide assortment of items including our Frey, CPO and Delta brands. This
expanded product offering ensures that all educator needs are satisfied by our wide selection of categories. We are pleased
to offer the following catalog discount for Supplies, Furniture and Equipment.

List Price Less 35% on Supply items.

List Price Less 12% on Furniture and Equipment items (includes AV Tech).

All discounts apply to the current year catalogs which are located on the School Specialty website at:
hitp://catalogs.schoolspecialty.com. If you have not received your catalog, you can request a copy on the site as well.

*(All catalogs may contain a limited number of items that are listed as "Net Price” and not eligible for any discounts. These
items are indicated by an “N" prefix in the item number. Also excluded is any catalog that bears notation: no other discounts
apply)

Exclusions: No discount on $8I, Delta, CPO, FOSS or Frey Scientific Exclusive Products with a prefix of
“N"” or “LN". Discount does not apply to any other School Specialty Catalogs or Flyers.

Contract Period:
Valid from July 1, 2019 through July 1, 2021 . Pricing for contract period effective upon notification of award
referencing our Bid # 7788921868 to bidwestnotices@schoolspecialty.com.

Standard Freight Terms (subject to change):

Ship to Location Item Shipping Charge
Prefix
48 States-Parcel Orders 5 $5 Minimum or 12% charge based on NET subtotal
48 States-Parcel Orders 9 $9.95 minimum or free over $49 based on NET subtotal
48 States-Non-Parcel Orders 6 Free Shipping

**Live specimens {prefix L) and hazardous materials {prefix H) may incur additional charges. Please refer to
www .schoolspecialty.com for more information.

**Please note: The enclosed item list includes 2018 list price as 2019 is not yet available. School Specialty will
provide 2019 list prices upon award of contract.

**School Specialty’s proposal is free of any proprietary information and can be posted on vendor information
page when awarded.

Sincerely, | W

Angie Iverson
Bid Operations Coordinator

School Specialty - Bid Department - W6316 Design Drive, Greenville, W| 54942 - Ph: 888-388-3224 - Fax: 800-875-1775



School ( m Cpa Sad Delta Education

‘ Sp ec lalty . tifi EC': ! ﬁ nu Cx? - becarise chifdven learn by doing
scientiic ;

Contact Information

* Questions regarding this offer: Angie lverson
W6316 Design Drive
Greenville, W1 54942
Phone (800) 554-7632
Fax (800) 675-1775
Email: bidwestnotices@schoolspecialty.com

o Territory Sales Manager Greg Harbaugh
Phone: 856-217-8307
Fax: 888-388-6344
Email: greg.harbaugh@schoolspecialty.com

e Customer Care: Attn: Customer Care Department
*Questions regarding order status, W6316 Design Drive
shipment status, damages, Greenville, Wl 54942
shortages* Phone (888) 388-3224
Fax (888) 388-6344
Email: hitp://www.schoolspecialty.com/contact-us-emaii
¢ Order Processing: Attn: Order Department
*To place your order* PO BOX 1579

Appleton, Wi 54312-1579
Phone (888)-388-3224
Fax (888)-388-6344

orders@schoolspecialty.com

* Payment Remit To: School Specialty Inc.
32656 Collection Center Dr.
Chicago, IL 60693-0326

School Specialty - Bid Department - W6316 Design Drive, Greenville, W 54942 - Ph: 888-388-3224 - Fax: 800-675-1775
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b) Performance Capability

i.
ii.

vi.

Please see attachment named 3.0 Supplier Response.

Please reference Appendix B for purposed exceptions.

For emergency orders please contact our Customer Care department directly at 888-388-3224.
Our Customer Care Department will work directly with our Distribution Centers to fulfill
emergency orders the same day and provide real-time communication regarding order flow and
delivery. Please note additional shipping charges may apply for rush/over-night orders.

YTD average fill rate is 93.95% as of October 2018.
YTD order cycle time is 6.01 days as of October 2018,

Please allow 7-30 business days for items shipping parcel (UPS Ground) from one of our
distribution centers. Items and orders shipping via freight truck from our distribution centers may
take up to one week.

Delivery times for items shipping direct from our manufacturers are variable. Most items ship
within 2-4 weeks. This includes classroom and office furniture and equipment. Please contact
School Specialty at 888-388-3224 and we would be happy to contact our manufacturer for an
estimated shipment date.

Through our network of strategically located distribution centers and our partnership with
national and local carriers we can ship orders quickly to our customers. We are able to provide
real-time tracking for orders through our website or customers may contact our customer care
department at 888-388-3224.
To request a return, just follow these easy steps:
¢ Contact Customer Care at 888-388-3224 or submit a request to School Specialty, Inc.
(Frey, Delta, CPO} within 30 days of shipment to request an authorization number.
Product returned without authorization, additional items not part of the original
authorization, or products arriving in an unsellable condition will not be eligible for
credit and products will not be shipped back to the customer.
e Repack items in the original shipping carton.
e Include a copy of your packing list, invoice and details about what you are returning.
® Include order and PO numbers for proper credit Restocking Fees
Unused merchandise, in sellable condition, not meeting your satisfaction may be returned
in its original or equal quality packaging within 30 days of the receipt of your order.
. If you require a return due to our error or a manufacturer’s error such as a
duplicate order, duplicate item or an incorrect item, we will pay any return shipping costs
and no restocking fee will apply. If a duplicate order or product is not reported, you will

be billed for it.

. If for any other reason, an item is being returned after 30 days, you will be
required to pay the cost of return shipping and a restocking fee.

. Most items will be subject to a 15% (25% Canada for U.S. suppliers} restocking

fee.
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Freight Damage

vil.

viii.

While we take extra care in ensuring that products arrive in excellent condition, occasional
damage during shipment can occur. It is your responsibility to fully inspect your merchandise
when it is delivered:
e You are responsible for inspecting your merchandise when it is delivered. If there is
excessive damage or the shipment is incorrect, you should refuse the shipment,
locate your order number and call customer care at 888-388-3224.
¢ If you signed for your order and later find that you have a problem with damage or
an incorrect shipment, you must contact us within 5 days of receipt. If you wait
beyond this period to inform us, we cannot be held responsible for damages or
incorrect shipments and you will not receive credit.
At School Specialty, Inc. (Frey, Delta, CPO) we strive to provide you with as much product
information as possible to aide you in your purchasing decisions. Many of the products we carry
do offer product warranties. To obtain the most current warranty information for a specific brand
of products, simply enter the brand name in the search field on our website,
http://customercare.schoglspecialty.com/warranties , and reach out to the warranty contact
provided.
During peak demand, School Specialty employs over 120 customer care specialists. The Customer
Care associates are available Monday through Friday 7:008M - 6:00PM Central Standard Time.
They may be reached at 888-388-3224 or via fax at 888-388-6344. Our call answer rate is
consistently around 95%, with a goal of answering all calls within 30 seconds. Training is ongoing,
and we have established various incentives and training programs to help our associates give each
and every customer an A+ experience.

Online resources and tools now available 24/7 make it even more convenient for you. Locate your
order, obtain tracking information, request documentation, report incomplete, incorrect or
damaged orders and more! Try using our helpful web features today to take the hassle out of
everyday order-related concerns and questions. See this service at www.schoolspecialty.com
Our Customer Care team has a “First Resolution” goal. All customer requests are resolved on the
first contact with the customer. School Specialty realizes the importance of customer satisfaction
combined with company goals and employee skills and growth. Two keys to customer satisfaction
is the ability to quickly and easily place an order and receive the product.

Please see attached Invoice Process.

School Specialty, Inc. (Frey, Delta, CPO) services a nationwide market, and our main priority is to
provide its customers with offerings that match their desires and needs. A School Specialty Sales
Representative may offer or promote different purchasing options based upon the customer’s
situation and needs. School Specialty will not automatically transition any customers from their
current purchasing arrangements, rather it be through other purchasing co-ops, bids, or other
purchasing arrangements. However, School Specialty will promote NIPA to customers to the
extent that NIPA’s offering, in the opinion of School Specialty’s sales staff, meets a specific
customer’s needs and desires.

School Specialty, inc. (Frey, Delta, CPO) will focus on incremental growth. This will help to ensure
that we minimize the potential risk of a negative impact on existing margins to our core business
while still moving forward in our commitment to establish the NIPA agreement as our primary
offer to all existing customers.



Xi,

xii.
Xiii.

Xiv.
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School Specialty continues to grow our inside sales
organization and in alignment with our company’s sales strategy will assist in the transition
of customers to the NIPA agreement.

Training for Inside Sales Staff and Bids and Contracts
* Mandatory training sessions to outline the marketing campaign, specific terms and
conditions of the NIPA agreement, policy, training, guidelines and procedures.
Training for Qutside Sales Staff
s SS| Sales Leaders currently involved with National IPA training department to develop an
internal and external training program. Training may be either in-person or via webinar.
® Training session within 90 days of award — Features and Benefits
» On-going for new hires and targeted sales strategies

School Specialty, Inc. {Frey, Delta, CPO) is in good financial standing. Please see attached credit
letter from Bank of America and Business Information Report.

www.schoolspecialty.com , please see attached website capabilities and functionalities.

School Specialty, Inc. as an organization has the following OSHA Recordable Incident Rate (IR)
2015-2.09

2016-1.39

2017-2.23

2018-1.78,YTD

There is no other relevant information for this section.
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3.0 Company

A. School Specialty, Inc. {Frey, Delta, CPO) is a leading distributor of supplies, furniture, technology
products, supplemental learning products (“instructional solutions”) and curriculum solutions to the
education marketplace. We provide educators with our 21st Century Safe School innovative and
proprietary products and services. We are a leading distributor of basic school supplies to classroom
furniture, Science, Reading, Language and Math teaching materials, as well as planning and
development tools. Through its nationwide distribution network, School Specialty provides its customers
with access to a broad spectrum of other trusted, third-party brands across its business segments. This
assortment strategy enables us to offer customers a range of products at the state, district and school
levels. We have recently expanded our presence with the introduction of 21st Century Safe School
through our 381 Guardian product line.

The Distribution Segment provides a wide assortment of products, solutions and services to the
education marketplace, primarily servicing the preK-12 market, as well as new e-commerce and retail
channels. Products include a comprehensive line of everyday consumables, specialized supplies, indoor
and outdoor furniture and equipment, technology products, instructional teaching materials, and
planning and student development products, among others. Distribution products are sold via a
nationwide sales force and distribution network. Distribution products include both proprietary and
branded products and other national brands. Among School Specialty’s well-known proprietary brands
are Childcraft®, Sax® Arts & Crafts, Califone®, Premier Agendas™, Classroom Select®, Sportime®,
Abilitations®, School Smart®, and Projects by Design®.

The Curriculum Segment is a preK-12 curriculum-based publisher of proprietary and non-proprietary
products and services, supporting learning and student development in Science, Math, Comprehension,
Vocabulary, Spelling and Grammar, and both Reading and Math intervention. Products are typically sold
to teachers, curriculum specialists and other educators with direct responsibility for advancing student
outcomes. The Curriculum segment develops standards-based curriculum products, supplemental
curriculum materials, instructional programs and student assessment tools. Offerings are both
comprehensive and targeted to address specific learning needs, drive improved student performance,
engage learners and accelerate the learning process. A team of almost 40 product development
associates work with an impressive stabie of outside developers, authors, co-publishing strategic
partners and consultants, to develop educational products and solutions that satisfy curriculum
standards and improve classroom teaching effectiveness. Our Curriculum segment product lines include
Delta Education®, FOSS®, CPO ScienceTM, Frey Scientific®, Educator’s Publishing Service®, Academy of
Reading®, Academy of Math®Wordly Wise 3000%, Explode the Code®, ThinkMathTM, Making
Connections®, S.P.I.R.E.®, Coach Digital, and EPS® E.P.1.C.TM. B. 7 Sales Persons located in Remote Areas,
3 Sales Persons located in Nashua, NH.

C. The School Specialty, Inc. {Frey, Delta, CPO) corporate office is located at W6316 Design Drive
Greenville, W1 54942. The distribution functions for School Specialty (warehousing, receiving, shipping
and returns) utilize 350,000 square feet at our Nashua, NH location, 275,000 square feet in Mansfield,
OH and another 275,000 square feet in Greenville, WI. Services performed in Nashua, NH include
Customer Care, Technical Support, Marketing, Sales, Purchasing, Kitting, Distribution, Product
Development and Administration.
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School Specialty, Inc. Corporate Office
W6316 Design Drive
Greenville, Wi 54942

School Specialty, Inc. Distribution Center
W6316 Design Drive
Greenville, W1 54942

School Specialty, Inc. Distribution Center
80 Northwest Boulevard
Nashua, NH 03063

School Specialty, Inc. Distribution Center
100 Paragon Parkway
Mansfield, OH 44903

D. Annual Sales for the three previous
years: Redacted

E. FEIN number 39-0971239

F. School Specialty believes that the protecting and preserving of the environment is not only a sound
business practice, it is simply the right thing to do. Reflecting the company’s role in helping educators
engage and inspire their students, School Specialty believes it has a responsibility to lead by example in
its environmental policies and practices.

The School Specialty Environmental Position articulates the company’s philosophical and practical
beliefs, and its role in environmental stewardship. Fundamental to this position are the company'’s
stated goals:

. Minimize the creation of waste

) Conserve natural resources

. Increase the use of post-consumer recycled content

. Work with other manufacturers to adopt strong environmental practices
. Source from Companies who practice sustainable forest management

. Comply with both the letter and intent of laws and regulations
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The Schoo! Specialty Environmental Standards were developed to give strength and detail for
compliance for all School Specialty associates. Specific School Specialty environmental guidelines have
been developed for:

. Paper used for printing

. Paper used in offices

. Recycling

. Corrugate, Dunnage & Pallets
. Energy Conservation

. Operational Standards

School Specialty has a firm belief that we are borrowing the environment from our children. Therefore,
the company includes continuous improvement in its environmental practices within its mission to
provide innovative products and services.

G. School Specialty acknowledges and fully embraces the MWBE participation request and
requirements. We are committed to working with and adding MWBE certified vendors to our supply
chain as we are awarded new contracts for goods and services.

Our many years of contracting with MWBE’s has given us the experience and ability to build an
engagement process that exceeds minimum requirements and compliance.

We attend and participate in most national and regional conferences of WBENC and NMSDC
organizations annually.

School Specialty’s process begins with the utilization of databases of both the NMSDC and WBENC to
source certified businesses in many business verticals. We then began the due diligence process of
business validation and capabilities measurements. Once this step is completed we then match our
requirements and business standards with our prospective partners. We utilize the client’s Master
Service Agreement to add third party provided services with a defined Scope of work with the named
third party. The pricing to our client is not affected as our internal profitability is a shared model with
the third party.

Currently have a database of diverse suppliers that stretch across the United States that have completed
our process that we utilize on a daily basis.

H. Not Applicable

I. School Specialty, Inc. (Frey, Delta, CPQ) is in a unique position to accessing an expansive network of
educational sales representatives with special internal incentives to target school districts to convert to
NIPA. In addition, specially trained science sales associates both inside and out across the US will target
district science programs to increase penetration and market share with the NIPA/Region 4 ESC. Frey
Scientific, LLC has 10 sales representatives nationwide, and School Specialty network of 300
representatives throughout the US. Given our prior experience converting customers to NIPA, under a
separate instructional supplies contract, we helieve we have an advantage over our competitors. Our
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focus will be on awareness campaigns, working with a vast network of School Specialty sales associates,
and integrating districts through punch out and ecommerce capabilities.

Our Frey, Delta and CPO brands provides a diverse selection of products and solutions to meet the
variety of science subject areas taught throughout the K-12t" grade levels at the lowest possible cost.
Today’s science educators demand far more from a supplier to provide product that holds up to the
rigors of everyday classroom and student use. Educators are seeking useful products, able to engage
students and demonstrate key science concepts effectively, while aligning to state and national science
education standards. In August of 2005, School Specialty, Inc. Frey Scientific LLC's parent company,
acquired Delta Education, LLC, incorporated in Delaware, a leader in science curriculum products and
kitting, including such well-known brands as FOSS, SCIS, DSM, EPS Publishing, Neo Sci and Cambridge
Physics Outlet (CPO). Although Delta markets some of their curriculum programs independently, Frey
has benefitted by becoming the full line distributor/manufacturer of Neo Sci products along with a
broad range of CPO Supplemental products which align to STEM and NGSS Standards. Neo Sci has
gained much recognition within the industry as a product innovator or inquiry based activity kits and
interactive software, while CPO is equally innovative with its well-recognized offering in the physical
science area. This unique partnership of companies expands School Specialty’s capacity to manage and
deliver special customer requests for kitting, and deepens our ability to develop new and exciting
products to meet students and educators needs.
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K. School Specialty, Inc. {Frey, Delta, CPO) is a publicly held corporation and this reporting requirement is
not applicable.

L. No.

3.2 Distribution, Logistics

A. Under the School Specialty family we carry the following brands:
Delta Education

Providing the Highest-Quality, Hands-On Programs and Materials

Science classroom resources offered by Delta Education engage students in science and engineering
practices, promote science inquiry, literacy and achievement, all while aligning to the Next Generation
Science Standards and supporting the Commeon Core State Standards. We offer research-based FOSS®
curriculum and other programs such as Delta Science Modules and Delta Science Content Readers, as
well as hands-on classroom resources. Supporting pre-K to 8th-grade educators, our science curriculum
products embody the best in inquiry-based STEM education, helping you excite and engage your
students.

CPO Science
Complete Active Learning Core Curriculum Programs

CPO Science features complete, coordinated active learning core curriculum programs rich in STEM
connections and aligned to the Next Generation Science Standards (NGSS). The program includes
precision wood equipment modules, student text, investigations manual, teacher’s guide, resource
material, and technology tools to bring hard-to-grasp science concepts to life. Achievement results show
that the active learning approach of CPO Science makes for more engaged students and better end-of-
year test results.

FOSS
Engaging Students in Science Through Active Learning

FOSS engages students in the study of the concepts and practices of science. The program takes
advantage of the natural connections between science and language arts. Students experience the
natural world and use language to inquire, process information, and communicate their thinking. The
developers at the Lawrence Hall of Science have spent more than 25 years refining the FOSS program.
The activities work. The strategies work. Successful science teaching is no longer only for the experts.

Frey Scientific
STEM Solutions for Your Modern Science Classroom

At Frey Scientific, we have a dedicated team of science education specialists, many with advanced
degrees and teaching experience, who partner with a network of classroom teachers in order to
understand and adapt to your needs both in the classroom and beyond. That partnership has led to our
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wide selection of science education products, supplemental curriculum, lab equipment and supplies,
and STEM solutions that advance effective learning.

B. All orders (fax, email, phone or online) are entered into our Oracle database system. This system is
our “hub” to track all orders and inventory levels. Once an order is entered into our system, the
information is sent to the member’s closest distribution center has the product in stock. We ship one
order (one PO} per shipment and do not mix different shipments together. Once the order is received
by the distribution center, the order is picked and processed and loaded onto a carrier truck for delivery.
After the packages are scanned into the Carrier’s system, our database is automatically updated with
tracking information and estimated delivery time. Items not shipped from our facilities {drop ship
orders) also have the same visibility in our system (order entry through EDI and delivery). At any point
the customer may call to check the status of their order, our Customer Care team has full visibility to
order status and tracking from entry to delivery.

After an order has been processed thraugh our facilities an invoice will generate for only the items that
have shipped. Invoicing terms are usually Net 30, unless requested otherwise. In the event of product
backorder, the customer will receive notification on the enclosed packing slip. Items that have not been
shipped (back ardered) will not be invoiced.

All orders may be tracked using our website or by contacting our Customer Care Department. Since all
orders are entered into one system, the customer will receive the same real-time information regarding
order tracking as our internal teams. Frey Scientific, LLC has a network of two (2] distribution centers
strategically located across the country to optimize service to our customers while keeping costs low.
Qur principal offices are located at 80 Northwest Boulevard Nashua, NH 03063. Frey Scientific, LLC has a
network of two distribution centers strategically located across the country to optimize service to our
customers while keeping costs low.

€. No other companies will be involved in processing and handling. Products will ship using our routing
guide for more economical rates.

D.

School Specialty, Inc. Corporate Office
W6316 Design Drive

Greenville, Wl 54942

275,000 sq. feet

School Specialty, Inc. Corporate Office
W6316 Design Drive

Greenville, W1 54942

275,000 sq. feet

School Specialty, Inc. Distribution Center
80 Northwest Boulevard

Nashua, NH 03063

300,000 sq. feet
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School Specialty, Inc. Distribution Center
100 Paragon Parkway

Mansfield, OH 44903

275,000 sq. feet

3.3 Marketing and Sales

Campaign Name: National IPA

Campaign Objective: To successfully align with National IPA and present a cohesive launch of our
contract award.

Campaign Manager: Helen Schleis

Start Date: Date of Award

Overview and Background

School Specialty currently has a strategic working partnership with National IPA. With the awarding of
this bid we will continue to work together and strengthen the relationship with targeted marketing
efforts into identified areas as well as an overall marketing launch to provide features and benefits of
working with, and purchasing from, School Specialty through the National IPA contract.

Goals and Objectives
e Features and Benefits - Contract
¢ Brand Awareness
¢ Revenue Growth
s Account Penetration

Strategy

Positioning School Specialty’s depth and breadth through the National IPA contract. Providing insight
into key educational areas, and how School Specialty and National IPA can bridge the gap in those areas,
all on one contract:

. STEM/STEAM

. Safety & Security

. Special Needs

. Learning Environments — Furniture, Early Education

School Specialty Sales Leaders currently involved with National IPA training department to develop an
internal and external training program. Training may be either in-person or via webinar.

o  Within 90 days of award launch - Features and Benefits

s (On-going for new hires and targeted sales strategies

Tactics
Two-pronged, omni-channel
I Award Launch - 90-day plan
a. Award announcement {email series) — Features and Benefits of the new contract
i.  Audience: District & School Admin, Purchasing
b. Landing Page — Update with new contract information. Redesign page to reflect current
marketing plan.
¢. Co-branded School Specialty = National IPA contract collateral
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d. Social Media posts {Twitter, £B)
e. Press Release
f. Sales training
i. 55l Sales Leaders currently involved with National IPA training department to
develop an internal and external training program. Training may be either in-
person or via webinar.
1. Within 90 days of award launch — Features and Benefits
2. On-going for new hires and targeted sales strategies

Il Targeted, on-going marketing campaign
a. Targeted accounts are identified by School Specialty and National IPA sales
b. Marketing Campaigns (levers) defined and outlined via Marketing Briefs for each targeted
area:
i. STEM/STEAM
ii. Safety & Security
iii. Special Needs
iv.  Learning Environments = Furniture, Early Education

c. Marketing Campaigns — Omni-Channel deployment:
i.  Email
ii. Web - dedicated National IPA landing page
ili.  Social
iv. Blog
v. Video
vi.  Webinar
vii.  Testimonial/Case Studies

il School Specialty is assessing our trade show strategy and will discuss with National IPA the
features and benefits of trade show attendance.

Target Audiences and Messaging

Marketing activities will be broken out into audience segments (defined by School Specialty) within the
specified accounts or target areas. This will allow for targeted messaging to specified audiences based
on their personas and identified areas of interest.

A) School Specialty services a nationwide market, and our main priority is to provide its
customers with offerings that match their desires and needs. A School Specialty Sales
Representative may offer or promote different purchasing options based upon the
customer’s situation and needs. School Specialty will not automatically transition any
customers from their current purchasing arrangements, rather it be through other
purchasing co-ops, bids, or other purchasing arrangements. However, School Specialty
will promote NIPA to customers to the extent that NIPA’s offering, in the opinion of
School Specialty’s sales staff, meets a specific customer’s needs and desires.

B) Please see above information.

C) NIPA is School Specialty, Inc.’s primary go to market cooperative agreement.



D)

E)

F)

G)

H)

)

School Specialty Response to Tab 3 Performance Capability

School Specialty agrees to provide permission to National IPA for reproduction of
National IPA logo.

School Specialty confirms we will proactively promote National IPA within our sales
organization.

School Specialty Sales Leaders currently involved with National IPA training department
to develop an internal and external training program. Training may be either in-person
or via webinar.

Executive Support — Joseph Yorio - President & CEQ
Email: joseph.yorio@schoolspecialty.com, Ph # 920-585-5720

Marketing — Helen Schleis — Marketing Manager
Email: helen.schleisi@schoolspecialty.com, Ph # 678-823-5125

Sales —~ Greg Harbaugh - VP Business Development
Email: greg.harbaughi@schoolspecialty.com, Ph # 856-217-8307

Sales Support — David Fricke - VP — Pricing, Bids and Sales Support
Email: david.fricke@schoolspecialty.com, Ph # 920-882-5773

Financial Reporting — Gary Streufert — Business Data Analyst
Email: gary.streufert@schoolspecialty.com, Ph # 920-882-5644

Accounts Payable — Hollie Wagner — Assistant Corporate Controller
Email: hollie.wagner@schoolspecialty.com, Ph # 920-882-5823

Contracts — Amy Fuss — Director of Bids
Email: amy.fuss@schoolspecialty.com, Ph # 920-243-5035

Joseph Yorio - President & CEQ

W6316 Design Drive

Greenville, W1 54942

Ph # (920) 585-5720

Email: joseph.yorio@schoolspecialty.com

VP - Business Development
Regional Sales Manager
Territory Sales Manager
Inside Sales Representative

Please see information above.

School Specialty and National IPA will conduct quarterly business reviews between sales
and marketing organizations.
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K) East Valley School District 90
Contact: Russ Hill, Assistant Superintendent
Phone # 509-573-7321
Email: hill.russell@evsd90.org
Yakima, WA
Serviced many years providing large supplies order to supplement new high school
curriculum

Issaquah School District

Contact: Lena Jones, Secondary Science Curriculum Specialist

Ph # 425-837-7119

Email: jonesl@issaquah.wednet.edu

Issaguah, WA

Serviced many years, provided large microscope order that did not go out for bid or
multiple quotes because of the National IPA discount

North Clackamas School District 12

Contact: Renee Rhiner, NCSD Logistics FFE Project Manager

Ph # 503-866-6675

Email: rhinerr@nclack.k12.or.us

Milwaukie, OR

Serviced many years, Science supply order for new Biology classroom at Clackamas High
School

Meridian Joint School District 2

Contact: Cathy Wright, Buyer

Ph # 208-350-5136

Email: wright.cathy@westada.org

Meridian, ID

Serviced many years, large order for science supplies for new middle school

Newman-Crows Landing Unified School District
Contact: Justin Pruett, Principal

Ph # 209-862-2916

Email: JPruett@nclusd.ki2.ca.us

Newman, CA

Serviced many years, science table order
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Lammersville Elementary School District

Contact: Ruby Beltran, Administrative Assistant to Director of Instruction
Ph # 209-836-7400

Email: rbeltran@sjcoe.net

Mountain House, CA

Serviced many years, large supplies order for Mountain House High School!

Greater Albany Public School District 8J

Contact: Nicole Duncan, K-12 Science TOSA

Ph # 541-967-4522

Email: nicole.duncan@albany.k12.or.us

Albany, OR

Serviced many years, supplies for elementary science programs in the district

Newton County Schools

Contact: Dr. Kathy Garber, Grants Coordinator

Ph # 678-625-6769, ext. 6486

Email: garber.kathy@newton.k12.ga.us

Covington, GA

Serviced many years, used grant money to order materials for high schools in the
district

Bakersfield City School District

Contact: David West, director of purchasing

Ph # 661-631-4600

Email: westd@bcsd.com

Bakersfield, CA

Serviced many years, we supplied science supplies and equipment for the elementary
science kits for the district

Chino Valley School District

Contact: Anna Hamilton, purchasing director

Ph # 909-628-1201

Email: Anna_hamilton@chino.k12.ca.us

Chino Valley, CA

Serviced many years, we supplied STEM supplies and furniture

L) Please see attached information.
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School Specialty Online: At-A-Glance

School Specialty Online is a mature, comprehensive easy to use website, Teachers, secretaries, treasurers, and business officials can easily
navigate their way through completing a requisition, and submitting through a pre-determined customized workflow that mirrors the
way they di business currently. Do not change the way you create and approve orders {unless you want tol), just change the method in
which you accomplish those same tasks When the initial requester (mast hkely the teacher) creates their shopping list online, everything
else becomes that much more correct, secure, and timely. Whether you complete the process online or just come to our website to obtain
conect pricing, School Specialty Online makes life easier,

@ FEATURES 3l DID YOU KNOW..

Your pricing, every time: When users log inta our website any contracts
or price agreements you have with us are reflected in the net price.
Never wiander what your price is again!

Schoot Specialty Online interfaces {punchout} with
many Accounting Software packages including:

Images make decisions easier: See exactly what you're getting! Reviews, : Alio : Pecos/Elcom
like items, custemer ratings all help your users make good decisions. : I
. ¢ ey . ' Aptafund : Peoplesoft
Personal or Shared Shoppupg Lists: Sava carts as lists for easy retrieval of Bellweather i Periscope/Buyspeed
iterns, or search for wish list items and put them in a personal shopping i .
list. Shared lists help your users easily choose your preferred items o : Coupa : RegNet from Ariett
view market basket priced items. Cribellum § SAP
Digital Catalogs: Stop all thas paper fiom entering your buikding! Every Epylon SciQuest
paper catalog is digitizea on our website - search by keywords, contents or Equallevel : Skyward
irdex ti quickly view items. Just click the item number to add to your cart! ESM eSchool Mall : SMarT
Shop By Classreom {type): New to that space! Click on one of our Great Plains : Spendbridge
Intevactive Classroom, Cafeteria, Lab, Early Childhood or Art Room (to " : .
. ) 2 Harris Solutions Sungard Business Plus
name a few) icons to view the typical itemns purchased for that room. :
) ; . Infinite Visions/iVisions ©  Sungard eFinance Pius
Order By Number: Quickly add items from requisition or bid lists, or type i :
your items from last years (paper, of course we save the online carts for ' K12 Buy ; TIES
you) using th's feature : Keystone i Tyler Technologies
Customized workflows: Send your cart on for approval to whomever Lawson Unifund
you hand paper requests Lo today! : Munis j Wilson
Stock status: Need it in a hurry? View every items status in your cart : Oracle WinCap

If we don't have it today we will tell you when we will get it!

Budget Codes: Want 10 manage budgets on our system?
Comprehensive customizable options to store and select budget codes.

PO Spending Limits/Blanket Orders: Enter a blanket PO in your system,
then add it to our wehsite and give users access ic it. We will make sure no
one overspends!

Customize Payment Methods: PCards? lnvoice? No payment method?
All these are possible and users cannot get around it

Next Day Delivery: Need it tamorrow? Lock for this @ con on
thousands of products and submit your order before 4pm 1o have it
delivered the next business day.

100% Accurate: Electronically submitted orders have correct pricing,
fewer returns, virtually no ¢redits or replacement orders. Plus—oiders,
packing slips and invoices match exactly, every time!

schoolspecialty.com « 800.513.2465 Ext #2



School Specialty Online: At-A-Glance

YOUR SCHOOL SPECIALTY LOGIN PROVIDES
ACCESSTO ALL OF OUR BRANDS
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@ WHAT 1S PUNCHOUT, ANYWAY?

For us, punchout is just a different way for custormers to log into our
www.schoolspecialty.com website! Cnce you get there, nothing

is different in the way you search or enter items. The difference is,
on the customer side, you are presented with our website through
entering a requisition on your accounting software system!

When you select a punchout vendor from your Requisition Entry
screen, the next screen you see is our website, Access your shopping
lists, search for iterns, or enter them by item number, When you've
finished with your shopping can, proceed to checkout and subimit
it—you will now see those line iterns in your accounting software
requisition! Go through all the normal approvals, and at the end of
the process, rather than printing or emailing or faxing your order,
your accounting system actually transmits those punchout orders
directly to us. Vioila!

LICENSE IN MY ACCOUNTING SYSTEM FOR

@ DOES THIS MEAN | NEED A LOGIN OR SEAT
EACH TEACHER?

NO!

With School Specialty, keep your teachers on our website directly, we
will send all their subrmitted carts to your punchout! Go through the
same means 1o get to our website, then simply click MY ACCOUNT
and choose RETRIEVE CARTS. Find your teachers cart, view it ther
click RETRIEVE and you will now see all those line items in yaur
accounting software requisition!

YOUR eCOMMERCE DEVELOPMENT MANAGERS

WESTERN US & CANADA:

Kurt VanHandel
kurtvanhandel@schoolspecialty com
9202050179

Eastern US:

Debbie Douglass
debbie douglass@schoolspecialty.com
413575.8831

Web Support: websupport@schoolspecialty.com

schoolspecialty.com « 800.513.2465 Ext #2



School Specialty Response to Tab 4 Qualification and Experience

alleged an injury was caused by a table manufactured by Artco Bell. This case settled with a
confidential settlement agreement

References:

East Valley School District 90

Contact: Russ Hill, Assistant Superintendent

Phone # 509-573-7321

Email: hill.russell@evsd90.org

Yakima, WA

Serviced many years providing large supplies order to supplement new high school curriculum
Annual Volume: $30,970.33

Issaquah School District

Contact: Lena Jones, Secondary Science Curriculum Specialist

Ph # 425-837-7119

Email: jonesl@issaquah.wednet.edu

Issaquah, WA

Serviced many years, provided large microscope order that did not go out for bid or multiple
quotes because of the National IPA discount

Annual Volume: $27,798.66

North Clackamas School District 12

Contact: Renee Rhiner, NCSD Logistics FFE Project Manager

Ph # 503-866-6675

Email: rhinerr@nclack.k12.or.us

Milwaukie, OR

Serviced many years, Science supply order for new Biology classroom at Clackamas High School
Annual Volume: $19,855.72

Meridian Joint School District 2

Contact: Cathy Wright, Buyer

Ph # 208-350-5136

Email; wright.cathy@westada.org

Meridian, ID

Serviced many years, large order for science supplies for new middle school
Annual Volume: $19,716.53

Newman-Crows Landing Unified School District
Contact: Justin Pruett, Principal

Ph # 209-862-2916

Email: JPruett@nclusd.k12.ca.us

Newman, CA

Serviced many years, science table order
Annual Volume: $16,948.81




School Specialty Response to Tab 4 Qualification and Experience

Lammersville Elementary School District

Contact: Ruby Beltran, Administrative Assistant to Director of Instruction
Ph # 209-836-7400

Email: rbeltran@sjcoe.net

Mountain House, CA

Serviced many years, large supplies order for Mountain House High School
Annual Volume: $14,746.00

Greater Albany Public School District 8J

Contact: Nicole Duncan, K-12 Science TOSA

Ph # 541-967-4522

Email: nicole.duncan@atbany.k12.or.us

Albany, OR

Serviced many years, supplies for elementary science programs in the district
Annual Volume: $10,050.50

Newton County Schools

Contact: Dr. Kathy Garber, Grants Coordinator

Ph # 678-625-6769, ext. 6486

Email: garber.kathy@newton.k12.ga.us

Covington, GA

Serviced many years, used grant money to order materials for high schools in the district
Annual Volume: $14,769.24

Bakersfield City School District

Contact: David West, director of purchasing

Ph # 661-631-4600

Email: westd@besd.com

Bakersfield, CA

Serviced many years, we supplied science supplies and equipment for the elementary science
kits for the district

Annual Volume: $22,105.35

Chino Valley School District

Contact: Anna Hamilton, purchasing director

Ph #509-628-1201

Email: Anna _hamilton@chino.k12.ca.us

Chino Valley, CA

Serviced many years, we supplied STEM supplies and furniture
Annual Volume: $8,334.36

wiii. No other information is relevant to this section.



School Specialty Response to Tab 5 Value Add

Value Add

. School Specialty, Inc. (Frey, Delta, CPO) is in the unique position of already having an established
relationship with districts regarding the benefits of a NIPA contract. in addition to 10 Science/STEM
Category Sales Specialists, Frey cross-sells and collaborate with over 300 School Specialty Sales members
established across over 15,000 public, private, and parochial schools. School Specialty has a history with
NIPA through various agreements, and has demonstrated our commitment to partner and promote the
benefits of cooperative purchasing to grow NIPA, School Specialty, and our extensive customer base. With
this continuity and consistency no other vendor can match our ability to reach the educational market.

. Through School Specialty iStore, we currently have punch-out ordering with NIPA pricing in many
districts throughout the country. As we discussed earlier in the proposal this streamlines the process for
both the customer and School Specialty making it easier for the customer to plan, budget and track their
orders.

. School Specialty, Inc. (Frey, Delta, CPO) provides customer access to such well-known brands as
Delta, NeoSCI CPO, and Frey, making School Specialty science one of the largest K-12 science products and
curriculum distributors in the United States. Qur assortment of over 14,000 science and STEM products
for pre-k through Jr. College, along with direct access to an additional 100,000 products from School
Specialty across Art, Physical & Mental Wellness, Instruction, Safety, and Early Childhood. We strive to
stay current with market trends, assessment standards and provide educators access to numerous
professional development opportunities to enhance student and instructional outcomes. The purchasing
effectiveness of NIPA offers educators the most unique and powerful solution in the market.

School Specialty has shown within our proposal our understanding and ability to reach the desired goals
of NIPA as follows:

o The desire to enter a contractual relationship to supply school districts throughout the nation
with an extensive line of science laboratory equipment, supplies, furniture, curriculum,
professional development, and related products at the lowest possible cost.

o] To demonstrate the advantages of cooperative purchasing and eCommerce.

o To demonstrate the capability and capacity to support the scale of this contract with both a
designated science/STEM sales staff and network of 300 sales associates, along with a solid
brand with 55+ years of dedication to the science educational community.

o To demonstrate School Specialty can drive growth with a valuable partner in NIPA.

Throughout our proposal School Specialty has demonstrated its reputation and ability to provide a
comprehensive selection of products and services backed by the strength and size of the nation’s largest
supplier of school products, School Specialty. Together we have the capability to exceed customer
expectations on orders of any size or kind, from custom kits to curriculum packages, new construction or
lab renovations, and professional development.

After 55 years of providing science products and services across the nation, to both the smallest and
largest districts, the Frey, Delta and CPO brands have consistently been recognized for its commitment
and ability to provide value, outstanding service and a product selection demanded by science educators.
We believe we are in a great position to provide value, depth of product and variety of solutions to partner
with NIPA and drive mutual growth through this contract agreement.
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Appendix C
ADDITIONAL REQUIRED DOCUMENTS

Acknowledgment and Acceptance of Region 4 ESC's Open Records Policy
Antitrust Certification Statements (Tex. Government Code § 2155.005)
implementation of House Bill 1295 Certificate of Interested Parties (Form 1295)

Texas Government Code 2270 Verification Form
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Appendix C, Doc #1
ACKNOWLEDGMENT AND ACCEPTANCE
OF REGION 4 ESC’s OPEN RECORDS POLICY

OPEN RECORDS POLICY

All proposals, information and documents submitted are subject to the Public Information Act
requirements governed by the State of Texas once a Contract(s) is executed. If an Offeror
believes its response, or parts of its response, may be exempted from disclosure, the Offeror
must specify page-by-page and line-by-line the parts of the response, which it believes, are
exempt and include detailed reasons to substantiate the exemption. Price is not confidential and
will not be withheld. Any unmarked information will be considered public information and released,
if requested under the Public Information Act.

The determination of whether information is confidential and not subject to disclosure is the duty
of the Office of Attorney General (OAG). Region 4 ESC must provide the OAG sufficient
information to render an opinion and therefore, vague and general claims to confidentiality by the
Offeror are not acceptable. Region 4 ESC must comply with the opinions of the OAG. Region 4
ESC assumes no responsibility for asserting legal arguments on behalf of any Offeror. Offeror is
advised to consult with their legal counsel concerning disclosure issues resulting from this
procurement process and to take precautions to safeguard trade secrets and other proprietary
information.

Signature below certifies complete acceptance of Region 4 ESC’s Open Records Policy,
except as noted below (additional pages may be attached, if necessary).

Check one of the following responses to the Acknowledgment and Acceptance of Region 4
ESC’s Open Records Policy below:

We acknowledge Region 4 ESC’s Open Records Policy and declare that no information
submitted with this proposal, or any part of our proposal, is exempt from disclosure under
the Public Information Act.

O We declare the following information to be a trade secret or proprietary and exempt from
disclosure under the Public Information Act.

(Note: Offeror must specify page-by-page and line-by-line the parts of the response, which it
believes, are exempt. In addition, Offeror must include detailed reasons to substantiate the
exemption(s). Price is not confident and will not be withheld. All information believed to be a trade
secret or proprietary must be listed. It is further understood that failure to identify such information,
in strict accordance with the instructions, will result in that information being considered public
information and released, if requested under the Public Information Act.)

11/26/18
Date
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Appendix C, Doc #2

ANTITRUST CERTIFICATION STATEMENTS
(Tex. Government Code § 2155.005)

Attorney General Form

| affirm under penalty of perjury of the laws of the State of Texas that:

1. | am duly authorized to execute this Contract on my own behalf or on behalf of the company,
corporation, firm, partnership or individual (Company) listed below;

2. In connection with this proposal, neither | nor any representative of the Company has violated
any provision of the Texas Free Enterprise and Antitrust Act, Tex. Bus. & Comm. Code Chapter

15

3. In connection with this proposal, neither | nor any representative of the Company has violated

any federal antitrust law; and

4. Neither | nor any representative of the Company has directly or indirectly communicated any
of the contents of this proposal to a competitor of the Company or any other company,
corporation, firm, partnership or individual engaged in the same line of business as the

Company.

Company 5‘¢0\DO[
TBA Frey Scientific, LLC

4‘}*:{}"1' Contact /]

Address
80 Northwest Boulevard

Nashua, NH 03063

Phone 800-226-3739

Fax 800-282-9560

Signature

W < fnny _Fu 55
Printed Name |

¥ _Direetor Bids ¢ Cuntiaats

Position with Company

Official
Authorizing
Proposal

Pririted Name
CEO & President

Position with Company
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Appendix C, DOC #3
Implementation of House Bill 1295

Certificate of Interested Parties (Form 1295):

In 2015, the Texas Legislature adopted House Bill 1295, which added section 2252.908 of the
Government Code. The law states that a governmental entity or state agency may not enter
into certain contracts with a business entity unless the business entity submits a disclosure of
interested parties to the governmental entity or state agency at the time the business entity
submits the signed contract to the governmental entity or state agency. The law applies only
to a contract of a governmental entity or state agency that either (1) requires an action or vote
by the governing body of the entity or agency before the contract may be signed or (2) has a
value of at least $1 million. The disclosure requirement applies to a contract entered into on or
after January 1, 2016.

The Texas Ethics Commission was required to adopt rules necessary to implement that law,
prescribe the disclosure of interested parties form, and post a copy of the form on the
commission’s website. The commission adopted the Certificate of Interested Parties form
(Form 1295) on October 5, 2015. The commission also adopted new rules (Chapter 46) on
November 30, 2015, to implement the law. The commission does not have any additional
authority to enforce or interpret House Bill 1295,

Filing Process:

Staring on January 1, 2016, the commission will make available on its website a new filing
application that must be used to file Form 1295. A business entity must use the application to
enter the required information on Form 1295 and print a copy of the completed form, which will
include a certification of filing that will contain a unique certification number. An authorized
agent of the business entity must sign the printed copy of the form and have the form notarized.
The completed Form 1295 with the certification of filing must be filed with the governmental
body or state agency with which the business entity is entering into the contract.

The governmental entity or state agency must notify the commission, using the commission’s
filing application, of the receipt of the filed Form 1295 with the certification of filing not later
than the 30th day after the date the contract binds all parties to the contract. The commission
will post the completed Form 1295 to its website within seven business days after receiving
notice from the governmental entity or state agency.

Information regarding how to use the filing application will be available on this site starting on
January 1, 2016.

https://www ethics. state.tx. us/whatsnew/elf info form1295.htm

Last Revision: February 16, 2016
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School
A" § Specialty.

As of Jan. 1, 2018,
TX Form 1295, Certificate of Interested Parties

IS NOT APPLICABLE

for School Specialty, Inc. or any of its subsidiaries
since we are a publicly traded corporation

(Traded under SCOO on the OTCQB marketplace)
more information may be found at http://investors.schoolspecialty.com/

Texas Ethics Commission Rules § 46.1{(c)
4. Are there certain contracts that do not require Form 12957

Yes. Form 1295 is not required for the following contracts if entered into or amended on or
after January 1, 2018

{1) a sponsored research contract of an institution of higher education;
{2) an interagency coniract of a state agency or an institution of higher education
{3} a contract related to heaith and human servicas if:

{A) the value of the contract cannot be determined at the time the contract is
executed, and

{B) any qualified vendor is eligible for the coniract;

{4) a contract with a publicly traded business entity, including a wholly owned subsidiary of
the business entity;

(5} a contract with an electnc utility, as that term is defined by Section 31.002, Utilities
Code, or

(6) a contract with a gas utility, as that term is defined by Section 121.001, Utilities Code

https://www.ethics.state.tx.us/whatsnew/FAQ Form1295.html#Who Is Interested Party

School Specialty * Bid Department - W6316 Design Drive, Greenville, Wi 54942  Ph: 888-388-3224 - Fax: 800-675-1775



Appendix C, DOC #4
Texas Government Code 2270 Verification Form

House Bill 89 (85R Legislative Session), which adds Chapter 2270 to the Texas Government
Code, provides that a governmental entity may not enter into a contract with a company without
verification that the contracting vendor does not and will not boycott Israel during the term of the
contract.

Furthermore, Senate Bill 252 (85R Legislative Session), which amends Chapter 2252 of the
Texas Government Code to add Subchapter F, prohibits contracting with a company engaged in
business with Iran, Sudan or a foreign terrorist organization identified on a list prepared by the
Texas Comptroller.

|,  Joseph Yorio , as an authorized

ive of - o i«
enpo | SpetitbhyTne: DB
Frey Scientific, LLC , a contractor
engaged by

Insert Name of Company

Reagion 4 Education Service Center, 7145 West Tidwell Road, Houston, TX 77092, verify by this
writing that the above-named company affirms that it (1) does not boycott Israel; and (2) will not
boycott Israel during the term of this contract, or any contract with the above-named Texas
governmental entity in the future.

Also, our company is not listed on and we do not do business with companies that are on the
Texas Comptroller of Public Accounts list of Designated Foreign Terrorists Organizations found
at https:/comptroller.texas.gov/purchasina/docs/foreign-terrorist. pdf.

i further affirm that if our company's position on this issue is reversed and this affirmation is no
longer valid, that the above-named Texas governmental entity will be notified in writing within one
(1) business day and we understand that our company's failure to affirm and comply with the
requirements of Texas Government Code 2270 et seq. shall be grounds for immediate contract
termination without penalty to the above-named Texas governmental entity.

| swear and affirm that the above is true and correct.

XJ M \A// 11/26/18

Signatl.to—fjahed Auth@zed Company Representative Date

Form Revised 10/27/201
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NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
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 with proposal.

The following certifications and provisions may be required and apply when a 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.

APPENDIXNITO 2CFRPART200

(A) Contracts for more than the simplified acquisition threshold currently set at $150,000, 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 Initials of Authorized Representative of offeror

(B) Termination for cause and for convésience 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 Parlicipating 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 in the event Offeror fails to: (1) meet schedules, deadlines, and/or delivery dates within the time
specified in the procurement solicitation, contract, and/or a purchase order; (2) make any payments owed; or (3) otherwise perform
in accordance with the contract andfor the procurement solicitation. Participating Agency also reserves the right to terminate the
contract immediately, with written notice to offeror, for convenience, if Participating Agency believes, in its sole discretion that it is
in the best interest of Participating Agency to do so. Offeror will be compensated for work performed and accepted and goods
accepted by Participating Agency as of the termination date if the contract is terminated for convenience of Participating Agency. Any
award under this procurement pracess is not exclusive and Parlicipating Agency

reserves the right lo purchase goods and servidag from other offerors when it is in Participating Agency’s best interest.

Does offeror agree? YES Initials of Authorized Representative of offeror

(C} Equal Employment Opportunity. Except a¥ 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
11245 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 refefekce herein.

i

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

(D} Davis-Bacon Act, as amended (40 U.S.C. 3141-3 ’ 8). 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.5.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

Requirements for National Cooperative Contract
Page 21 of 44



NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
EXHIBIT F- FEDERAL FUNDS CERTIFICATIONS

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.5.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 repiy, offeror will be in compliance with all applicable Davis-Bacon Act provisions,

Does offeror agree? YES __Initials of Authorized Representalive of offeror

(E} Contract Work Hours and Safety Stand%ct {40 U.S.C. 3701-3708). Where applicable, all contracts awarded by the
non-Federal entity in excess of $100,000 thatinvolve 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 (23 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 Parlicipating 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 fgom this procurement process.

Does offeror agree? YES Initials of Authorized Representalive of offeror

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

Pursuant to Federal Rule (F) above, when federal funds are expended by Participating Agency, the offeror cerlifies that during the
term of an award for all contracts by Participating Agency resulling from this procurement process, the offeror agrees to comply with

all applicable requirements as referenced in FWe {F) above.

Does offeror agree? YES Initials of Authorized Representative of offeror

(G) Clean Air Act (42 U.5.C. 7401-7671q.) aﬂe 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).

Requirements for National Cooperative Contract
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NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
EXHIBIT F- FEDERAL FUNDS CERTIFICATIONS

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 resulfing from this procurement process, the offeror agrees
lo comply with all applicable requirements as refaenced in Federal Rule (G) above.

Does offeror agree? YES Initials of Authorized Representative of offeror

(H) Debarment and Suspension {(Executive Ofders 12549 and 12689)—A contract award (see 2 CFR 180.220) must not be
made to parties listed on the government wide exclusions in the System for Award Management (SAM), in accordance with
the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR part 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 agen%'
Does offeror agree? YES Initials of Authorized Representalive of offeror

{l) Byrd Anti-Lobbying Amendment (31 U.S.C.*¥352)—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 Participaling 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.8.C. 1352). The
undersigned further certifies tha:

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

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

Does offeror agree? YES Initials of Authorized Representalive 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 Was applicable, and all other pending matters are closed,

v
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NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
EXHIBIT F- FEDERAL FUNDS CERTIFICATIONS

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 fo energy efficiency which are contained in the slate energy
conservation plan issued in compliance with the Erfexay Policy and Conservation Act (42 U.S.C. 6321 et seq.; 49 C.F.R. Part 18).

Does offeror agree? YES 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 cerlifies 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 Ametica Act must still follow the applicable procurement rules calling for free and
open competition,

Does offeror agree? YES %{ Initials of Authorized Representative of offeror

PROCUREMENT OF ﬁ@ggg_én MATERIALS REQUIREMENTSFOR- 2 C.F.R. §200.322

Participating Agency and its contractors must comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource
Conservation and Recovery Act. The requirements of Section 8002 include procuring only items designated in guidelines of the
Environmental Protection Agency (EPA) at 40 CFR 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 during the preceding fiscal year exceeded $10,000; procuring solid waste management services in a manner
thal maximizes energy and resource recovery, and establishing an affimmative procurement program for procurement of recovered
materials identified in the EPA guidelines..

Does Vendor agree? YES Initials of Authonized Representative of Vendor

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
books, documents, papers and records of offeror that are directly pertinent to offeror's discharge of its obligalions under the Contract
for the purpose of making audits, examinations, excerpts, and transcriptions. The right also includes timely and reasonable access
fo offeror’s personnel for the purpose of interview piyd discussion relating to such documents,

Does offeror agree? YES Initials of Authorized Representative of offeror

W

CERTIFICATION OF APPLICABILITY TO SUBCONTRACTORS

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

Does offeror agree? YES 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. .
Bahool SpeataliyTne. TRA

Offeror's Name: _Frey Scientific, LLC

Address, City, State, and Zip Code: _80 Northwest Boulevard Nashua, NH 03063

Phone Number: 800-225-3739 ’ Fax Number; 800-282-9560
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Printed Name and Title of Authorized Representative: Joseph Yorio CEO & President

Email Address:; bidnotices@@schoolspecialty.com

Signature of Authorized Representative: I“. Dale: _11/26/18
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NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE

NEW JERSEY BUSINESS COMPLIANCE
Suppliers intending to do business in the State of New Jersey must comply with policies and
procedures required under New Jersey statues. All offerors submitting proposals must complete the
following forms specific to the State of New Jersey. Completed forms should be submitted with the
offeror’s response to the RFP. Failure to complete the New Jersey packet will impact National
[PA’s ability to promote the Master Agreement in the State of New Jersey.
DOC #1 Ownership Disclosure Form
DOC #2 Non-Collusion Affidavit
DOC #3 Affirmative Action Affidavit
DOC #4 Political Contribution Disclosure Form
DOC #5 Stockholder Disclosure Certification
DOC #6 Certification of Non-Involvement in Prohibited Activities in Iran

DOC #7 New Jersey Business Registration Certificate

New Jersey suppliers are required to comply with the following New Jersey statutes when
applicable:

¢ all anti-discrimination laws, including those contained in N.J.S.A. 10:2-1 through N.J.S.A.
10:2-14, N.J.S.A. 10:5-1, and N.J.S.A. 10:5-31 through 10:5-38;

¢ Prevailing Wage Act, N.J.S.A. 34:11-56.26, for all contracts within the contemplation of the
Act;

¢ Public Works Contractor Registration Act, N.J.S.A. 34:11-56.26; and

¢ Bid and Performance Security, as required by the applicable municipal or state statutes.
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NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE

DOC #1
OWNERSHIP DISCLOSURE FORM
(N.J.S. 52:25-24.2)

Pursuant to the requirements of P.L. 1999, Chapter 440 effective April 17, 2000 (Local Public Contracts Law),
the offeror shall complete the form attached to these specifications listing the persons owning 10 percent (10%)
or more of the firm presenting the proposal.

Senbol Spteraliy e DRAr

Company Name: Frey Scientific, LLC

Street: 80 Northwest Boulevard

City, State, Zip Code: Nashua, NH 03063

Complete as appropriate:

R ., certify that ] am the sole owner of
_________ L _______, that there are no partners and the business is not
incorporated, and the provisions of NJ.S. 52:25-24.2 do not apply.

OR:
I . , @ parther in , do hereby
certify that the following is a list of all individual partners who own a 10% or greater interest therein. I
Sfurther certify that if one (1) or more of the partners is itself a corporation or partnership, there is also set
forth the names and addresses of the stockholders holding 10% or more of that corporation’s stock or the
individual partners owning 10% or greater interest in that partnership.

OR: C
I Joseph Yorio . an authorized representative of Selhov| Spﬂu&-“‘}(lﬂ e DBA
Frey Scientific. LLC . a corporation, do hereby certify that the following is a list of the names and

addresses of all stockholders in the corporation who own 10% or more of its stock of any class. I further
certify that if one (1) or more of such stockholders is itself a corporation or partnership, that there is also set
Jorth the names and addresses of the stockholders holding 10% or more of the corporation’s stock or the
individual partners owning a 10% or greater inferest in that partnership.

(Note: If there are no partners or stockholders owning 10% or more interest, indicate none.)
Name Address Interest

Please reference attached Security Ownership of Management and Certain Beneficial Owners.

I further certify that the statements and information contained herein, are complete and correct to the best of
my knowledge and belief.

11/26/18
Date

Signature and Title
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SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN BENEFICIAL OWNERS

The following table sets forth certain information as of the Record Date (unless otherwise specified) regarding the beneficial ownership of shares
of Common Stock by each of our directors, the executive officers named in the summary compensation table {the “Named Exccutive Officers”), all of
our directors and executive officers as a group and each person believed by us to be a beneficial owner of more than 5% of the cutstanding Common
Stock. Except as otherwise indicated, the business address of each of the following is W63 16 Design Drive, Greenville, Wisconsin 54942,

Name and Address
of Beneficial Ovwner

Gus D. Halas

James R. Henderson
Justin Lu

Scott P. Scharfinan
Andrew E. Schultz
Joseph M. Yono
Ryan M. Bohr
Edward J. Carr, Jr.
Todd A. Shaw
Kevin L. Baehler
All executive officers and directors as & group {10 persons)

Mill Road Capital IT, L.P(1)
Mill Road Capital II GP
Scott P. Scharfman

Thomas E. Lynch

382 Greenwich Avenue
Suite One

Greenwich, CT 02210

Zazove Associates, LLC (2)
Zazove Associates, [nc.
Gene T, Pretti

1001 Tahoe Blvd.

Incline Village, NV 89451

Steel Excel Inc. (3)

1133 Westchester Avenue, Suite N222
White Plains, NY 10604

Steel Partners Holdings L P,

SPH Group LLC

SPH Group Holdings LLC

Steel Partners Holdings GP Inc

590 Madison Avenue, 32nd Floor
New York, NY 10022

Saybrook Comporate Oppontunity Fund II, L.P. (4)
SCOF U Side Pocket Fund. L.P.

COF I1 Bonds Acquisition, LLC

Jonathan Rosenthal

Kenneth Slutsky

11400 Olympic Blvd., Suite 1400

Los Angcies, CA 90064

Amount and Nature of Percent of
Beneficlal Ownenhip Outsanding Shares (8)
0 [
0 *
0 *
1,487.887(1) 21.3%
0 *
233,506(7) 3.3%
60,375(7) *
34,125(7) s
28,875(7) %
31,005(7) .
1,875,773(1) 26.8%
1,487,887 21.3%
1,136,415 16.2%
693,154 9.9%

444,269 6.3%



Name and Address Amount and Nature of Percent of

of Beneficial Owner Beneficla) Qwnership Outstanding Shares (8)
Virginia Retirement System (5)

1200 East Main Street

Richmond, VA 23219 396,032 5.7%

Anson Funds Management LP (6)
Anson Management GP LLC
Bruce R. Winson

5950 Betkshire Lane, Suite 210
Dallas, Texas 75225

Anson Advisors Inc.

Adam Spears

Moez Kassam

111 Peter Street, Suite 904
Torotto, ON

M5V 2HI 393,215 5.6%

*

Y]

2)

@)

4

(3

(6}

Less than 1% of'the outstanding Common Stock.

Based on a Schedule 13D filed with the SEC on November 16, 2017, Mill Road Capital I, L.P. (the “Fund™) had sole voting and sole dispositive
power over 1,487,887 shares of Common Stock. The 1,487,887 shares reported are directly held by the Fund. Mill Road Capital 1l GP (the “GP™)
is the sole general partner of the Fund and has sole authority to vote (or direct the vote of), and to dispose (or direct the disposal) of, the

1,487,887 shares on behalf of the Fund. Each of Mr. Scharfman, a dircctor of the Company, and Mr. Lynch is a management committee director of
the GP and has shared authority to vote (or direct the vote of}, and to dispose (or direct the disposal) of, the 1,487 887 shares on behalf of the GP.
Each of the Fund, the GP, Mr. Lynch and Mr, Scharfman disclaims beneficial ownership of such shares except to the extent of its or his pecuniary
interest therein.

Based on Amendment No. 3 to Schedule 13D filed with the SEC on June 12, 2017, the parties beneficially owned and had sole voting and
dispositive power over 1,136,415 shares of Common Stock. According to the filing, the shares of Common Stock covered by the teport are held
in accounts over which Zazove Associates, LLC has discretionary authority. Zazove Associates, Inc. is the managing member of Zazove
Associates, LLC, and M, Pretti is a control person of Zazove Associates, Inc. and CEO and senior perifolio manager of Zazove Asseciates, LLC.

Based on Amendment No. 3 ta Schedule 13D filed with the SEC on Febrary 12,2016, the parties had shared voting and dispositive power over
693,154 shares of Common Stock. SPH Group Hoeldings LLC (“SPHG Holdings"} owns 51% of the outstanding shares of Common Stock of Steel
Excel Inc.; Steel Partners Holdings L.P. (“Steel Holdings"™) owns 99% of the membership interests of SPH Group LLC (“SPHG™). SPHG is the solc
member of SPHG Holdings and the manager of SPHG Holdings: Steel Partners Holdings GP Inc. (“Steel Holdings GP™) is the general partner of
Steel Holdings. Accordingly, each of SPHG Holdings, SPHG, Steel Holdings and Steel Holdings GP may be deemed to beneficially own shares of
Common Stock directly owned by Steel Excel Inc.; however, each of SPHG Holdings, SPHG, Steel Holdings and Steel Holdings GP disclaims
beneficial ownership of the 693,154 shares except to the extent of their pecuniary interest therein.

Based on Amendment No. | to Schedule 13G filed with the SEC on February 16, 2016, the parties had shared voting and dispositive power over
444,269 shares of Comman Stock.

Based on Amendment No. 2 ta Schedule 13G filed with the SEC on February 13,2018, the party beneficially owned and had sole voting and
dispositive power over 396,032 shares of Common Stock.

Based on Amendment No. 5 to Schedule 13G filed with the SEC on February 14, 2018, the panties had shared voting and dispositive power over
393,215 shares of Commen Stock. Anson Funds Management LP,



]
®

a Texas limited partnership (“Anson”), and Anson Advisors Inc., an Ontario, Canada corporation (*Anson Advisors”), serve as co-investment
advisors to pnvate funds that hold the shares of Common Stock. As the general partner of Anson, Anson Management GP LLC, a Texas limited
liability company (“Anson GP”), may direct the vote and disposition of the 393,215 shares of Common Stock held by the funds. As the principal
of Anson and Anson GP, Mr. Winson may direct the vote and disposition of the 393,215 shares of Common Stock held by the funds. As directors
of Anson Advisors, Mr. Kassam and Mr. Spears may each direct the vote and disposition of the 393,215 shares of Common Stock held by the

funds.
Common Stock that may be acquired within 60 days of the Record Date through the exercise of stock options.
Based on 7,000,000 shares of Common Stock outstanding as of the Record Date.

5



NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE

DOC #2
NON-COLLUSION AFFIDAVIT

ae ool Spetratiyne. BaA

Company Name: Frey Scientific, LLC
Street: 80 Northwest Boulevard

City, State, Zip Code:_Nashua, NH 03063

State of Wisconsin

County of Outagamie

I, Joseph Yorio of the Greenville
Name City

in the County of Outagamie , State of Wisconsin
of full age, being duly sworn according to law on my oath depose and sa ‘{’that

Qenoo| Spetialfy The DBA
I am the CEQ & President of the firm of _Frey Scientific, LLC
Title Company Name

the Offeror making the Proposal for the goods, services or public work specified under the attached
proposal, and that I executed the said proposal with full authority to do so, that said Offeror has not
directly or indirectly entered into any agreement, participated in any collusion, or otherwise taken
any action in restraint of free, compeltitive bidding in connection with the above proposal, and that
all statements contained in said proposal and in this affidavit are true and correct, and made with
Sull knowledge that relies upon the truth of the statements contained in said proposal and in the
Statements contained in this affidavit in awarding the contract for the said goods, services or public
work.

I further warrant that no person or selling agency has been employed or retained to solicit or secure
such contract upon an agreement or understanding for a commission, percentage, brokerage or
contingent fee, except bona fide employees or bona fide established commercial or selling agencies

maintained by .
S hoot ﬁ:pmm_!.ﬂ Ine DA

@ id S:gUure & Title
ANGELA L IVERSON

Frey Scientific, LLC
Company Name 4
Notary Public
State of Wisconsin

Subscribed and swomn before me

this Qg dayof Novesisar  ,201€

U\~ B
Notary Public of \ v S g tan Y™
My commission expires Xepascer 2N 2.4 ,202.0

SEAL
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NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE

DOC #3

AFFIRMATIVE ACTION AFFIDAVIT
(P.L. 1975, C.127)

Company Name:
Street:
City, State, Zip Code:

Proposal Certification:

Indicate below company’s compliance with New Jersey Affirmative Action regulations. Company’s
proposal will be accepted even if company is not in compliance at this time. No contract and/or
purchase order may be issued, however, until all Affirmative Action requirements are met.

Required Affirmative Action Evidence:

Procurement, Professional & Service Contracts (Exhibit A)
Vendors must submit with proposal:

1. A photo copy of their Federal Letter of Affirmative Action Plan Approval

OR

2. A photo copy of their Certificate of Employee Information Report
OR

3. A complete Affirmative Action Employee Information Report (AA302)

Public Work — Over $50,000 Total Project Cost:
A. No approved Federal or New Jersey Affirmative Action Plan. We will complete Report Form
AA2(01-A upon receipt from the

B. Approved Federal or New Jersey Plan — certificate enclosed

1 further certify that the statements and information contained herein, are complete and correct to
the best of my knowledge and belief.

Date Authorized Signature and Title
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NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE

DOC #3, continued P.L. 1995, c. 127 (NJ.A.C. 17:27)
MANDATORY AFFIRMATIVE ACTION LANGUAGE NA

PROCUREMENT, PROFESSIONAL AND SERVICE
CONTRACTS
During the performance of this contract, the contractor agrees as follows:

The contractor or subcontractor, where applicable, will not discriminate against any employee or applicant for
employment because of age, race, creed, color, national origin, ancestry, marital status, sex, affectional or sexual
orientation. The contractor will take affirmative action to ensure that such applicants are recruited and employed, and
that employees are treated during employment, without regard to their age, race, creed, color, national origin, ancestry,
marital status, sex, affectional or sexual orientation. 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 Public Agency
Compliance Officer setting forth provisions of this non-discrimination clause.

The contractor or subcontractor, where applicable will, in all solicitations or advertisement for employees placed by or
on behalf of the contractor, state that all qualified applicants will receive consideration for employment without regard to
age, race, creed, color, national origin, ancestry, marital status, sex, affectional or sexual orientation.

The contractor or subcontractor, where applicable, 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 this act and
shall post copies of the notice in conspicuous places available to employees and applicants for employment.

The contractor or subcontractor, where applicable, agrees to comply with any regulations promulgated by the Treasurer
pursuant to P.L. 1975, ¢. 127, as amended and supplemented from time to time and the Americans with Disabilities Act.

The contractor or subcontractor agrees to attempt in good faith to employ minority and female workers trade consistent
with the applicable county employment goal prescribed by N.JLA.C, 17:27-5.2 promulgated by the Treasurer pursuant to
P.L. 1975, C.127, as amended and supplemented from time to time or in accordance with a binding determination of the
applicable county employment goals determined by the Affirmative Action Office pursuant to NJAC. 17:27-5.2
promulgated by the Treasurer pursuant to P.L. 1975, C.127, as amended and supplemented from time to time.

The contractor or subcontractor agrees to inform in writing appropriate recruitment agencies in the area, including
employment agencies, placement bureaus, colleges, universities, labor unions, that it does not discriminate on the basis
of age, creed, color, national origin, ancestry, marital status, sex, affectional or sexual orientation, and that it will
discontinue the use of any recruitment agency which engages in direct or indirect discriminatory practices.

The contractor or subcontractor agrees to revise any of it testing procedures, if necessary, to assure that all personnel
testing conforms with the principles of job-related testing, as established by the statutes and court decisions of the state
of New Jersey and as established by applicable Federal law and applicable Federal court decisions.

The contractor or subcontractor agrees to review all procedures relating to transfer, upgrading, downgrading and lay-off
to ensure that all such actions are taken without regard to age, creed, color, national origin, ancestry, marital status, sex,
affectional or sexual orientation, and conform with the applicable employment goals, consistent with the statutes and court
decisions of the State of New Jersey, and applicable Federal law and applicable Federal court decisions.

The contractor and its subcontractors shall furnish such reports or other documents to the Affirmative Action Office as
may be requested by the office from time to time in order to carry out the purposes of these regulations, and public
agencies shall furnish such information as may be requested by the Affirmative Action Office for conducting a compliance

investigation pursuant to Subchapter 10 of the Administrative Code (NJAC 17:27).
T S-i_g_ll-e{fure of Procurement Agent
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DOC #4 NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE

C. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM NA
Public Agency Instructions

This page provides guidance to public agencies entering into contracts with business entities that are required to file
Political Contribution Disclosure forms with the agency. It is not intended to be provided to contractors. What follows
are instructions on the use of form local units can provide to contractors that are required to disclose political contributions
pursuant to N.J.S.A. 19:44A-20.26 (P.L. 2005, c. 271, 5.2). Additional information on the process is available in Local
Finance Notice 2006-1 (hiip:/'www nj gov/dca'divisions/dlgs/resources/lfns_2006.html). Please refer back to these
instructions for the appropriate links, as the Local Finance Notices include links that are no longer operational.

1. The disclosure is required for all contracts in excess of $17,500 that are not awarded pursuant to a “fair and open”
process (N.J.S.A. 19:44A-20.7).

2. Due to the potential length of some contractor submissions, the public agency should consider allowing data to be
submitted in electronic form (i.e., spreadsheet, pdf file, etc.). Submissions must be kept with the contract documents
or in an appropriate computer file and be available for public access. The form is worded to accept this alternate
submission. The text should be amended if electronic submission will not be allowed.

3. The submission must be received from the contractor and on file at least 10 days prior to award of the contract.
Resolutions of award should reflect that the disclosure has been received and is on file.

4. The contractor must disclose contributions made to candidate and party committees covering a wide range of public
agencies, including all public agencies that have elected officials in the county of the public agency, state legislative
positions, and various state entities. The Division of Local Government Services recommends that contractors be
provided a list of the affected agencies. This will assist contractors in determining the campaign and political
committees of the officials and candidates affected by the disclosure.

a. The Division has prepared model disclosure forms for each county. They can be downloaded from the “County
PCD Forms” link on the Pay-to-Play web site at http://www.nj.pov/dea/divisions/dlgs/programs/Ipcl.himlif 12,
They will be updated from time-to-time as necessary.

b. A public agency using these forms should edit them to properly reflect the correct legislative district(s). As
the forms are county-based, they list all legislative districts in each county. Districts that do not represent
the public agency should be removed from the lists.

¢. Some contractors may find it easier to provide a single list that covers all contributions, regardless of the county.
These submissions are appropriate and should be accepted.

d. The form may be used “as-is”, subject to edits as described herein.

e. The *“Contractor Instructions” sheet is intended to be provided with the form. It is recommended that the
Instructions and the form be printed on the same piece of paper. The form notes that the Instructions are printed
on the back of the form; where that is not the case, the text should be edited accordingly.

f.  The formis a Word document and can be edited to meet local needs, and posted for download on web sites, used
as an e-mail attachment, or provided as a printed document.

5. It is recommended that the contractor also complete a “Stockholder Disclosure Certification.” This will assist the
local unit in its obligation to ensure that contractor did not make any prohibited contributions to the committees listed
on the Business Entity Disclosure Certification in the 12 months prior to the contract (See Local Finance Notice
2006-7 for additional information on this obligation at
hitp:/fwww,nj.govidea/divisions/dlgs/resources/tfns_2006.html). A sample Certification form is part of this package
and the instruction to complete it is included in the Contractor Instructions. NOTE: This section is not applicable to
Boards of Education.
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NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
DOC #4, continued EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE

C. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM
Contractor Instructions

MNA

Business entities (contractors) receiving contracts from a public agency that are NOT awarded pursuant to a “fair and
open” process (defined at N.J.S.A. 19:44A-20.7) are subject to the provisions of P.L. 2005, c. 271, 5.2 (N.J.S.A. 19:44A-
20.26). This law provides that 10 days prior to the award of such a contract, the contractor shall disclose contributions
to:

any State, county, or municipal committee of a political party
any legislative leadership committee*
any continuing political committee (a.k.a., political action committee)
any candidate committee of a candidate for, or holder of, an elective office:
o of the public entity awarding the contract
o of that county in which that public entity is located
o of another public entity within that county
o orofalegislative district in which that public entity is located or, when the public entity is a county, of
any legislative district which includes all or part of the county

The disclosure must list reportable contributions to any of the committees that exceed $300 per election cycle that were
made during the 12 months prior to award of the contract. See N.J.S.A. 19:44A-8 and 19:44A-16 for more details on
reportable contributions.

N.J.S.A. 19:44A-20.26 itemizes the parties from whom contributions must be disclosed when a business entity is not a
natural person. This includes the following:
e individuals with an “interest” ownership or control of more than 10% of the profits or assels of a business entity

or 10% of the stock in the case of a business entity that is a corporation for profit
all principals, partners, officers, or directors of the business entity or their spouses
any subsidiaries directly or indirectly controlled by the business entity
IRS Code Section 527 New Jersey based organizations, directly or indirectly controlled by the business entity
and filing as continuing political committees, (PACs).

When the business entity is a natural person, “a contribution by that person’s spouse or child, residing therewith, shall be
deemed to be a contribution by the business entity.” [N.J.§.A. 19:44A-20.26(b)] The contributor must be listed on the
disclosure.

Any business entity that fails to comply with the disclosure provisions shall be subject to a fine imposed by ELEC in an
amount to be determined by the Commission which may be based upon the amount that the business entity failed to report.

The enclosed list of agencies is provided to assist the contractor in identifying those public agencies whose elected official
and/or candidate campaign committees are affected by the disclosure requirement. It is the contractor’s responsibility to
identify the specific committees to which contributions may have been made and need to be disclosed. The disclosed
information may exceed the minimum requirement.

The enclosed form, a content-consistent facsimile, or an electronic data file containing the required details (along with a
signed cover sheet) may be used as the contractor’s submission and is disclosable to the public under the Open Public
Records Act.

The contractor must also complete the attached Stockholder Disclosure Certification. This will assist the agency tn
meeting its obligations under the law. NOTE: This section does not apply to Board of Education contracts.

" N.LS.A. 19:44A-3(s): “The term "legislative leadership committee" means a committee established, authorized to be
established, or designated by the President of the Senate, the Minority Leader of the Senate, the Speaker of the General
Assembly or the Minority Leader of the General Assembly pursuant to section 16 of P.L.1993, .65 {C.19:44A-10.1) for
the purpose of receiving contributions and making expenditures.”
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NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
DOC #4, continued EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE

C. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM  NA
Required Pursuant to N.J.S.A. 19:44A-20.26

This form or its permitted facsimile must be submitted to the local unit
no later than 10 days prior to the award of the contract.

Part | — Vendor information

Vendor Name: |

Address:

City: | [ State: | Zip:

The undersigned being authorized to certify, hereby certifies that the submission provided herein represents
compliance with the provisions of N.J.S.A. 19:44A-20.26 and as represented by the Instructions
accompanying this form.

Signature Printed Name Title

Part II -~ Contribution Disclosure

Disclosure requirement: Pursuant to N.J.S.A. 19:44A-20.26 this disclosure must include all reportable
political contributions (more than $300 per election cycle) over the 12 months prior to submission to
the committees of the government entities listed on the form provided by the local unit.

[] Check here if disclosure is provided in electronic form

Contributor Name Recipient Name Date Dollar Amount

$

[] Check here if the information is continued on subsequent page(s)
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NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
DOC #4, continued EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE MA

List of Agencies with Elected Officials Required for Political Contribution Disclosure
N.J.S.A. 19:44A-20.26

County Name:
State: Governor, and Legislative Leadership Committees
Legislative District #s:
State Senator and two members of the General Assembly per district.

County:
Freeholders County Clerk Sheriff
{County Executive} Surrogate

Municipalities (Mayor and members of governing body, regardless of title):

USERS SHOULD CREATE THEIR OWN FORM, OR DOWNLOAD
FROM THE PAY TO PLAY SECTION OF THE DLGS WEBSITE A
COUNTY-BASED, CUSTOMIZABLE FORM.
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NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE

DOC #5

STOCKHOLDER DISCLOSURE CERTIFICATION

Name of Business:

E I certify that the list below contains the names and home addresses of all stockholders
holding 10% or more of the issued and outstanding stock of the undersigned.

OR

n I certify that no one stockholder owns 10% or more of the issued and outstanding stock of

the undersigned.

Check the box that represents the type of business organization:

n Partnership

D Limited Partnership

E Corporation

D Limited Liability Corporation

nSubchapter S Corporation

D Sole Proprietorship

D Limited Liability Partnership

Sign and notarize the form below, and, if necessary, complete the stockholder list below.

Stockholders:
Narme: Please see attached Schedule 14A. Name:
Home Address: Home Address:
Name: Name:
Home Address: Home Address:
Name: Name:
Home Address: Home Address:

Subscribed and sworn before me lhisaa_ day of M

2oy

(Notary Public) Qua~gye Qon 0 o

ANGELA L IVERSON

My Commission expires: L/ D\ | h ey

(Print name & title of affiant}

{Corporate Seal)

Notary Public
State of Wisconsin
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SCHOOL SPECIALTY, INC.
W6316 Design Drive
Greenville, WI 54942

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
April 27,2018

To the Stockholders of School Specialty, inc.:

The 2018 Annual Meeting of Stockholders of School Specialty, Inc. will be held at the auditorium, located at 701 E. 22nd Street, Lombard, IL
60148, on Tuesday, June 12, 2018 at 8:30 a.m. Central Tume for the following purposes:

(n

@)
(3)
@)

(&)

To elect the five individuals nominated by the Board of Directors of School Specialty, Inc. to serve as directors until the 2019 Annual
Meeting of Stockholders;

To approve an advisery resolution on the compensation of School Specialty, Inc.’s Named Executive Officers;
To approve an amendment to increase the number of shares available under the 2014 Incentive Plan of School Specialty, Inc.;

To rtify the appointment of Grant Thomton LLP as School Specialty, Inc.’s independent registered public accounting firm for the fiscal
year ending December 29, 2018, and

To transact such other business as may properly come before the Annual Mecting or any adjoununent or postponcment thereof,

Stockholders of record at the close of business on April 20, 2018 are entitled to receive notice of and to vote at the Annual Meeting.

Ali stockholders are cordially invited to attend the Annual Meeting 1n person. However, whether or not you expect to attend the Annual Meeting
in person, you are urged to vote by completing and retuming the enclosed proxy card, er by telephone or via the Intemet. Your prompt vating by
proxy will help ensure a quorum. If you vote by proxy and then decide to attend the Annual Meeting (o vote your shares in person, you may still do so.
Your proxy is revocable in accordance with the procedures descnbed in the attached Proxy Statement.

By Order of the Board of Directors

Joseph F. Franzo: 1V, Secretary

April 27,2018



SCHOOL SPECIALTY, INC.

W6316 Design Drive
Greeaville, Wisconsin 54942

April 27,2018

Proxy Statement

Unless the context requires otherwise. all references to "School Specialiy.” the "Company,” “we,"” “us" or “our" refer to School Spevialty, Inc.
and its subsidiaries. Effective December 26. 2013, we changed our fiscal year end from the last Saturday in April to the last Saturday in December
The December 27, 2015 to December 31, 2016 and the January 1, 2017 to December 30, 2017 years will he veferrved to as "fiscal 2016 and "fiscal
2017, respectively, in this proxy statement, The April 26, 2015 to December 26, 2015 transition period will be referred to as “short year 2015" in
this proxy statement. Prior to April 26, 20135, our fiscal year ended on the last Saturday in April of each year. In this proxy statement, we refer to these
Jiscal years by reference to the calendar year in which they ended (e.g.. the fiscal year ended Aprilf 25, 2015 is referred to as “fiscal 2015 "),

Following stockholder approval of the increase in the mumber of authorized shares of our common stock from 2,000,000 shares to 50.000,000
shares on August 13, 2017, we effected a seven-for-one stock split of School Specialty 's shares, effective August 23, 2017. Subsequently, the number of
outstanding shares of School Specialty stock increased from 1,000,000 te 7,000,000, All previously stated values have been restated to adiusi for this
seven-for-one stock split

This Proxy Statement is furnished by the Board for the solicitation of proxies from the holders of our common stock, $0.001 par value (the
“Common Stock™}, in connection with the Annual Meeting of Steckholders to be held at the auditonum, located at 701 E. 22nd Street, Lombard, IL
60148, on Tuesday, June 12, 2018 at 8:30 am. Central Time, and at any adjoumment or postponement thereof {the “Annual Meeting"). Stockholders
may obtain directions to the Annual Meeting by contacting Ms. Amy Coenen, Assistant Secretary, School Specialty, Inc., W6316 Design Dnve,
Greenville, Wisconsin 54942, telephone: (388) 388-3224.

It is expected that the Notice of Annual Meeting of Stockholders, this Proxy Statement and the enclosed proxy card, together with our Annual
Report on Form 10-K for the fiscal yearended December 30, 2017, will first be sent to stockholders on orabout April 27, 2018.

Stockholders can ensure that their shares arc voted at the Annual Meeting by signing, dating and retuming the enclosed proxy card in the
envelope provided, by calling the toll-free telephone number listed on the proxy card or by following the instructions on the proxy card for Internet
voting. [fyou submit a signed proxy card or vote by telephone or via the Intemet, you may still attend the Annual Meeting and vote in person. Any
stockholder giving a proxy may revoke it before it is voted by submitting to School Specialty’s Secretary a written revocation or by submutting another
proxy by telephone, Intemet or mail that is received later. You will not revoke a proxy merely by attending the Annual Meeting unless you file a
written notice of revocation of the proxy with School Specialty’s Secretary at any time priot to voling.

Proxies will be voted as specified by the stockholders. Where specific choices are not indicated, proxics will be voted as follows:
¢ FOR the election of the five individuals nominated by the Board to serve as directors;
*  FOR approval of the advisory resolution on the compensation of our Named Executive Officers (as defined in this Proxy Statement);

+  FOR approval of the amendment to increase the number of shares available under the 2014 Incentive Plan of School Specialty, Inc.; and



*  FOR natification of the appointment of Grant Thomton LLP as our independent registered public accounting firm.

The Board knows of no other matters to be presented for stockholder action at the Annual Meeting. If any other matters properly come before the
Annual Meceting, the persons named as proxics will vote on the samc in their discretion.

The expense of printing and mailing proxy materials, including expenses involved in forwarding matenals to beneficial owmers of Common
Stock held in the name of another persen, will be paid by School Specialty. No solicitation, other than by mail, is currently planned, except that
officers or employees of School Specialty may solicit the retum of proxies from certain stockholders by telephone or sther electronic means.

Only stockholders of record at the close of business on April 20, 2018 (the “Record Date™) are entitled to receive notice of and to vote the shares
of Comumon Steck registered in their name al the Annual Meeting. As of the Record Date, we had 7,000,000 shares of Common Steck outstanding,
Each sharc of Common Stock entitles its holder to cast one vote on cach matter to be voted upon at the Annual Meeting.

Under Delaware law and School Specialty’s Bylaws, the presence of a quotum is required to conduct business at the Annual Meeting. A quorum
1s defined as the presence, either in person or by proxy, of a majority of the then-issued and outstanding shares of Common Stock entitled to vote at the
Annual Meeting. The shares represented at the Annual Meeting by proxies that are marked, with respect to the director election or any other proposals,
*abstain,” will be counted as shares present for the purpose of determining whether a quorum is present. Broker non-votes occur when shares are held in
“street” form through a broker or similar market intermediary rather than in the stockholder’s own name. The broker ot other intermediary is authorized
to vote the shares on routine matters but may pot vote on the clection of directors and on non-routine matters without the beneficial stockholder’s
express authorization. The vote 1o approve the advisory resolution on the compensation of our Named Executive Officers and the proposed amendment
to increase the number of shares available under the 2014 Incentive Plan of School Specialty, Inc. are not considered routine matters. Therefore, your
broker or other intermediary holder of your shares will pot be permitted to vote your shares in the election of directors or on such other proposals unless
you provide voting instructions. Broker non-votes are counted for purposes of determining the presence of'a quorum, but under Delaware law are not
counted for purposes of determining the voting power present, and therefore, will not be counted in the vote on proposals 1,2, 3 and 4.

With respect to the vote required to approve the proposals to be considered at the Annval Meeting. the following rules apply:

*  The directors will be elected by the affirmative vote of a majority of the shares of Commeon Stock present, either in persen or by proxy, at
the Annual Meeting and entitled to vote thereon. Abstentions will have the effect of a negative vote in the election.

«  Approval of the advisory resolution on the compensation of our Named Executive Officers, approval of the proposed amendment to
increase the number of shares available under the 2014 Incentive Plan of School Specialty, Inc. and the ratification of the appointment of
the independent registered public accounting firm each require the affinative vote of a majority of the shares of Common Stock present,
either in person or by proxy, at the Annual Meeting and entitled to vote thereon. Abstentions will have the effect of a negative vote on
each of these proposals.

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting of Stackholders to be hetd on June 12,2018:

This Proxy Statement and the Company’s Fiscal 2017 Form 10-K are available online at
www.proxyvote.com . Please have your control number from your proxy materials available.
(Select “View Materials Online” from the Stockholder Proxy Services menu.)
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SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN BENEFICIAL OWNERS

The following table sets forth certain information as ofthe Record Date {unless otherwise specified) regarding the beneficial ownership of shares
of Common Stock by cach of our dircctors, the executive officers named in the summary compensation table (the “Named Executive Officers™), all of
our directors and executive officers as a group and each person believed by us to be a beneficial owner of more than 5% of the outstanding Common
Stock. Except as otherwise indicated, the business address of each of the following is W63 16 Design Drive, Greenville, Wisconsin 54942,

Name and Address
of Beneficial Owner

Gus D. Halas

James R. Henderson
Justin Lu

Scott P. Scharfman
Andrew E. Schultz
Joseph M. Yorio
Ryan M. Bohr
Edward J. Carm, Jr.
Todd A Shaw
Kevin L. Bachler
All executive officers and directors as a group (10 persons)

Mill Road Capital I, L.P(1)
Mill Road Capital I GP
Scott P. Scharfman

Thomas E. Lynch

382 Greenwich Avenue
Suite One

Greenwich, CT 02210

Zazove Associates, LLC (2)
Zazove Associates, Inc.
Gene T. Pretti

1001 Tahoe Blvd.

Incline Village, NV 89451

Stee] Excel Inc. (3)

1133 Westchester Avenue, Suite N222
White Plains, NY 10604

Steel Partners Holdings L.P.

SPH Group LLC

SPH Group Holdings LLC

Steel Pariners Holdings GP Inc.

590 Madison Avenue, 32nd Floor
New York, NY 10022

Saybrook Corporate Opportunity Fund IT, L.P. (4)
SCOF Il Side Pocket Fund. L.P.

COF Tl Bonds Acquisition, LLC

Jonathan Rosenthal

Kenneth Siutsky

11400 Olympic Blvd., Suite 1400

Los Angeles, CA 99064

Amount and Nature of Fercent of
Beneficial Qwnership Quistanding Shares (8)
i) *
4] *
O *
1,487 887(1) 21.3%
0 *
233.506(7) 3.3%
60,375(7) *
34,125(1) *
28.875(7) *
31.005(7) *
1,875,773(7) 26.8%
1,487 887 21.3%
1,136,415 16.2%
693,154 9.9%
444,269 6.3%



Name and Address Amount and Natare of Percent of
of Beneficlal Owner Beneficial OwnmhIE OnnmndlnE Shares (3)
Virginia Retirement System (5)
1200 East Main Street

Richmond, VA 23219 396,032 5.7%

Anson Funds Management LP (6)
Anson Management GPLLC
Bruce R. Winson

5950 Berkshire Lane, Suite 210
Dallas, Texas 75225

Anson Advisors [nc.

Adam Spears

Moez Kassam

111 Peter Street, Suite 904
Toronto, ON

M5V 2H1 393215 5.6%

= Less than 1% of the outstanding Common Stock.

(1} Based on a Schedule 13D filed with the SEC on November 16, 2017, Mill Road Capital 11, L.P. (the “Fund"”) had sole voting and sole dispositive
power over | 487,887 shares of Common Stock. The 1,487,887 shares reported are directly held by the Fund. Mill Road Capital 11 GP (the “GP™}

is the sole general partner of the Fund and has sole authority to vote (or direct the vote of), and to dispose {or direct the disposal) of, the

1,487,887 sharcs on behalf of the Fund. Each of Mr. Scharfman, a director of the Company, and Mr. Lynch is a management committee dircctor of
the GP and has shared authority to vote (or direct the vote of}, and to dispose (or direct the disposal) of, the 1,487 887 shares on behalf of the GP.
Each of the Fund, the GP, Mr. Lynch and Mr. Scharfman disclaims beneficial ownemship of such shares except to the extent of its or his pecuniary

interest therein,

(2) Based on Amendmeni No. 3 to Schedule 13D filed with the SEC on June 12, 20£7, the parties beneficially owned and had sole voting and
dispositive power over 1,136,415 shares of Common Stock. According to the filing, the shares of Common Stock covered by the report are held
in accounts over which Zazove Associates, LLC has discretionary authornity, Zazove Assocates, Inc. is the managing member of Zazove
Associates, LLC, and Mr. Pretti is a control person of Zazove Associates, Inc. and CEO and senior portfolio manager of Zazove Associates, LLC.

(3) Based on Amendment No. 3 to Schedule 13D filed with the SEC on February 12, 2016, the parties had shared voting and dispositive power over
693,154 shares of Common Stock. SPH Group Holdings LLC {“SPHG Holdings™} owns 51% of the outstanding shares of Common Stock of Steel
Excel Inc.; Steel Partners Heldings L.P. (“Stec] Holdings™) owns 99% of the membership interests of SPH Group LLC (“SPHG™), SPHG 1s the solc

member of SPHG Holdings and the manager of SPHG Holdings: Steel Partners Holdings GP Inc. (“Steel Holdings GP™) is the general partner of

Steel Holdings. Accordingly, each of SPHG Holdings, SPHG, Stee] Holdings and Steel Heldings GP may be deemed to beneficially own shares of

Common Stock directly owned by Steel Excel Inc.; however, each of SPHG Holdings, SPHG, Steel Holdings and Steel Holdings GP disclaims
beneficial ownership of the 693,154 shares except to the extent of their pecuniary interest therein.

{4) Based on Amendment No. 1 to Schedule 13G filed with the SEC on February 16,2016, the parties had shared voting and dispositive power over

444,269 shares of Common Stock.

(5) Based on Amendment No. 2 to Schedule 13G filed with the SEC on February 13, 2018, the panty beneficially owned and had sole voting and
dispositive power over 396,032 shares of Common Stock.

{6) Based on Amendment No. 5 to Schedule 13G filed with the SEC on February 14, 2018, the parties had shared voting and dispositive power over

393,215 shares of Common Stock. Anson Funds Management LP,



)]
@®

a Texas limited partnership (“Anson”), and Ansen Advisors Inc., an Ontano, Canada corporation {“Anson Advisors™}, serve as co-investment
advisors to private funds that hold the shares of Common Stock, As the general partner of Anson, Anson Management GP LLC, a Texas limited
liability company {“Anson GP"), may direct the vote and disposition of the 393,215 shares of Common Stock held by the funds. As the principal
of Anson and Anson GP, Mr. Winson may direct the vote and disposition of the 393,215 shares of Common Stock held by the funds. As directors
of Anson Advisors, Mr. Kassam and Mr. Spears may each direct the vote and disposition of the 393,215 shares of Common Stock held by the
funds.

Common Stock that may be acquired within 60 days of the Record Date through the exercise of stock eptions.

Based on 7,000,000 shares of Common Stock outstanding as of the Record Date.
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PROPOSAL ONE: ELECTION OF DIRECTORS
School Specialty’s Board currently consists of six members. The term of office of each of the directors expires at the 2018 Annual Meeting.

On January 31,2018, James R. Henderson informed the Board that he would not stand for re-clection at the Company’s 2018 Annual Mceting,
and that he would continue to serve as a director of the Company until the 2018 Annual Meeting. The Company thanks Mr. Henderson for his service
1o the Company and wishes hum the best in his fulure endeavors.

The Board proposes that Gus D. Halas, Justin Lu, Scott P. Scharfinan, Andrew E. Schuliz and Joseph M. Yorio be elected as directors for a new
term ending at the 219 Annual Meeting and until their successors are duly elected and qualified. Messrs. Halas, Lu, Schultz and Yorto are standing for
re-glection at the 2018 Annual Meeting. On January 16, 2018, Mr. Scharfinan was appointed to the Board, and he is standing for election at the 2018
Annual Meeting.

The Board has determined that Messts, Halas, Lu, Scharfiman and Schultz are “independent.” School Specialty is not a listed issuer whose
secunties are listed on a national securities exchange or on an inter-dealer quotation system which has requirements that a majonty of the Board be
independent. In making this determination, the Board used the definition of independence under the listing standards of The NASDAQ Stock Market
LLC (“NASDAQ™). Mr. Yorio was determined not be independent and is considered an inside director,

Each of the nominees is serving as a director as of the date of this Proxy Statement.

Each of the nominees has indicated a wallingness to serve as a director, but if any of the nominees should decline or be unable 1z act as a director,
the persens named in the proxy will vote for the clection of another person or persons as the Board recommends.

The Board of Directors unanimously recommends that stockholders vote *for” the election of each of the nominees to serve as directors set
forth below.

NOMINEES FOR DIRECTOR
Name and Age of Director
Gus D. Halas Mr. Halas is the Company’s Chairman of the Board and has been a director of the Company since July
Age 67 2015. From 2011 to 2013, Mr. Halas served as the President and Chief Executive Officer of Central

Garden & Pet Company. From 2009 to 2015, Mr. Halas served as a senior advisor to White Deer Energy, a
private equity firm that targets investments 1n oil and gas exploration and production, oilfield service and
equipment manufacturing and the midstream sectors of the energy business. Mr. Halas is currently a
director of Triangle Petroleum Cormporation, an independent energy holding company, OptimizeRx
Corporation, a technology solutions company targeting the healthcare indusiry, Madalena Energy Inc., a
Canadian-based o1l and gas company, and Hooper Holmes, Inc.. a U).S.-based company providing nsk
assessment services for the health insurance indusiry. Mr. Halas holds a BS in Physics and Economics
from Virginia Tech.

Mr. Halas’ expertise in distnbution, track record of growing companies and building value, independent
insight and industry relationships make him a valuable member of the Board of Directors.
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Justin Lu
Aged?

Scott P. Scharfman
Age 55

Andrew E. Schultz
Age 63

Mr. Lu has been a director of the Company since June 2013. Mr. Lu is a principal and assistant high yield
portfolio manager at Zazove Associates (“Zazove™), an investment advisory firm focused on convertible
securities. Mr. Lu has been employed by Zazove since 2002, investing primarily in high yield convertible
portfolios. Prior to joining Zazove, Mr. Lu worked at Memill Lynch from 1998 to 2001 as an associate in
the leveraged finance and technology investment banking groups. Mr. Lu recetved his B.A. in economics
and mathematics from Dartmouth College and his J.D./M.B.A. from Columbia Umiversity. Mr. Luis a CFA
chanterholder.

Mr. Lu’s expenence at sophisticated financial instisutions with leveraged finance and other complex
transactions make him a valuable member of the Board of Directors.

Mr. Scharfman was appointed as a director of the Company in January 2018, Mr, Scharfman has served as
a Managing Director of Mill Road Capital (“Mill Road"}, an investment firm, since 2006. Mr. Scharfman
has served as the Chairman of the Board of PRT Growing Services, a privately held service and logistics
business since 2012, and has served as the Chairman of the Board of RG Bany Corporation, a privately
held apparel business, since 2014. Mr. Scharfinan has also served on the Board of Rubio’s Restaurants
Inc., a privately held restaurant company since 2010, and in 2009 Mr. Scharfman served on the Board of
Galaxy Nutnitional Foods, Inc., a publicly held packaged food company. Mr. Scharfiman was the Chief
Financial Officer of Mercata Inc. and was formerly a Managing Director in the equity capital markets
groups at Robertson Stephens and Bear Steams & Co. His early private equity investing experience was
with the Blackstone Group. Mr. Scharfinan eamed his A.B. from Princeton University.

Mr. Scharfman’s experience as a corporate executive and investment banker, track record of growing
companics and building value, and his industry rclationships make him a valuable member of the Board
of Directors.

Mr. Schultz has been a dircctor of the Company since July 2015. Mr. Schultz has been a member of
Holding Capital Group, a pnivate equity firm focusing on middle market companies, since 1999, From
1992 to 1999, Mr. Schultz served as Vice President and General Counsel of Greenwich Hospiial,

Mr. Schultz currently serves on the board of directors and as chairman of Legacy Cabinets. Inc.. a leading
manufacturer of semi-custom kitchen cabinets He is also chairman of the board of directors of Physician’s
Weekly, LLC, a point-of-care medical news and information source for healthcare professionals supported
by pharma, serves on the board of Sierra Hamalton, LLC, provider of drilling-related engincering and
consulting services to oil and gas exploration and production, and serves on the board of managers of
Mori Lee, LLC, a U.5.-based designer of wedding, prom and special occasion dresses, Previously,

Mr. Schultz served on the boards of directors of Westem Kentucky Coal Resources, LLC, formed post-
restructuring with Murmay Energy Corporation and the secured noteholders of Armstrong Energy, Inc.,
Niagara LaSalle Stecl, Inc., an independent manufacturer of cold bar steel, Bankruptcy Management
Solutions, Inc., a technology company providing an end-to-end platform for the bankruptcy industry, and
Source Interlink Companies, Inc. (now known as TEN: The Enthusiast Netwerk), a magazine publishing
and logistics company. He also previously served as chairman of
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Joseph M. Yortio
Age 53

the board of directors of PSI, LLC, a provider of testing and evaluation services. Mr. Schultz holds a B.A.
in Econemics and Geography from Clark University and a J.D. from Fordham Unmiversity School of Law,

Mr. Schultz’s expertise in distribution and manufacturing, track record of growing companies and
building value, independent insight and industry relationships make him a valuable member of the Board
of Directors,

Mr. Yorio joined the Company as its President and Chief Executive Officer and as a member of the Board
of Directors in April 2014. Prior to joining the Company, Mr. Yorio served as President and Chiefl
Executive Officer of NYX Glebal LLC, a business services and consulting company, from January 2011
to April 2014. Concurrently, he also performed the duties and responsibilities of Managing Director for
Vertx {a NYX Global client}, a devcloper, manufacturer, marketer and distributor of tactical and outdoor
apparel and equipment. Prior to that, Mr. Yorio was President from March 2009 to December 2310 and
Chief Executive Officer from June 2009 to December 2010 of Xe Services LLC (now known as Academil,
a private acrospace and defense company. In addition, Mr. Yorio previously held a variety of executive,
operations and sales positions primarily focused en distribution and logistics. He served as the Vice
President, U.S. and North American Air Hub Operations with DHL Express, where he was responsible for
sortation, inbound freight and outbound freight from the largest private airport in North America
servicing the global markets. Prior to that, he was President of the Central Midwest Division of Corporate
Express, where he led a self-sustaining operating division that included six distribution centers. He also
served in the U.S. Army as a 75th Ranger Regiment and Special Forces officer and is a medically retired
combat veteran. Mr. Yorio holds a B.A. degree in psychology from Saint Vincent College, a Master’s
Certificate in exccutive leadership from Comell University, S.C. Johnson Graduate School of
Management, and an M.B.A in management from Flonda Institute of Technology, Nathan M. Bisk
College of Business.

Mr. Yorio's extensive experience in managing complex organizations and his leadership abilities make
him a valuable member of the Board of Directors.
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CORPORATE GOVERNANCE

The Board of Directors held 11 meetings in fiscal 2017, Directors are expected to attend each regular and special meeting of the Board of
Directors. Each dircctor attended at lcast 75% of the meetings of the Board of Directors and Board commiittees of which he was a member held duning
the penod for which he had been a director in fiscal 2017. School Specialty does not have a policy regarding Board members® attendance at the annual
meeting of stockholders. Each director then in office attended the annual and special meetings of stockhelders in 2017,

The positions of Chairman of the Board and Chief Executive Officer of the Company are currently separate, with Mr, Halas serving as Chairman
of the Board and Mr. Yorio serving as President and Chief Executive Officer. The Company believes this leadership structure is appropriate at this time
because it allows the Company to benefit fully from the unique leadership abilities and industry experience that each of these individuals possesses.

The Board has cstablished three standing committees: the Govemance/Nominating Committee, the Compensation Committee and the Audit
Committee.

Governance/Nominating Committee. The Govemance/Nominating Committee has adopted, and the Board has approved, a charter for the
Govemance/Nominating Committee. Under its charter, the Governance/Nominating Committee is responsible for overseeing the director nominations
process. In connection with the selection and nomination process, the Govemance/Nominating Committee will review the desired expenence, skills
and other qualities of potential candidates to assure the appropriate Board composition, taking inte account the current Board members and the
specific needs of School Specialty and the Board. The Governance/Nominating Committee intends to seek individuals who have displayed high
ethical standards, integrity, sound business judgment and a willingness to devote adequate time to Board duties, This process is designed 1o ensure that
the Board includes members with diverse backgrounds, skills and experience, including appropriate financial and other expertise relevant to School
Specialty

The Govemnance/Nominating Committee and the Board will consider candidates nominated by stockholders of School Specialty (“Proposing
Stockholder”) in accordance with the procedures set forth in School Specialty’s Bylaws. Under the Bylaws, a Proposing Stockholder’s request to
nominate a person for director, together with the written consent of that person to serve as a director, must be received by the Secretary of School
Specialty at its principal office (i) with respect to an election held at an annual meeting of stockholders, not less than 90 days nor more than 150 days
prior to the anniversary date of the annual meeting of stockholders in the immediately preceding year, or (i1} with respect to an election held at a
special meeting of stockholders for the election of directors, not later than the close of business on the eighth day following the date on which notice of
such meeting is given 1o stockholders.

To be in proper written form, a Proposing Stockholder's notice must set forth in writing {a) as to each person whom the Proposing Stockholder
proposes to nominate for election or reelection as a director (i) the name, age, business address and residence address of such person, {1} the pnncipal
occupation or employment of such person, (iii} the class and number of shares of stock of School Specialty which are beneficially owned by such
person, and (iv)such other information relating to such person as is required to be disclosed in solicitations of proxies for election of directors, or as
otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act™); and (b) as
to the Proposing Stockholder (i) the name and address, as they appear on School Specialty’s books, of the Proposing Stockholder, (ii) the class and
number of shares of stock of School Specialty which are beneficially owned by the Proposing Stockholder, and {iii) a representation that the Proposing
Stockholder is a holder of record of stock of School Specialty entitled to vote at such meeting and intends to appear in person or by proxy at the
meeting to nominate the person or persons specified in the notice. School Specialty may require any proposed nominee to fumish such other
information as may reasonably be required by School Specialty to determine the eligibility of such proposed
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nominee to serve as a director of School Specialty or the Proposing Stockholder to nominate the proposed nominee.

The members of the Govemance/Nominating Committee are Messrs. Henderson (Chairman), Lu, Halas and Schultz, each of whom is
“independent™ as defined under the listing standards of NASDAQ. The Govemance/Nominating Committee met twice in fiscal 2017, The charter of the
Govemance/Nominating Committee is available under the “Investors™ tab on our website at www.schoolspecialty.com.

Compensation Conunittee. Executive officer compensaticn is overseen by the Compensation Committee of the Board of Directors.

The Compensation Committee has adopted, and the Board has approved, a charter for the Compensation Commitiee. Under its charter, the
Compensation Committee has authority over each aspect of executive officer compensation, including base salaries, incentive compensation, and
equity awards. Through the end of fiscal 2017, the Compensation Committee served as the committee of “outside directors™ for purposes of
Section 162(m)(“Scction 162(m)") of the Intemal Revenue Code of 1986, as amended (the “Codc”), and was the Administratorunder the 2014
Incentive Plan for any awards granted thereunder to the extent such awards were intended to qualify as “performance-based compensation” under
Section 162(m). At the start of fiscal 2018, the Compensation Committee will serve as a committee of “outside directors™ with respect to the
administration and certification of performance geals for awards subject to the transition rule for performance-based compensation under
Section 162(m}){as described further below). The Chief Executive Officer participates in deliberations and decisions relating to executive officer
compensation, but does not participate in decisions regarding his own compensation.

Subject to the limitations of the 2014 Incentive Plan as they relate to awards granted thereunder, the Compensation Committee may delegate
authority and assign responsibility with respect to such of its functions to a subcommiitee of the Committee, as it may deem appropriate from time to
time.

During fiscal 2017, the Compensation Committee engaged the services of Lyons, Benenson & Company, Inc. (“LB&Co.”) to provide advice on
executive officer compensation. Because the Company is not a listed issuer, the Compensation Committee did not make a determination regarding
LB&Co."s independence under the NASDAQ listing standards. LB&Co. provided one report to the Compensation Committee that included
recommendations with respect to the proposed management incentive plan for fiscal 2017,

The Compensation Committee's decisions with respect to Mr. Yorio's compensation for fiscal 2017 were ratified by the Board as required by the
Compensation Committee's charler.

The members of the Compensation Committee are Messrs. Lu {(Chairman}, Halas, Scharfinan and Schuliz, each of whom is “independent” as
defined under the listing standards of NASDAQ, except that Mr. Lu and Mr. Scharfman may not be considered “independent™ under the heightened
NASDAQ independence standards for committee members because Mr. Lu is employed by Zazove and Mr. Scharfiman is employed by Mill Road,
respectively. The Compensation Committes held three meetings and took two actions by written consent in fiscal 2017. The charter of the
Compensation Committee is available under the “Investors™ tab on our website at www.schoolspecialty.com.

Audit Committee. The Audit Committee is a separately designated standing committee of the Board which was established in accordance with
Section 3{a)(58)(A) of the Exchange Act. The Audit Committee has adopted. and the Board has approved, a charter for the Audit Committee. Under its
charter, the Audit Committee is responsible for oversight of School Specialty’s accounting and financial reporting processes and the audit of School
Specialty’s financial statements. In addition, the Audit Committee is responsible for monitoring compliance with the Company’s Code of Ethics as it
relates to financial records and use of Company assets and compliance with the Company’s Insider Trading Policy.
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The members of the Audit Committee are Messrs. Schultz {Chairman), Halas, Henderson and Lu, each of whom is “independent” as defined under
the listing standards of NASDAQ, except that Mr. Lu may not be considered “independent” under the heightened NASDAQ independence standards for
committee members because he is employed by Zazove. Mr. Lu has been determined by the Board of Directors to be an “audit committee financial
expent"” for purposes of the rules promulgated under the Exchange Act. The Audit Committee held four meetings in fiscal 2017, The charter of the
Audit Committee is available under the “Investors™ tab on our website at www.schoolspecialty.com.

Stockholder Communications. Stockholders wishing to communicate with members of the Board of Directors may direct correspondence to such
individuals ¢'o Ms. Amy Coenen, Assistant Secretary, W63 16 Design Drive, Greenville, Wisconsin 54942, The Assistant Secretary will regularly
forward such communications to the appropriate Board member(s).

Board Oversight of Risk. Our Board of Dircctors has overall responsibility for nsk oversight with a focus on the most significant nsks facing the
Company. Throughout the year, the Board reviews risks brought to its attention by management and our independent registered public accounting firm
from time to time
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

No member of the Compensition Committee has ever been an efficer or employee of School Specialty or any of our subsidianes or had any
relationships requiring disclosure under Item 404 of Regulation S-K. None of our exccutive officers has served on the compensation committee or
board of directors of any company of which any of our other directors 15 an executive officer.

RELATED PARTY TRANSACTIONS

The Board of Directors, or the Audit Committee if requested by the Board of Directors, reviews and approves all related party transactions with
directors, executive officers, persons that are beneficial owners of more than 5% of the Commaon Stock (5% Holders™), members of their family and
persons or entitics affiliated with any of them. While the Amended and Restated Certaficate of Incorporation and Bylaws do not provide specific
procedures as to the review of related party transactions, the Board requires management to present to the Board the details of any such transactions.
Any such related party transactions would be reviewed and evaluated by the Board members based on the specific facts and circumstances of cach
transaction.

On January 2§, 2013, School Specialty and centain of its subsidianes filed voluntary petitions for refiefunder Chapter 11 of the United States
Code {the “Bankruptcy Code”) in the United States Bankruptcy Court for the Distnict of Delaware (the “Banknuptcy Court™}. The cases (the “Chapter
11 Cases™) were jointly administered as Case No. 13-10125 (KJC) under the caption “In re School Specialty, Inc., et al.” The Second Amended Joint
Plan of Reorganization under the Bankruptcy Code entered by the Bankrupicy Court on June 3, 2013 (the “Reorgamization Plan} became effective on
June 11,2013,

Term Loan Credit Agreement

On June 11,2013, the Company eatered into a Term Loan Credit Agreement by and among the Company. Credit Suisse AG, as Administrative
Agent and Collateral Agent, and the lenders party thereto {the “Term Loan Credit Agreement™). The Company’s entry into the Term Loan Credit
Agreement occurred in connection with the Chapter 11 Cases and was in accordance with the Reorganization Plan.

Under the Term Loan Credit Agreement, the lenders agreed to make a term lean to the Company in the aggregate principal amount of
$145 million. Certain 5% Holders and their affiliates were lenders under the Tenm Loan Credit Agreement. The 5% Holders and their affiliates that were
lenders duning fiscal 2017 received regularly scheduled payments of interest. In Apnl 2017, the Company voluntanly prepaid the Term Loan Credit
Agreement in full. Each ofthe 5% Holders and their affiliates who were lenders under the Term Loan Credit Agreement at that time are listed below and
received a proportional share of this prepayment. The table below summanzes the portion of the voluntary prepayment received by each.

Prepayment
Lender Amount ($)
Zazbond Master LLC 33,433
Zazove High Yield Convertible Securities Fund, L.P. 564,176
Steel Excel Inc. 12,101,229

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires School Specialty’s directors and officers, among others, to file reports with the SEC disclosing their
ownership, and changes in their ownership, of stock in School Specialty. Copies of these reports must also be furnished to School Specialty. Based
solely on a review of these copies, School Specialty believes that all filing requirements were complied with on a timely basis dunng fiscal 201 7.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis. This CD&A is a discussion and analysis of the vanous policies, programs and practices developed by
the Board of Dircctors and the Compensation Committee, and is intended to provide insight into the decision making process of the Board and the
Compensation Committee for determining the compensation of our Named Executive Officers during fiscal 2017,

The objectives of the Board and the Compensation Committee regarding compensation matters include:
»  Providing a competitive total compensation package that enables us to attract and retain key personnel, but that remains cost-effective;

+  Providing short-term compensation oppontunities, through our 2014 Incentive Plan, that are directly linked to objective corporate
performance goals; and

*  Providing long-tetm compensation opportunities through equity awards that align executive compensation with value received by our
stockholders.

The Board and the Compensation Committee have designed our executive compensation program 1o directly link executive compensation to
cotporate performance and increased stockholder value. Relative to other companies, we believe that our program is relatively simple and
conservative, For our most senior executive officers, the program consists primarily of three elements—base salary, an opportunity for an annual cash
incentive award and equity incentives. The Compensation Committee has the flexibility to use these elements, along with certain benefits and
perquisites, in proportions that will most effectively accomplish its objectives. In the future, the Compensation Committee may decide to realign the
total compensation package to place greater emphasis on annual or long-term compensation, depending on the focus of our business and the market
cycle.

Since our emergence from bankruptcy in the beginning of fiscal 2014, one of the Board’s pnmary objectives was to assemble a senior leadership
team that could restructure our operations and drive growth and stockholder vaiue. To assemble this team, the Board recruited individuals pnmarily
from outside the company to fill key leadership positions, beginning with Mr. Joseph Yono, who was hired as the Company’s Chief Executive Officer
at the end of fiscal 2014. Led by Mr. Yorio, the Beard then recruited Mr. Todd Shaw in July 2014, whe was appointed as the Company’s Executive
Vice President, Operations in December 2014; Mr. Ryan Bohr, who was appointed as the Company's Exccutive Vice President and Chief Financial
Officer in October 2014; and Mr. Edward Cam, who was appeinted as the Company's Executive Vice President and Chief Sales Officer in January 2015,
In addition, Mr. Kevin Bachler, who had served as the Company’s Interim Chief Financial Officer, was appointed as the Company’s Senior Vice
President and Chief Accounting Officerin Cetober 2014. Effective June 8, 2017, Messrs. Bohr, Shaw and Baehler were appointed as Executive Vice
President and Chief Operating Officer, Executive Vice President and Chief Supply Chain Officer and Semor Vice President and Chief Financial Officer,
respectively, Effective August 7, 2017, Mr. Bachler’s Senior Vice President title changed to Executive Vice President.

During fiscal 2017, the Compcensation Committee engaged the services of LB&Co. to provide advice on executive officer compensation.
Because the Company 1s not a listed issuer, the Compensation Commitiee did not make a detenmination regarding LB&Co.'s independence under the
NASDAQ listing standards. The Compensation Committee considered the report of LB&Co. received in fiscal 2017 in determining bonuses under the
management incentive plan (as described below).

In fiscal 2017, the Compensation Committee adopted a management incentive plan under the terms of our 2014 Incentive Plan similar to the
plan adopted for fiscal 2016, short year 2015 and fiscal 2015, with the purpose of providing a cash incentive program for the leadership of the
Company. The goal of the plan was to gain 1 00% alignment and engagement from senior leaders around the Chicf Executive Officer’s prioritics of
growing and stabilizing our business, aligning our infrastructure better and lowering our costs and improving our bottom line performance. The
Compensation Committee concluded that the achievement of this goal would be best reflected
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in our Adjusted EBITDA and free cash flow for fiscal 2017. The payout level for each participant, including our Named Executive Officers, required the
achievement of Adjusted EBITDA in excess of the established thresheld. The Compensation Committee considered the threshold performance level
representative of results that were minimally acceptable, but likely to be attained based on our business plans for fiscal 2017. The pre-targe! Adjusted
EBITDA reflected cur budget for fiscal 2017, and was intended 10 be reasonably attainable, taking into account our performance improvement
objectives, market conditions, and industry trends. The targer Adjusted EBITDA reflected a goal above our budget and was intended to be a reasonable
stretch goal. The performance required to achieve the maximm payment was considered a significant, meaningful and realistic challenge to the
leadership team. Furthermore, the Compensation Committee believes that additional annual incentive payments exceeding the maximum level have
limited to no beneficial effect. As such, payments under the plan were scaled bascd on the Adjusted EBITDA performance between the threshold and
the level at which the maximum bonus opportunity 1s attained. In addition, payments under the plan were subject to the attainment of minimum free
cash flow amounts.

Following the Company’s acquisition of the assets of Tnumph Leaming, LLC (“Trnumph™) in August 2017, the Adjusted EBITDA levels were
increased in December 2017 to reflect the anticipated contributions from acquiring Triumph. Further, the Compensation Commitiee increased
Mr. Bachler’s threshold, pre-target, target and maximum payout opporunity percentages in December 2017 to reflect his new title and to match the
payout opportunitics as a percentage of basc salary of the other Named Exccutive Officers, cxcluding Mr. Yorio. The Adjusted EBITDA levels and the
associated threshold, pre-target, target and maximum payout opportunities for fiscal 2017 were as follows:

Threshold Pre-Targel Tacget (1) Maximuwin

Adjusted EBITDA 3 52.3 nullion $ 53.5 nullion $55.0 million $60.4 million

Percent of achievement relative to Target 95.1% 97.3% 100% 109.8%
Minimum Free Cash Flow $19.98 million $19.98 million $22.2 million NiA
Payment (as a percent of base salary for fiscal 2017):

Mr. Yorio 25% 87.5% 125% 250%

Mr. Bohr 15% 52.5% 75% 150%

Mr. Carr 15% 52.5% 75% 150%

Mr. Shaw 15% 52.5% 75% 150%

Mr. Baehler 15% 52.5% 75% 150%

(1) Any payments made under the 2017 management incentive plan required minimum free cash flow of $19.98 million. Payments above target
required minimum free cash flow of $22.2 million
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Our Adjusted EBITDA for fiscal 2017 was $53.1 million! and free cash flow for fiscal 2017 was $20.1 millionz. Based on a straight-line
interpolation of the actual Adjusted EBITDA result between threshold and pre-target, a payout of 54.2% of target for fiscal 2017 was therefore
achicved. Accordingly, we paid an incentive award to the Named Executive Officers and certain other members of the leadership team for fiscal 2017 at
this level. The resulting incentive payouts represented 67.8% of base salary for Mr. Yorio and 40.7% for each of Messrs, Bohr, Carr, Shaw and Baehler.

Our equity awards are granted under our 2014 Incentive Plan. Under this plan, the Compensation Committee has the flexibility to choose among
a number of forms of equity-based compensation awards, including stock options, stock appreciation rights, stock awards, performance share units or
other incentive awards. The Board used stock options for purposes of the fiscal 2017 awards of equity to our senior executive officers. In fiscal 2016,
the Compensation Committee granted RSUs under the 2017 Incentive Plan to members of the Company’s senior management. The Compensation
Committec decided to award options in fiscal 2017,

" The reconciliation of Adjusted EBITDA to net income is as follows {in millions):
December 30, 2017
Adjusted Earnings before interest, taxes, depreciation,
amortization, bankruptcy-related costs, restructuring and
impairment charges (EBITDA) reconciliation:

Net incorme 5 6,779
Benefit from income taxes (1,409)
Purchase accounting deferred revenue adjustment 786
Restructunng costs 421
Restructuring-related costs incl in SG&A 5211

Gain on sale of unconsolidated affiliate
Change in fair value of interest rate swap —

Loss on early extinguishment of debt 4,298
Depreciation and amortization expense 14,061
Amortization of development costs 5,559
Net interest expense 15,190
Stock-based compensation 2,234
Adjusted EBITDA 3 53,130

The reconciliation of Free Cash Flow to net cash provided from operating activities is as follows (in thousands):

December 30, 2017

Adjusted EBITDA $ 53,130
Capital expenditures (14,744)
Product development (3,999)
Unrealized foreign exchange gain 6

Proceeds from sale of unconsolidated affiliate

Other (8,26%)
Change in working capital 3,457
Unleveraged free cash flow b3 29,581
Cash interest (10918)
Taxes 1,409
Leveraged free cash flow $ 20,072



and such form of award was the initial award to members of the Company’s senior management. Effective March 13, 2017 (the “Grant Date”™), Mr. Yono
was granted an option to purchase 21,000 shares, which will vest 25% on the first, second, third and fourth anniversary of the Grant Date. Effective as
of the Grant Date, Messrs. Bohr, Cam, Shaw and Bachler were granted options to purchasc 24,500, 17,500, 17,500 and 7,000 shares of Common Stock,
respectively, each of which will vest 50% on the second anniversary of the Grant Date and 25% on the third and fourth anniversaries of the Grant Date.

While the Board’s ovemiding considerations in granting equity awards to executives were o create an incentive for future performance and to
create a retention incentive, the Board did take into account our share overhang (that is, the stock options and RSUs outstanding, plus remaining stock
options and RSUs that may be granted, as a percentage of our total outstanding shares). In granting stock options, the Board took a consistent approach
of using an exercise price of $18.57 per share (which has been higher than the closing price on the date of each grant to the Named Executive Officers).
This amount was bascd on the enterprise value of our Company established pursuant to the Reorganization Plan. The Board believed this price was
appropnate to use because the grantees would only realize value to the extent our stockholders, many of whom have been our stockholders since we
emerged from bankruptcy, have an opportunity te realize value above this amount. The Board and the Compensation Committee recognize, however,
that to date, these options have provided no value to the recipients even though we are required to assign significant value to these grants in our
summary compensation table. Consequently, the effectiveness of these options as an incentive for future performance and as a retention incentive may
be dimimshed. The Compensation Commitice may take this into consideration in determining compensation elements and amounts in future periods.

We provide certain of our Named Exccutive Officers with certain perquisites in order 1o provide a competitive total rewards package that
supports retention of key talent. These include commuting and/or relocation expense reimbursement, which for Mr. Yorio is capped at an aggregate
amount of $75,000 and for Mr. Bohr is capped at $22,000 per year, plus a tax gross-up on this amount. We believe these perquisites are reasonable
based on the relatively small expense in relation to both executive pay and our total benefit expenditures.

We have entered into employment agreements with Messrs. Yorio, Bohr, Cam, Shaw and Baehler. The Beard believes that employment
agreements were necessary to attract these executives to and retain them at our company and are important to both these executives and to us in that
the cxccutive benefits from clarity of the terms of his employment, as well as protection in certain termination cvents, while we benefit from
nondisclosure and non-competition protection, enhancing our ability 1o retain the services of our executives. Details of the tenms of the specific
employment agreements are discussed elsewhere in this proxy statement.

Through the end of fiscal 2017, Section 162({m) of the Code generally disallowed a tax deduction to public corporations for compensation over
$1,000,000 for any fiscal year paid to a company's Chief Executive Officer and three most highly compensated executive officers in service as of the
end of any fiscal year (other than the Chief Executive Officer and Chief Financial Officer). However, Section 162(m} provided through the end of fiscal
2017 1hat quahfying performance-based compensation would not be subject to the deduction limit if certain requirements were met. Neither the Board
nor the Compensation Committee had a policy requiring aggregate compensation to meet the requirements for deductibility under Section 162(m).

Following the end of fiscal 2017, the 11.5. Tax Cuts and Jobs Act of 2017 (the “Tax Act™) repealed the qualifying performance-based
compensation exception to the $1,000,000 deduction limitation. The Tax Act provided some transition relief preserving the qualifying performance-
based compensation exception for certain qualifying performance-based compensation payable pursuant to a legally binding contract in place on
November 2, 2017. Given the uncentain scope of such transition reliefunder Tax Reform, no assurance can be given that compensation payable to the
Named Exccutive Officers in future years for past grants under the 2014 Incentive Plan will satisfy the requirements for the qualifying performance-
based compensation exemption from Section 162(m) as extended through transition relief. Further, the Committee reserves the ight to modify
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compensation that was initially intended to be exempt from Section 162(m)1f 1t determines that such modifications are consistent with the Company’s
business needs.

Under the Tax Act and starting in fiscal 2018, except to the extent preserved by transition relicf, Section 162{m) will disallow a tax deduction for
compensation payable to each of our Named Executive Officers (including our Chief Financial Officer) in excess of $1,000,000 in any tax year. In
addition, for any officer that is a Named Executive Officer of the Company whose compensation was subject to this limitation in fiscal 2017 orany
later tax year, that officer’s compensation will remain subject to this annual deductibility limitation for any future tax year regardless of whether he
remains a Named Executive Officer.

Sununary Compensation Information. The following table sets forth the compensation eamed by our Named Executive Officers:

Summary Compensation Table

Non-Equity
Stock Opson Incentive Plan All Other Total
Fiscal Salary Bonus Awards Awards Comp tl Compensati p t

Name and Principal Position Year 8) () 5 31k 5) (2} ) ®3 )
Joseph M. Yono 2007 624,923 S == 213,030 430,890 - 1,268,843
President and Chief 2016 611,538 36975 1,318,668 668,334 2635515
Executive Officer (4) 5Y2015 402,000 —_— —_ —_ 804,000 = 1,206,000
20015 600,000 o — 1,797,027 —_ 20,805 2417832
Ryan M. Bohr 2017 364,538 .- - 248,535 150,812 14,317 778,202
Executive Vice President and 2016 356,731 14,067 465,060 — 254,258 10,602 1,100,718
Chicf Opcrating Officer (5) SY2015 234,500 — —_ -— 281,400 13,676 529,576
2015 165,000 T ey 633,305 — - 798,305
Edward I. Carr, Jr. 2017 338,500 — s 172,525 140,039 656,004
Executive Vice President and 2016 331,250 13,062 262,860 236,096 —_ 843,268
Chief Sales Officer {6) SY2015 217,750 — — = 261,300 — 479,050
2015 87,500 — — 354,055 - — 441,555
Todd A. Shaw 2017 286423 — — 177,525 118,495 582,443
Executive Vice President and 2016 280,288 11,052 222420 -— 199,774 — 713,534
Chief Supply Chain Ofer (7) SY2015 184,250 — — = 221,100 — 405,350
2015 188,942 — — 304,480 — — 453,422
Kevin L. Baehler 2017 260,385 - .- 71,010 107,723 439,118
Executive Vice President and 2016 254,808 8,038 —_ — 145,290 = 408,136
Chief Financial Officer (8) SY2015 167,500 — — = 167,500 - 335,000
2015 290,385 50,500 e 277,266 - : 618,152

(1) Base salary amounts reflect {a) fifty-two wecks of salary for fiscal 2017, (b) fifty-three weeks of salary for fiscal 2016; {¢) thirty-five weeks of salary
for short-year 2015; and (d} fifty-two weeks of salary for fiscal 2015 for the Named Executive Officers who were employed by the Company dunng
that entire fiscal year.

(2) These amounts reflect the grant date fair value of the option awards granted during fiscal 2015 and fiscal 2017, computed in accordance with
FASB ASC Topic 718, Compensation-Stock Compensation. Pursuant to SEC rules, the amounts shown exclude the impact of estimated forfeitures
related to service-based vesting conditions. The assumptions made in valuing the option awards are included under the caption “Share-Based
Compensation Expense” in Note 13 of the Notes to Consolidated Financial Statements in the Company's Fiscal 2017 Form 10-K.

(3) Consists of relocation benefits for Mr. Yorio and commuting expense reimbursement for Mr. Bohr.

(4} Mr. Yoric was appointed President and Chief Executive Officer effective Apnl 23, 2014.
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(5) Mr. Bohrjoined the Company in October 2014 and was appointed as its Executive Vice President and Chief Operating Officer effective as of
June 8, 2017, prior to which he served as the Company’s Executive Vice President and Chief Financial Officer.

(6) Mr. Camr joined the Company as its Executive Vice President and Chief Sales Officer effective as of January 19, 2015.

(7} Mr. Shaw joined the Company in July 2014 and was appointed Executive Vice President and Chief Supply Chain Officer effective June 8, 2017,
prior to which he served as the Company's Executive Vice President, Operations.

(8) Mr. Baehler has served as the Company’s Executive Vice President since August 7, 2017 and Chief Financial Officer since June §, 2047, prior to
which he served as the Company’s Senior Vice President and Chief Accounting Officer and Intenm Chief Financial Officer.

(9) These amounts reflect the grant date fair value of the RSU awards granted durning fiscal 2016, computed in accordance with FASB ASC Topic 718,
Compensation-Stock Compensation. Pursuant to SEC nules, the amounts shown exclude the impact of estimated forfeitures related to service-based
vesting conditions

Agreements with Named Executive Officers

The Company is party to employment related agreements with cach of Messrs. Yoro, Bohr, Carr, Shaw and Bachler. Matenal terms of these
amangements are descnbed below.,

Yorio Agreement. The Company entered into an amended and restated employment agreement with Mr. Yorio on March 23, 2016, which
provides that Mr. Yorio will serve as President and Chief Executive Officer of the Company until December 29, 2018, which period shall be
automatically extended on December 29, 2018 and the last day of each fiscal year thereafter until the end of the next succeeding fiscal year unless
cither party gives imely notice of non-extension. The terms of Mr. Yorio's employment under the employment agreement include:

*  An annual base salary of $600,000, which is subject to review annually and may be increased at any time and from time to time by the
Board or the compensation committee of the Board. During fiscal 2017, Mr. Yorio's annual base salary was increased to $636,00:0,

*  Eligibility for participation in the Company’s annual incentive bonus plans offered by the Company to its senior executives from time to
time. Mr. Yorio's annual target cash bonus opportunity is equal to a minimum of 115% of his base salary, and is subject to annual review
by the Board or compensation committee, For fiscal 2017, this amount was sct at 125%.

»  Rights and obligations of the Company and Mr. Yorio upon a voluntary orinvoluntary termination of Mr. Yonio’s employment, as
specified in the employment agreement.

*  Obligations of Mr. Yorio to comply with confidentiality, noncompetition and non-solicitation restrictions during the term of his
employment and for a specified period of time thereafter.

Bohr Agreement. The Company entered into an employment agreement with Mr. Bohr on October 27, 2014, which provides that Mr. Bohr will
serve as Executive Vice President and Chief Financial Officer of the Company. Effective June 8, 2017, Mr. Bohr was appointed as Executive Vice
President and Chief Operating Officer. His compensation did not change in connection with the foregoing. The terms of Mr. Bohr’s employment under
the employment agreement include:

*  Anannual base salary of$330,000. During fiscal 2017, Mr. Bohr's annual base salary was increased to $371,000.

«  Eligibility for participation in the Company’'s annual incentive bonus plans offered by the Company to its senior executives from time to
time. Mr, Bohr's annual target cash bonus opportunity is equal to a minimum of 60% of his base salary, and is subject to annual review by
the Board or compensation commitiee. For fiscal 2017, this amount was set at 75%.
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»  Rights and obligations of the Company and Mr. Bohr upon a veluntary or involuntary termination of Mr. Bohr's employment, as specified
in the employment agreement.

»  Obligations of Mr. Bohr to comply with confidentiality, non-cempetition and non-solicitation restrictions dunng the term of his
employment and for a specified period of time thereafter.

Carr Agreement. The Company entered into an ecmployment agreement with Mr. Carr on January 19, 2015, which provides that Mr. Camr wall
serve as Executive Vice President and Chief Sales Officer of the Company. The terms of Mr. Carr’s employment under the employment agreement
include:

«  An annual base salary of $325,000. During fiscal 2017. Mr. Carr’s annual base salary was increased to $344,500.

«  Eligibility for participation in the Company’s annual incentive bonus plans offcred by the Company to its senior executives from time to
time. Mr. Car’s annual target cash bonus opportunity is equal to a minimum of 60% of his base salary. prorated for partial years of service,
and is subject to annual review by the Board or compensation committee. For fiscal 2017, this amount was set at 75%.

+ Rights and obligations of the Company and Mr. Carr upon a voluntary or involuntary tenmination of Mr. Carr’s employment, as specified
in the employment agreement.

«  Obligations of Mr. Carr to comply with confidentiality, non-competition and non-solicitation restrictions during the term of his
employment and for a specified period of time thereafter.

Shaw Agreement. The Company entered into an employment agreement with Mr. Shaw on October 12, 2016, which provides that Mr. Shaw will
continue to serve as the Company's Executive Vice President, Operations. Effective June 8, 2017, Mr. Shaw was appointed as Executive Vice President
and Chief Supply Chain Officer. His compensation did not change in connection with the foregoing. The terms of Mr. Shaw’s employment under the
employment agreement include:

+  An annual base salary of $275,000. Dunng fiscal 2017, Mr. Shaw’s annual base salary was increased to $2%1,500.

«  Eligibility for participation in the Company’s annual incentive bonus plans offered by the Company to its senior executives from time to
time, with an annual target cash bonus opportunity equal to 75% of his base salary, prorated for partial years of service, and subject to
annual review by the Board or compensation committee, For fiscal 2017, this amount was set at 75%.

+ Rights and obligations of the Company and Mr. Shaw upon a voluntary or involuntary termination of his employment, as specified in the
employment agreement.

«  Obligations of Mr. Shaw to comply with confidentiality, non-competition and non-solicitation restrictions during the term of his
employment and for a specified peried oftime thereafter.

Baehler Agreement. The Company entered into an employment agreement with Mr. Bachler on October 12, 2016, which provides that
Mr. Baehler will continue to serve as the Company’s Senior Vice President and Chief Accounting Officer. Effective June 8, 2017, Mr, Bachler was
appointed as Senior Vice President and Chief Financial Officer. Effective August 7, 2017, Mr. Bachler's Senior Vice President title changed to
Executive Vice President. His compensation did not change in connection with the foregoing. The terms of Mr. Baehler’s employment under the
employment agreement include:

»  Anannual base salary of $250,000, During fiscal 2017, Mr. Baehler’s salary was increased to $265,000.

»  Eligibility for participation in the Company’s annual incentive bonus plans offered by the Company to its senior executives from time to
time, with an annual target cash bonus opportunity equal 1o 50% of his base salary, prorated for partial years of service, and subject to
annual review by the Board or compensation committee. For fiscal 2017, this amount was set al 75%.
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«  Rights and obligations of the Company and Mr. Bachler upon a voluntary or inveluntary termination of his employment, as specified in
the employment agreement.

»  Obligations of Mr. Baehler to comply with confidentiality, non-competition and non-solicitation restrictions during the term of his
employment and for a specified period of time thereafter.

Annual Incentive Compensation

The Board of Directors approved a management incentive plan under the terms of our 2014 Incentive Plan for fiscal 2017 (the *“2017 Plan™),
which provided an annual cash incentive to participants based on Adjusted EBITDA for fiscal 2017, Each of the Company’s executive officers was a
participant in the 2017 Plan. Potential payouts under the 2017 Plan were equal to a percentage of each participant’s base salary based on achievement
of threshold, target and maximum Adjusted EBITDA and minimum free cash flow outcomes established by the Board of Directors.

Our Adjusted EBITDA for fiscal 2017 was $53.1 million and our free cash flow was $20.1 million for fiscal 2017. Based on a straight-line
interpolation of the actual Adjusted EBITDA result between threshold and target, a payout of 54.2%; of target was therefore achieved. Accordingly, we
paid an incentive award to the Named Executive Officers and certain other members of the leadership team for fiscal 2017 at this level. The resulting
incentive payments represented 67.8% of base salary for Mr. Yorio and 40.7% of base salary for each of Messrs. Bohr, Catr, Shaw and Baehler.

Outstanding Equity Awards

Outstanding Equity Awards. The {ollowing table provides information regarding options and RSUs held at fiscal year-end by the Named
Executive Officers:

Outstanding Equity Awards at December 30,2017

Option Awards Stock Awards
Market
Number of Numbet of Number of Value of
Securities Securities Shares or Shares or
Underlying Underlying Option Units of Units of
Unexercised Unexercised Exercise Option Stock That Stock That
Options (¥) Options (§) Price Expiration Have Not Have Not
Name Excreisable Uncxercisable ®__ Date Vested (#) (9) Vested (5)
Joseph M. Yorio 171,192 57,004(1) 1857 4/24/2024 114,128 1,900,230
— 21,000€2) 18.57 3/13:2027 == ==
Ryan M. Bohr 60,375 20,125(3) 18.57 10/27/2024 40,250 670,163
24,500(4) 18.57 3/13/2027
Edward J. Cam, Jr. 22,750 22,750(5) 18.57 1/19/2025 22,750 378,788
— 17,500(4) 18.57 3/13/2027 — —
Todd A. Shaw 21,000 7,000(6) 18.57 12/18/2024 19,250 320,513
7,875 2,625( 18.57 9/25/2024 -_— —
— 17,500(4) 18.57 3/13/2027 —— =
Kevin L. Baehler 14,266 4,753(8) 18.57 5/22/2024 —_ o
11,984 3,997(7) 18.57 9/25/2024 — —_

— 7.000(4) 18.57 3/13/2027 — —
(1) This option vests in four equal installments on Apnl 24,2015, Apnl 24, 2016, Apnl 24,2017 and April 24,2018
(2) This option vests in four equal installments on March 13, 2018, March 13,2019, March 13,2020 and March 13, 2621.
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(6)

N

(8)

)

This option vests as to one-haif of the shares subject to the option on October 27, 2016 and as to one-fourth of the shares subject to the option on
each of October 27, 2017 and October 27,2018,

This option vests as to one-hatf of the shares subject to the option on March 13, 2019 and as to one-fourth of the shares subject to the option on
each of March 13, 2020 and March 13, 2021.

This option vests as to one-half of the shares subject to the option on January 19, 2017 and as to one-fourth of the shares subject to the option on
each of January 19, 2018 and January 19, 2019.

This option vests as ta one-half of the shares subject ta the option on December 18, 2016 and as to one-fourth of the shares subject to the option
on each of December 18, 2017 and December L8, 2018.

This option vests as to one-half of the shares subject to the option on September 25, 2016 and as to one-fourth of the shares subject to the option
on each of September 25, 2017 and September 25, 2018.

This option vests as to one-half of the shares subject to the option on May 22, 2016 and as to one-fourth of the shares subject to the aption on
each of May 22, 2017 and May 22,2018.

Awards of restncted stock units (“RSUs") that will vest on the third anniversary of the date of grant based on the | 5-day volume weighted
average price of the Company’s common stock (15 Day VWAP™) on the vesting date. The percentage of RSUs that will vest on the vesting date
is as follows; 0% of total RSUs at a 15-day VWAP of less than $15.43; 20% oftotal RSUs at a 15-Day VWAP of at least $15.43 but less than
$16.86; 40% of rotal RSUs at a 15-day VWAP of at least 316.86 but less than $18.29; 60% of total RSUs at a 15-day VWAP of at least $18.29 but
less than $19.71; 80% of total RSUs at a 15-day VWAP of at least $19.71 but less than $21.14; and 100% of total RSUs at a 15-day VWAP of at
least $21.14. Any RSUs that vest will be settled in shares of commeon stock on a 1-for-1 basis.

Option Exercises. There were no options to acquire Common Stock exercised during fiscal 2017 by the Named Executive Officers.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL
Potential Payments upon Termination without Cause or for Good Reason or Non-Renewal by the Company

Under the employment agreements in effect for Messrs. Yorio, Bohr, Carr, Shaw and Bachler, upon termination of his employment without cause
or for good reason (as defined in his employment agreement), or, in the case or Mr. Yotio, due to non-tenewal of his employment agreement by the
Company, the executive shall have the right to receive (1) payment of any unpaid base salary, (ii} payment of any accrued but unpaid time-off,
consistent with the Company’s policy related to carryovers of unused time, (iii) payment of all vested benefits under any benefit plans in accordance
with the terms of such plans, (iv) reimbursement of expenses {we refer to (i)-(iv} as the “Accrued Obligations™), and (v) severance paymenis consisiing
of 12 months of base salary continuation (contingent upon the execution and delivery ofa release of all employment-related claims, and expiration of
the statutory rescission period for such releasc), a pro-rated annual incentive bonus payment for the fiscal year in which termination occurs based on
actual performance-based bonus attainments for such fiscal year in a lump sum, and to the extent it does not result in a tax or penalty on the Company,
reimbursement for that pottion of the premiums paid by the executive to obtain COBRA continuation health coverage. Had the employment of
Mr. Yorio, Mr. Bohr, Mr. Camr, Mr. Shaw or Mr. Baehler been terminated without cause or for good reason on the last business day of fiscal 2017, they
would have been entitled to a severance payment of $1,066,8%0, 3521812, $484,539, §409,995 and $372,723, respectively, paid in accordance with
the schedute above, in addition to the Accrued Obligations.

Potential Payments upon Termination for Cause

Upon termination for cause, cach of the executives 1s entitled to receive the Accrued Obligations.

Potential Payments upen Retirement, Death or Disability

Under the employment agreement in effect for Messrs. Yono, Bohr, Carr, Shaw and Baehler, upon termination of his employment by death or
disability (as defined in his employment agreement), the executive shall have the right to receive the Accrued Obligations, and provided that the
executive or a representative of his estate executes and delivers an irrevocable release of all employment-related claims against the Company, a
pro-rated annual incentive bonus payment for the fiscal year in which termination occurs based on actual performance-based bonus attainments for
such fiscal yearin a lump sum. The executives are not eligible for any additicnal benefits upon retirement. Had the executive’s employment been
terminated for any of these reasons on the last business day of fiscal 2017, they would have been entitled to a payment 0f$430,890,3150,812,
$140,039,3118,495 and $107,723, respectively, in addition to the Accrued Obligations.

Potential Payments upon Termination by the Executive, Expiration or Nen-Renewal by the Executive

Under the employment agreement in effect for Messrs, Yorio, Bohr, Carr, Shaw and Baehler, upon temmination of his employment by him or, in
the case or Mr. Yorio, due to non-renewal of his employment agreement by him, he shall have the nght to receive the Accrued Obligations.
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Potential Payments upon a Change in Control

Our employment agreements with Messrs. Yono, Bohr, Carr, Shaw and Bachler do not provide for any nghts upon a change in control. Pursuant
to our stock option agreements in cffect for Messrs. Yorio, Bohr, Cam, Shaw and Bachler, any unvested portion of their stock options will vest upon a
change in control. Pursuant to our restricted stock unit agreements in effect for Messrs. Yono, Bohr, Carr and Shaw, in the event of a change of control
priot to the vesting date, a petcentage of the RSUs will vest in accordance with the previously described vesting schedule, except that the change of
control price will be substituted for the 15 Day VWAP to determine the number of RSUs that shall vest upon such change of control. Had a change of
control occumred on the last business day of fiscal 2017 at the closing price of our common stock on that date, the Named Executive Officers would not
have realized any value for their options and would have realized the following value for their RSUs: Mr. Yono-$380,046; Mr. Bohr-3134,033;
Mr. Car—$75,758; and Mr. Shaw-$64,109.
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NON-EMPLOYEE DIRECTOR COMPENSATION

In fiscal 2017, non-employee directors received the following compensation:

Fecs
Eamed or
Paid in
Name Cash (5} (1) Total {$)
James R. Henderson 170,122 i70,122
Gus D. Halas 162,378 162,378
Justin Lu (2) 147,500 147,500
Andrew E. Schuliz 150,000 150,000

(1} Forfiscal 2017, each non-employee member of the board of directors received an annual cash retainer equat to $135,000. The Chairman of the

Board of Directors, the Chairman of the Audit Commitiee, the Chairman of the Compensation Committee and the Chairman of the

Govemance/Nominating Committee received an additional annual cash retainer equal to $50,000, $15,000, $12,500 and 312,500, respectively.

Each of these retainers will continue to be paid in four equal quarterly instailments.

(2} Inaccordance with his employer's policy, the retainer payable to Mr. Lu was paid directly to his employer.

COMPENSATION COMMITTEE REPORT

The Compensation Commitiee of the Board of Directors of the Company has reviewed and discussed the Compensation Discussion and Analysis
required by Item 402(b) of Regulation 5-K with the management of the Company and, based on such review and discussions, the Compensation
Committee has recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this Proxy Statement and,

through mcorporation by reference from this Proxy Statement, the Company s Fiscal 2017 Form 10-K

The Compensation Committee:

Justin Lu, Chaiman
Gus D, Halas

Scott P. Scharfman
Andrew E. Schultz
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CEO PAY RATIO

As a result of the recently adopted rules under the Dodd-Frank Wall Street Reform and Consumer Proteciion Act and Item 402(u) of
Regulation S-K, the SEC requires disclosure regarding the relationship of the annual total compensation of the Company’s employecs and the annual
total compensation of Mr, Yorio as the Company's Chief Executive Officer. The CEO Pay Ratio included in this infonmation is a reasonable estimate
calculated in accordance with Item 402{u} of Regulation S-K.

For fiscal 2017, the median of the annual total compensation of the Company's employees (other than Mr. Yorio) was $42,800. The annual total
compensation of Mr. Yono, as reflected in the Summary Compensation Table, was $1,268.843. This yields a CEO Pay Ratio of 30:1.

We identified our median employee based on the base salary plus both incentive compensation eamed in 2017 and overtime actually paid
dunng fiscal year 2017 to all members of our workforce (intluding full-time, pan-time and seasonal employees), other than ¢ur CEQ, who were
employed on December 30, 2017.

In determining the employee population from which we identified the median employee, we excluded the approximately 46 employees who were
employed by Premier School Agendas, Ltd., a wholly-owned Canadian subsidiary of School Specialty, Inc.

For purposes of determining the base salary plus overtime actually paid, we included the amount of base salary the employee received during the
year, and the amount of overtime the employee received duning the year. We included adjustments for annualizing the pay for any permanent full-time
employees who were employed by us for only part of the year. Once we identified our median employee, we then determined that employee's annual
total compensation, including any perquisites and other bencefits, in the same manner that we determine the annual total compensation of our named
executive officers for purposes of the Summary Compensation Table disclosed above.
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PROPOSAL TWO: ADVISORY RESOLUTION ON NAMED EXECUTIVE OFFICER COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act, which was enacted in July 2010, and the applicable SEC rules require the
Company to provide its stockholders with the opportunity to vote to approve, on a nonbinding, advisory basis, the compensation of our Named
Executive Officers as disclased in this Praxy Statement in accordance with the SEC's compensation disclosure rules.

Section 14A of the Exchange Act requires that, at least once every six years, the company submit for an advisory stockholder vote a proposal on
the frequency of the stockholder vote on executive compensation. A proposal on the frequency of the stockholder vote on executive compensation was
last submitted to stockholders at the 2017 Annual Meeting of Stockholders, at which time stockholders expressed a non-binding preference foran
annual frequency. Subsequently, the Board of Directors of the Company detemined to hold an advisory vote on executive compensation annually.

The vote on this resolution is not intended to address any specific element of compensation. Rather, the vote relates to the compensation of our
Named Executive Officers as described in this Proxy Statement in accordance with the compensation disclosure rules of the SEC. The vote is advisory,
meaning that the results are not binding on the Company or the Board of Directors. However, the Board will take into account the outcome of the vote
when considerng future executive compensation amangements.

Accordingly, the Company asks that stockholders approve the following resolution at the Annual Meeting

“RESOLVED, that the compensation paid to School Specialty’s Named Executive Officers, as disclosed pursuant to ltem 402 of Regulation
$-K, including the compensation tables and narrative discussion, is hereby approved.”

The Board of Directors unanimously recommends a vote FOR approval of the compensation of cur Named Executive Officers, as disclosed
in this Proxy Statement.

26



PROPOSAL THREE: APPROVAL OF THE AMENDMENT TO INCREASE THE NUMBER OF SHARES AVAILABLE UNDER THE 2014
INCENTIVE PLAN OF SCHOOL SPECIALTY, INC.

The Board is recommending that the number of shares available for grant under our 2014 Incentive Plan (the “Plan”) be inereased to ensure the
Company has sufficient shares available for its long-term incentive programs. Specifically, the Board is seeking stockholder approval of an amendment
to increase the maximum number of shares authorized for issuance under the Plan by 700,000 shares.

On Apnl 9, 2018, the Board approved this amendment, subject to stockholder approval, If stockholder approval is received, the Plan will be
amended and restated to incorporate the amendment. The amendment will not be implemented unless stockholder approval is received.

In adopting the proposed amendment and requesting stockhotder approval, the Board and Compensation Committee considered the Company’s
historical grant practices and current and future dilution levels. The Compensation Committee’s compensation consultant hired for fiscal 2018 assisted
in the assessment. The Board recommends this proposal because it is designed to attract, retain and motivate its directors, employees or consultants,
and to further align the interests of such persons with those of the stockholders of the Company by providing for or increasing the propnetary interest
of such persons in the Company.

At the same time the Board adopted the proposed amendment, it also amended the Plan to make certain administrative changes for which it 1s not
seeking stockholder approval. The Plan was also updated to reflect updated share limits for certain awards that were adjusted as a result of the
Company's seven-for-one stock split, which was effective August 15, 2017. The complete text of the Plan reflecting these administrative changes, as
well as the amendment to increase the number of shares for which stockholder approval is being requested, is attached as Appendix A to this proxy
statement. The following description is a summary of the material features of the Plan and the proposed amendment.

Plan Background
The Plan was adopted by the Board of Directors and approved by the Company’s stockholders in 2014

Administration

The Plan is admunistered by the Board of Directors or a committee thereof {the “Administrator”). The Administrator, in tis discretion, may
designate the Secretary of the Company or other Company emplayees to assist the Administrator in the administration of agreements or ather
documents evidencing awards made under the Plan or other decuments entered into under the Plan on behalf of the Adminisirator or the Company.

Eligibility and Awards Available under the Plan

Eligible persons include any person who is a director, employee or consultant of the Company as determined, in its discretion and for purposes
only of the Plan, by the Administrator. Such eligible persons shall be eligible 1o receive the following awards under the Plan: nonqualified stock
options (“NSOs"), incentive stock options {“1SOs"), restricted stock, restricted stock units (“RSUs"), stock appreciation rights (“SARs™) and incentive
bonuses. The Administrator is responsible for determining what type or types of awards are to be made to each panticipant. The terms, conditions and
limitations applicable to cach award, including vesting requirements, will be sct forth in the related award agreement.

Shares Reserved under the Plan

The Plan cumrently provides that the aggregate number of shares of Common Stock that may be issued under the Plan pursuant to the exercise of
options, including ISCs and NSOs, the payment of incentive bonuses, the
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grant of restricted stock, and pursuant to the settlement of RSUs, is 1,050,000 shares of Common Stock, subject to adjustments required under the Plan.
If the proposed amendment is approved, the maxitnum number of shares available for issuance, subject to adjustment in the event of certain corporate
transactions, would be incrcased by 700,000 shares to 1,750,000 sharcs of Common Stock.

Options

Under the Plan, an opticn to purchase shares of Common Stock is specified as either an IS0 or an NSO. 180s, which are designed to meet the
requirements of Section 422 of the Code, receive special federal income tax treatment if all the applicable Code requirements are satisfied. NSOs are
options that do not meet the special rules for ISOs. The aggregate fair market value of the Commen Stock wath respect to which ISOs are exercisable for
the first time by any participant during any calendar year under the Plan will not exceed $100,000 or any lower limit set by the Code from time to time.

The exercise price of each option granted under the Plan will be determined by the Administrator and will be equal to or greater than 100% of the
“fair market value” of the Common Stock on the date the option is granted. The term “fair market value” means (a) the average of the closing bid and
asked prices of the Commaon Stock on the OTCQB Martketplace as reported in any commonly accepted electronic medium or other authoritative source
on the indicated date, or (b) if no sales of Common Stock were made in said marketplace on that date, “fair market value™ means the average of the
closing bid and asked prices of Common Stock as reported for the most recent preceding day on which sales of Common Stock were made on said
marketplace; provided, however, if the aggregate trading volume of shares of Common Stock on the OTCQB Markeiplace or such other exchange or
inter-dealer quotation system during the five trading days preceding the indicated date is less than one percent of the total number of shares
outstanding on that date, “fair market value” means such other fair market value as the Administrator may determine in conformity with pertinent law
and regulations of the U.S. Treasury Department.

An option may be exercised in the amounts, and at the times, specified in the related option agreement. Except as described below or as otherwise
determined by the Administrator, no option granted to a participant may be exercised unless that participant is then rendering services to School
Specialty on the date of exercise, has been continuously so rendering services to School Specialty since the date of grant, and has satisfied the
necessary performance requirements, if applicable, Except as otherwise permitted by the Administrator, an option may be exercised by a participant
through delivery of payment of the full exercise price to the Company and execution of all necessary and appropriate documentation provided under
the option agreement. No option may be exercised after the expiration of 10 years afier the date of grant. Every option which has not been exercised
within 10 years of its date of grant will lapse upon the expiration ofthe 10-year period, unless it has lapsed at an earlier date as determined by the
Administrator. The Administrator may delay the issue or delivery of shares under the Plan until centain registration issues, if any, relating to the shares
have been resolved.

Except as otherwise provided by the Administrator at the time of grant, the vesting and exercise of an option following the termination of
employment or service shall be as follows under the ciccumstances described below.

*  Any participant who ceases to be an employee, director or consultant of the Company due to disability, as that term is defined under the
Plan, will become fully vested in all options granted to the participant and will have one year from the date of such cessation to exercise
any options.

»  Inthe event of the death of a participant who is still an employee, director or consultant ofthe Company, any option granted to such person
will be exercisable for one year after the participant’s death by (i) the deceased participant’s designated beneficiary, or {ii} if the deceased
participant dies without a surviving designated beneficiary. by the personal representative, Administrator, or other representative of the
estate of the deceased participant, or (ii1) by the person or persons to whom the deceased parlicipant’s rights under the option shall pass by
will or laws of descent and distribution. Unvested options held by the participant at the time of death do not become vested as a result of
the participant’s death.
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+  Ifa participant ceases to be an employee, director or consultant for any other reason except termination for cause, then any option granted
to such participant shall be exercisable for three months after such cessation, provided that the participant has the present right to exercise
such option.

+ Ifapanticipant ceases to be an employee, director or consultant because of termination for cause, to the extent an option is not effectively
cxcrciscd prior to such cessation, it will lapse immediately upon cessation.

Restricted Stock and Restricted Stock Units

Restricted stock is an award of Common Stock. An RSU is a bookkeeping entry granting a participant the nght to a share of Common Stock or
cash in the future. Restricted stock may not be sold, assigned, conveyed, donated, pledged, transferred or othenvise disposed of or encumbered for the
period determined by the Administrator. The Administrator will determine the conditions under which the restncted stock or RSUs will vest, including
the satisfaction of performance cntena or the continvation of employment or services for the Company.

Except as determined otherwise by the Administrator at the time of grant, if a participant ceases to be an employee, director or consultant of the
Campany for any reason, all restnicted stock and unvested RSUs held by such participant shall be forfeited to the Company. Genenrally, participants
have the right to vote their restricted stock and the right to receive all dividends paid on it, but the Administrator may limit these nghts in its
discretion. A participant holding RSUs will have no rights as a stockholder with respect to the shares of Common Stock distnbutable with respect to
those RSUs until such shares are so distributed.

Each participant who holds RSUs will be entitled to receive from the Company one share of Common Stock for each RSU as of the vesting date,
unless, as determined by the Administrator at the time of grant, the Company is entitled to settle its obligation to deliver shares at vesting by instead
making a cash payment substantially equal to the fair market value of the shares as of the vesting date. Except as otherwise provided by the
Administrator, a participant who holds RSUs will not be entitled to receive any dividends, dividend equivalents, ot other distributions paid with
respect to the shares.

Stock Appreciation Rights

SARs, or stock appreciation rights, are the right to receive, upon exercise, the difference between the fair market value of a share of Common
Stock on the date of exercise, and the grant value of each SAR. The grant value of each SAR will be in all cases equal to or greater than the fair market
value of thc Common Stock on the date of grant, as set forth in the applicable award agrecement. An SAR agreement will provide for the amount and
times a participant may exercise an SAR, which will be exercisable by a participant giving wntten notice of exercise to the Secretary of the Company.
An SAR will entitle the panticipant to receive from the Company the difference between the fair market value on the date of exercise and the grant
value, multiplied by the number of SARs exercised {which we refer to as the “spread™), which will be paid in cash. No SAR may be exercised after the
expiration of 10 vears after the date of grant.

Except as otherwise provided by the Administrator at the time of grant, the vesting and exercise of an SAR following a temunation of
cmployment or scrvice shall be as follows under the circumstances described below.

+  Any participant who ceases to be an employee, director or consultant of the Company due to disability, as that term is defined under the
Plan, will become fully vested in all SARs held by the participant and have one year from the date of such cessation to excreisc any SARs.

*  In the event of the death of a participant who is still an employee, director or consultant of the Company, any SAR granted to such person
will be exercisable for one year after the participant’s death by (i) the deceased panticipant’s designated beneficiary, or (1) 1f the deceased
participant dies without a
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surviving designated beneficiary, by the personal representative, Administrator, or other representative of the estate of the deceased
participant, or (iii} by the person or persons te whom the deceased participant’s rights under the SAR shall pass by will or laws of descent
and distribution. Unvested SARs held by the participant at the time of death do not become vested as a result of the death.

= Ifaparticipant ceases to be an employee, director or consultant for any other reason except termination for cause, then any SAR granted to
such participant shall be exercisable for three months after such cessation, provided that the participant has the present nght to exercise
such SAR.

« Ifaparticipant ccascs to be an emplaycee, director or consultant because of termination for cause, to the extent an SAR is not cffectively
exercised prior to such cessation, it will lapse immediately upon cessation.

Incentive Bonuses

Each award of an incentive bonus will confer upon the participant the opportunity to eam a future payment tied to the level of achievement with
respect to one or more performance criteria established for a performance period of one year or greater. The terms of any grant of an incentive bonus
shall be confirmed by the execution of an incentive bonus agreement, which will contain provisions regarding: (a) the target and maximum amount
payable to the participant as an incentive bonus; (b) the performance criteria and level of achievement versus these critenia that will determine the
amount of such payment; (c) the term of the performance period as to which performance will be measured for determining the amount of any payment;
(d) the timing of any payment eamed by virtue of performance; (e) restrictions on the alienation or transfer of the incentive bonus prior to actual
payment; (f) forfeiture provisions; and (g} such further tenms and conditions, not inconsistent with the Plan, as the Administrator may determine. The
Administrator will establish performance criteria and level of achievement versus these criteria that will determine the target and maximum amount
payable under an award of an incentive bonus, which criteria may be based on financial performance, personal performance evaluations, or both.

Qualifying Performance Criteria

Qualifying performance critcria will be any one or more of the following performance critenia, cither individually, altematively or in any
combination, applied to either the Company as a whole or to a business unit or subsidiary, and measured either annually or cumulatively overa peniod
of years, on an absolute basis or relative to a pre-established target, to previous years’ results or 1o a designated companson group, in each case as
specified by the Administrator in the award: cash flow; eamings per share; EBITDA (eamings before interest, taxes, depreciation and amortization};
Adjusted EBITDA (operating profit adjusted to exclude non-cash expenses of depreciation, amortization, pension expense, stock compensation
expense and management incentive plan provisions); retum on equity; total stockholder retum; retum on capital; retum on assets or net assels; revenue
or sales; income or net income; operating income or net operating income; operating profit or net operating profit; operating margin; retum on
operating revenue; market share; share price; and average working capital as a percentage of sales. The Administrator may specify any reascnable
definition of the above cnteria at the time it sets the goals foran award.

Adjustments

In the event of certain changes in the capital structure of the Company, the Administrator is required to make appropnate adjustments to
outstanding awards. Any adjustment, waiver, conversion or other action taken by the Administrator will be conclusive and binding on all participants
and all other persons.

Corporate Transactions or Changes of Control

Merger, Consolidation or Reorganization. In the event of a merger, consclidation or reorganization with another corporation in which the
Company is not the surviving corporation or such similar transaction invelving
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the Company in which the Common Stock ceases to be publicly traded and subject to the approval of the Board of Directors, or the Board of Directors
of any corporation assuming the obligations of the Company, the Administrator may take action regarding outstanding and unexercised awards
pursuant to ¢ither of the following: (1) the Administrator may make an appropriate provision to protect a stock-based award by substitution on an
equitable basis of appropriate shares of the surviving or related corporation, provided that, for options or SARs, the excess of the aggregate fair market
value ofthe shares subject to such award immediately before such substitution over the exercise price of the grant value thereof, if any, is not more than
the excess ofthe aggregate fair market value of the substituted shares made subject to such award immediately after such substitution over the exercise
price thereof; or (2) the Administrator may cancel such award. In the event an option or SAR is canceled, the Company or the corporation assuming the
obligations of the Company, will pay the participant an amount of cash equal to the excess of the value, as determined by the Administrator, of
property received by the heolder of a share as a result of such event over the exercise price of such option or grant value of such SAR, multiplied by the
number of shares subject to such option or the number of SARs. In the event any other award is canceled, the Company, or the corporation assuming
the obligations of the Company, will pay the participant an amount in cash or stock, based upon the value, as determined by the Administrator, of the
property received by the holder of a share as a resuit of such event. Except as otherwise provided by the Administrator, determination of any payment
for an award that is subject to qualifying performance criteria shall be based upon achievement at the target level of performance.

Effect of Change in Control upon Certain Awards. Except as otherwise determined by the Administrator, or except where a participant’s
entitlement to an award is subject to qualifying performance criteria, upon a participant’s involuntary temuination of employment without cause or
voluntary termination of employment for good reason within 12 months following a change in control, as that term is defined in the Plan, all awards
will become fully vested, and for options and SARs, immediately exercisable. In the case of an award under which a participant’s entitlement to such
award is subject to achievement of qualifying performance criteria, except as otherwise determined by the Administrator, upon the occumence of a
change in control, the participant shall be deemed to have satisfied such criteria at the target level of performance and such award shall continue to vest
based upon the time-based service vesting criteria, if any to which the award is subject.

Transferability

Unless the agreement or other document expressly states an award is transferable, no award granted under the Plan, nor any interest in such award,
may be sold, assigned, conveyed, gifted, pledged, hypothecated or otherwise transferred for value in any manner prior to the vesting or lapse of any and
all restrictions applicable thereto, other than by will or the laws of descent and distribution or pursuant to a “domestic relations order,” as defined in the
Coade.

Termination and Amendment

Unless the Plan is terminated earlier, no award will be granted after the 10-year anniversary of the effective date of the Plan. The Board of
Directors may terminate the Plan or make such modifications or amendments to the Plan as it deems advisable, including, but not limited to, such
medifications or amendments as it deems advisable in order to conform with any law or regulation applicable to the Plan; provided, however, that the
Board of Direetors may not, without further approval of a majority of the shares of Common Stock voted at any meeting of stockholders at which a
quorum is present and voting, adopt any amendment to the Plan for which stockholider approval is required under tax, secunities or any other applicable
law or the listing standards of such exchange or interdealer quotation system on which shares are listed. Except as otherwise provided in the Plan, the
Administrator may amend an outstanding award or individual award agreement; provided, however, that the participant’s consent to such action wilt
be required unless the Administrator determines that the action, taking into account any related action, (i) would not matenally and adversely affect the
participant, or (ii) where applicable, is required in order for the participant to avoid becoming subject to penalties and’or interest under Section 409A
ofthe Code. The Administrator may also modify or amend the terms of any award granted under

31



the Plan for the purpose of complying with, or taking advantage of, income or other tax or legal requirements or practices of foreign countries which are
applicable to participants. The Administrator may not reduce the exercise price of any outstanding Option or SAR, whether through amendment,
cancellation and replacement grants, or any other means without stockholder approval, except as specifically authorized under the Plan.

Forfeiture

The Company shall have the right to require any participant to forfeit and retum to the Company any award made to the participant pursuant to
the Plan (or amounts realized thereon) consistent with any recoupment policy maintained by the Company under Section 954 of the Dodd-Frank Wall
Street Reform and Consumer Protection Act or any Securities and Exchange Commission rule.

Federal Income Tax Consequences

Incentive Bonuses. The Company shall be entitled to pay and withhold from any amounts payable by the Company to a participant the amount
of any tax which it believes is required as a result of the payment of an incentive bonus.

Options and SARs. The Company shall be entitled to pay and withhold from any amounts payable by the Company to a participant the amount
of any tax which it believes is required as a result of the grant, vesting or exercise of any option or SAR. The Company may defer making delivery with
respect to shares of Common Stock obtained pursuant to exercise of any option until amangements satisfactory to it have been made with respect to any
such withholding obligations. Except as otherwise provided by the Administrator, a participant exercising an option may, at his or her election, satisfy
has or her obligation for payment of required withholding taxes by having the Company retain a number of shares of Common Stock having an
aggregate value (based on the fair market value per share on the business day immediately preceding the date the option is exercised) equal to the
amount of the required withholding tax.

Restricted Stock. The Company shall be entitled to pay and withhold from any amounts payable by the Company to a participant the amount of
any tax which it believes is required as a result of the issuance of or lapse of restrictions on restricted stock, and the Company may defer the delivery of
any shares or share centificates until amangements satisfactory to the Administrator shall have been made with respect to any such withholding
obligations. Excepl as otherwise provided by the Administrator, a participant may, at his or her election, satisfy his or her obligation for payment of
required withholding taxes with respect to restricted stock by delivening to the Company a number of shares which were restricted stock upon the lapse
of restnctions, or shares already owned, having an aggregate value (based on the fair market value per shate on the business day immediately preceding
the date the shares are withheld) equal to the amount of the required withholding tax.

Restricted Stock Units. The Company shall be entitled to pay and withhold from any amounts payable by the Company to a participant the
amount of any tax which it believes is required as a result of the grant or vesting of any RSUs or the distribution of any shares or cash payments with
respect to RSUs, and the Company may defer making delivery of shares with respect to RSUs until amangements satisfactory to the Adnunistrator have
been made with respect to any such withholding obligations. Except as otherwise provided by the Administrator, a participant who holds RSUs may, at
his or her election, satisfy his or her obligation to pay the required withholding taxes by having the Company withhold from the number of shares
distnbutable, if any, a2 number of shares having an aggregate value (based on the fait market value per share on the business day immediately preceding
the date the shares are withheld) equal to the amount of the required withholding tax.
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NEW PLAN BENEFITS
2014 INCENTIVE PLAN

The awards that may be granted under the Plan in future periods are not yet determinable. Therefore, it is not possible to determine with certainty
the dollar value or number of shares of Common Stock that will be 1ssued under the Plan as a result of this proposal

Following the date of this proxy statement but prior to the date of the 2018 Annual Meeting, the Board of Directors intends to adopt a
management incentive plan under the terms of the Plan with similar award opportunities to the plan adopted for fiscal 2017, wath the purpose of
providing a cash incentive program for the leadership of the Company. During the same period, the Compensation Committee intends to grant equity
awards to members of the Company’s senior management pursuant to the Plan. The size and terms of these amounts have not been determined as of the
date of this proxy statement.

The following table scts forth the awards granted under the Plan in fiscal 2017 to (i) cach of our named executive officers, (1) all executive
officers as a group, (iii) all non-employee directors as a group and (iv) all employees other than executive officers as a group.

Number of Shares Number Non-Equity Incentive Plan

Name and Position Subject ta Options of RSUs Compensation

Joseph M. Yorio 21,000 - $ 430,890
President and Chief Executive Officer, Director

Ryan M. Bohr 24,500 3 150,812
Execcutive Vice President and Chicf Operating Officer

Edward J. Cam, Jr. 17,500 — 3 140,039
Executive Vice President and Chief Sales Officer

Todd A Shaw 17,500 — 3 118,495
Executive Vice President and Chief Supply Chain Officer

Kevin L. Baehler 7,000 —_ 3 107,723
Exccutive Vice President and Chicf Financial Officer

Executive Group 87,500 - 3 947,959

Non-Executive Director Group - —_ -

Non-Executive Officer Employee Group 143,500 3 1,363,837

EQUITY COMPENSATION PLAN INFORMATION

The foliowing table sets forth certain information as of December 30, 2017 regarding shares of our Common Stock outstanding and available for
1ssuance under our Plan. Under the Plan, we may grant stock options and other awards from time to time to directors, employees, and consultants of the
Company and its subsidiarics.

i)
Number of Securitics
Retuaining Available for
{a} b} Future Issuance Under
Number of Securitics to Weighted-Average Equity Compcnsation
be Issued Upon Exercise Excrcise Price of Plans (Excluding
of Ourstanding Options, Outstanding Options, Securities Reflected In
Plan Category Warrants and Rights Warrants and Rights First Column)
Equily compensation plans approved by secunty
holders (1} 914,634(2) § 18.57 135366
Equity compensation plans not approved by secunity
holders - —
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(1}  Subject to adjustments required under the Plan, the aggregate number of shares of Common Stock that may be issued under the Plan pursuant to
the exercise of options, including ISOs and NSOs, the payment of incentive bonuses, the grant of restricted stock, and pursuant to the settlement
of RSUs, is 1,050,000 shares of Common Stock. No individual will be eligible to receive dunng any calendar year (a) options for more than an
aggregate of 350,000 sharcs or (b) more than 175,000 shares of restricted stock and RSUs in the aggregate that arc subject to vesting based on
qualifying performance criteria. Additionally, School Specialty will issue no more than 1,050,000 shares subject to [SOs under the Plan.

(2) Amount consists of 718,256 options outstanding and 196,378 RSUs outstanding. The weighted-average exercise pnice in celumn (b) docs not
take the awards of RSUs into account. Awards of RSUs will vest in accordance with footnote 9 to the Qutstanding Equity Awards at Fiscal Year
End table.

The Board of Directors unanimously recommends a vote FOR approval of the amendment to increase the number of shares available under
the 2014 Incentive Plan of School Specialty, Inc.
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PROPOSAL FOUR: RATIFICATION OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

Subject to ratification by the stockholders at the Annual Meeting, the Audit Committee has appointed Grant Thomton LLP (*Grant Thomton™),
an independent registered public accounting firm, to audit the consolidated financial statements of School Specialty for the fiscal year ending
December 29, 2018. Representatives of Grant Thomton will be present at the Annual Meeting to make any statement they may desire and to respond to
appropriate questions from stockholders. If stockholders do not ratify the appointment of Grant Thomiton, the selection of our independent registered
public accounting firm will be reconsidered by the Audit Comumittee.

On August 11, 2017 {the “Dismissal Date™), the Company dismissed Deloitte & Touche LLP ("Deloitte™) as the Company’s independent
registered public accounting firm. The Audit Committee recommended and approved the dismissal of Deloitte. The reports of Deloitte on the
consolidated financial statements of the Company for fiscal 2016, short year 2015 and fiscal 2015 did not contain an advetse opinion or disclaimer of
opinion and were not qualified or medified as to uncertainty, audit scope, or accounting principles. Buring fiscal 2016, short year 2015 and fiscal
2015, and through the Dismissal Date, there were no disagreements with Deloitte on any matter of accounting principles or practices, financial
statement disclosures, or auditing scope or procedure, which disagreements, if not resolved to the satisfaction of Deloitte, would have caused it to make
reference thereto in its reports on the financial statements of the Company for such years, Dunng fiscal 2016, short year 2015 and fiscal 2015, and
through the Dismissal Date, there were no “reportable events™ as defined under ltem 304(a)(1)(v) of Regulatien S-K, except with respect to the
disclosure of a material weakness in internal control over financial reporting.

As disclosed in the Annual Report on Form 10-K for fiscal 2015, the Company reported a material weakness over financial reporting that was
related to the design of controls over non-routine accounting, which did not establish sufficient segregation of duties between analyzing non-routine
accounting matters and performing sufficient detailed reviews of the analysis and accounting conclusions. To remediate the matenal weakness, the
Company enhanced its controls over review of non-routine accounting matters, including providing for additional levels of review and enhancing the
documentation of conclusions reached for any non-routine transactions. Based on the foregoing, Company’s management concluded that the
previously identified matenal weakness was remediated in the Company’s short year 201 5. Deloitte’s audit of the Company's intemal control over
financial reporting concluded that the Company maintained, in all material respects, effective intemal control over financial reporting as of the short
year ended December 26, 2015.

Also, on August 11,2017, the Audit Committee recommended and approved the selection of Grant Thomton, effective immediately, as the
Company’s new independent registered public accounting firm. The change was subject to the completion of Grant Thomton's client acceptance
procedures and cxccution of an engagement ietter, which were completed on September |, 2017, During fiscal 2016, short year 2015 and fiscal 2015,
and through August 11,2017, neither the Company, nor anyone on its behalf, consulted Grant Thomton regarding either (i) the application of
accounting principles to a specified transaction, either completed or proposed, or the type of audit opinion that might be rendered on the financial
statements of the Company and neither a written report nor oral advice was provided to the Company that Grant Thomton concluded was an important
factor considered by the Company in reaching a decision as to any accounting, auditing, or financial reporting issue; ot (11) any matter that was the
subject of a “disagreement” (as defined in Item 304{a}{1 Xiv) of Regulation 5-K and the related instructions) or a “reporntable event™ (as descnibed in
Item 304 (a)(1){v) of Regulation 5-K).

The Board of Directors unanimously recommends a vote FOR ratification of Grant Thernton as our independent registered public
accounting firm for the fiscal year ending December 29, 2018.
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AUDIT COMMITTEE REPORT

In accordance with its written charter, the Audit Committee oversees all accounting and financial reporting processes and the audit of our
financial statements. The Audit Commitiee assists the Board of Directors in fulfilling its responsibility to our stockhelders, the investment community
and govemmental agencies relating to the quality and integrity of our financial statements and the qualifications, independence and performance of
our independent registered public accounting firm, During fiscal 2017, the Audit Committee mes three times and took one action by written consent.

Independent Registered Public Accounting Firm Independence and Fiscal 20117 Audit. In discharging its duties, the Audit Committee obtained
from Grant Thomtoen, our independent registered public accounting firm for the fiscal 2017 audii, a formal written statement describing all
relationships between Deloitte and us that might bear on Grant Thomton's independence in accordance with the applicable requirements of the Public
Company Accounting Oversight Board. In additicen, the Audit Committee discussed with Grant Thomiton any relationships that may impact Grant
Thomton's objectivity and independence and satisfied itself as to Grant Thomton’s independence. The Audit Committee also independently discussed
with management and Grant Thomton the quality and adequacy of School Specialty’s intemal controls, and reviewed with Grant Thomton its audit
plans, audit scopc and identification of andit risks.

The Audit Committee discussed and reviewed with Grant Thomton all communications required by generally accepted auditing standards,
including those described in PCAOB AS 1301, “Communications with Audit Committees,” and, with and without management present, discussed and
reviewed the results of Grant Thomton's fiscal 2017 audit of the financial statements.

Fiscal 2017 Financial Statements. The Audit Committee separately reviewed and discussed our audited financial statements and management’s
discussion and analysis of financial condition and results operations (*MDé&A™) as of December 30, 2017 and for the fiscal year ended December 30,
2017 with management and Grant Thomton. Management has the responsibility for the preparation of our financial statements and the independent
registered public accounting firm has the responsibility for the examination of those statements.

Based on the above-mentioned review, and discussions with management and Grant Thomton, the Audit Committee recommended that the
Board approve the inclusion of our audited financial statements and MD&A in our Fiscal 2017 Form 10-K for filing with the SEC.

Fees Paid to Grant Thornton and Deloitte. The following tables present fees for audit services rendered by Grant Thomton and Deloatte for the
audit of the Company's annual consclidated financial statements for fiscal 2016 and fiscal 2017, as applicable, and fees billed by Grant Thomton and
Deloitte for other services rendered during the applicable periods:

Type of Fees — Deloitte Fiscal 2016
Audit Fees $831,000
Audit-Related Fees 38,000
Tax Fees 82,686
All Other Fees

Total $951,686
Type of Fees — Grant Thomton Fiscal 2017
Audit Fees $720,875
Audit-Related Fees e
Tax Fees —
All Other Fees

Total $720,875
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In the above tables, “audit fees” are fees the Company paid Grant Thomton and Deloitte, as applicable, for professional services for the audit of
the Company’s consolidated financial statements included in its annual report on Form 10-K and the review of financial statements included in its
quarterly reports on Form 10-Q, or for services that are normally provided by the accountant in connection with statutory and regulatory filings or
engagements. “Audit-related fees” are fees billed by Grant Thomton and Deloitte, as applicable, for assurance and related services that are reasenably
related to the performance of the audit or review of the Company’s financial statements. Audit-related services for fiscal 2016 included services
pomarily related to the Company's registration statement on Form 8-1. “Tax fees™ are fees for tax compliance, tax advice and tax planning. Tax-related
services for fiscal 2017 and fiscal 2016 included tax return preparation and consulting

The Audit Committee pre-approves all audit and non-audit work, including tax compliance and tax consulting, performed by Grant Thomton
and Decleitte, as applicable.

In performing all of the functions described above, the Audit Committee acts only in an ovemsight capacity. In its oversight role, the Audit
Committee relies on the work and assurances of the Company's management, which has the pnmary responsibility for the Company’s financial
statements and reports and internal control ever financial reporting, and of the independent auditors, who, in their report, express an opinion on the
conformity of the Company's annual financial statements to accounting principles generally accepted in the United States.

The Audit Committee:

Andrew E. Schultz, Chaimman
James R. Henderson

Gus D. Halas

Justin Lu
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OTHER MATTERS

Although management is not aware of any other matters that may come before the Annual Meeting, if any such matters should be presented, the
persons named im the enclosced proxy card intend to vote in accordance with their best judgment.

SUBMISSION OF STOCKHOLDER PROPOSALS

In accordance with our Bylaws, nominations, other than by or at the direction of the Board of Directors, of candidates for election as directors at
the 2019 Annual Meeting of Stockholders must be submitted to us no earlier than January 13, 2019 and no later than March 14, 2019, Any other
stockholder proposed business to be brought before the 2019 Annual Meeting of Stockholders must be submitted to us no later than March 14, 2019.
Stockholder propoesed nominations and other stockholder proposed business must be made in accordance with our Amended and Restated By-Laws
which provide, amoeng other things, that stockholder proposed nominations must be accompanied by certain information conceming the nominee and
the stockhelder submitting the nomination, and that stockholder proposed busincss must be accompanied by certain information conceming the
proposal and the stockholder submitting the proposal. To be considered for inclusion in the proxy statement solicited by the Board of Directers,
stockholder proposals for consideration at the 2019 Annual Meeting of Stockholders of School Specialty must be received by us at our prineipal
executive offices, W63 16 Design Drive, Greenville, Wisconsin, 54942 on or before December 28, 2018. Proposals should be directed to Ms. Amy
Caenen, Assistant Secretary. To avoid disputes as to the date of receipt, it is suggesied that any stockholder proposal be submutted by certified mail,
retum receipt requested.

Stockholders may obtain a free copy of our Fiscal 2017 Form 10-K for the fiscal year ended December 30, 2017 by sending a request in
writing to Ms. Amy Coenen, Assistant Secretary, School Specialty, Inc., W6316 Design Drive, Greenville, Wisconsin, 54942,

By Order of the Board of Directors,
Joseph F. Franzoi IV, Secretan
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Appendix A

2014 INCENTIVE PLAN
OF SCHOOL SPECIALTY, INC.
(AMENDED EFFECTIVE APRH-347304+4 APRIL 9, 20]8)

(Initially approved by the Board of Directors on Aprll 24, 20]4 and amended on May 228 2014 and m;lallx appmved by the slockholders at the 2014
Annual Meeting on September4, 2014, and 2 il : . ¥

1. PURPOSE OF THE PLAN

The purpose of this 2014 Incentive Plan of School Specialty, Inc. (this “Plan") is to enable School Specialty, Inc., a Delaware corporation (the
“Company"), to attract, retain and motivate its Dircctors, Employces and Consultants, and to further align the intercsts of such persons wath those of the
stockholders of the Company by providing for or increasing the proprictary interest of such persons in the Company.

2. PERSONS ELIGIBLE UNDER PLAN

Any person who is a Director, Employee or Consultant of the Company as determined, in its discretion and for purposes only of this Plan, by the
Administrator (an “Eligible Person”}, shall be eligible to be considered for the grant of Awards hereunder. A “Patticipant” 1s any cumrent or former
Eligible Person to whom an Award has been made and any person (including any estate) to whom an Award has been assigned or transferred pursuant
to Section 15 of the Plan.

3. DEFINITIONS
Unless the context otherwise requires, the following terms shall have the meanings set forth below:
{a) “Admipistrator” means the Board of Directors or committec thercofas will be administering the Plan, in accordance with Scction 6 of the Plan.
)  “Award” shall mean an Incentive Bonus, Option, Restricted Stock, Restricted Stock Unit, or SAR granted under the Plan.
{c) “Board of Directors” shall mean the entire board of directors of the Company.

{d) “Cause” means a (i) conviction of a felony or misdemeanor involving moral turpitude, or (11) willful gross neglect or willful gross misconduct in
carrying out the individual’s duties, resulting in material economic harm to the Company or any Successot.

{e) “Change in Controt” shall mean the first to occur of the following:

(1) the merger or consclidation of the Company with or into another corporation, other than a merger or consolidation which would result
in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by
being converted into voting securities of the surviving entity orits parent) at least 66 2/3% of the total voting power represented by the voting
securities of the Company or such surviving entity or its parent outstanding immediately after such merger or consolidation;

(2) the acquisition, directly orindirectly, by another entity, person or group, of 661/,% or mote of the Company’s then outstanding voting
stock;

(3) the liquidation or dissolution of the Company;



(0
()
(h)
o)
0}

(k)
U]

{m)
(n)

{4) during any period of 12 consecutive months, individuals who at the beginning of such 12-month period constituted the Board of
Directors (together with any new Directors whaose election by the Board of Directors or whose nomination for election by the stockholders of the
Company was approved by a vote of a majonty of the Directors then still in office who were cither Directors at the beginning of such period or
whose election or nomination for election was previously so approved) cease for any reason to constitute a majority of the Board of Directors
then in office, provided, however, that a Change in Control will not be deemed to have occurred in respect of a merger in which {(x) the Company
1s the surviving corporation, (y) no person or group acquires, directly or indirectly, 662/;% or more of the Company’'s outstanding voting stock
and (z) the Shares cutstanding prior to the merger remain outstanding thereafter; and provided further, that a merger or consolidation will not be
considered a Change in Control if such transaction results only in the reincorporation of the Company in another junsdiction or its restructunng
into holding company form;

{5) A change in the ownership of a substantial portion of the Company's assets which occurs on the date that any entity, person or group
acquires {or has acquired during the 12-month period ending on the date of the most recent acquisition by such persen or persons}) assets from the
Company that have a total gross fair market value equal to or more than 50% of the total gross fair market value of all of the assets of the
Company immediately prior to such acquisition or acquisitions; provided, however, that for purposes of this Section 3{e}(5), the following will
not constitute a change in the ownership of a substantial portion of the Company's assets: (A)a transfer to an entity that is controlled by the
Company’s stockholders immediately after the transfer, or {B) a transfer of assets by the Company to: (2) an entity, 50% or more of the total value
or voting power of which is owned, directly or indirectly, by the Company, (b) an entity, person or group, that owns, directly or indirectly, 50%
ormore of the total value or voting power of all the outstanding stock of the Company, or {¢) an ¢ntity, at least 50% of the total value or voting
power of which is owned, directly or indirectly, by an entity, person or group described in this Section 3{e)(5). For purposes of this Section 3(e}
(5), gross fair market value means the value of the assets of the Company, or the value of the assets being disposed of, determined without regard
to any liabilities associated with such assets

“Caode” shall mean the Intemal Revenue Code of 1986, as amended.

“Company"” has the meaning set forth in Section 1 of the Plan.

“Consultant” means any person, including an advisor, engaged by the Company or a Parent or Subsidiary to render services to such entity.
“Director” means a member of the Board of Directors of the Company.

“Digabality™ shall mean (i} a Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical
or mental impairment which can be expected to result in death or can be expected to last for a continuous penod of not less than 12 months, or
(i1) a Participant is, by reason of any medically determinable physical or mental impairment which can be expected to result in death orcan be
cxpected to last for a continucus period of not less than 12 months, receiving income replacement benefits for a period of not less than 3 months
under an accident and health plan covering employees of the Participant’s employer.

“Eligible Pcrson™ has the meaning sct forth in Scction 2 of the Plan.
“Employee™ shall mean an individual who is an employee of the Company or a Subsidiary.
“Exchange Act” shall mean the Securities Exchange Act 01934, as amended.

“Good Reason” shall mean (1) a material diminution in a Participant's authority or duties, (i1} a material reduction in a Participant’s base salary
{excluding. however, any reduction made in connection with, and proportionate to, a Company-wide reduction}, or (it1) a matenal change in a
Participant’s location of employment (excluding any required relocation within a 50-mile radius of such location of employment); provided,
however, that the Participant has given notice of the existence of the good reason condition wathin 60 days of its occurrence, and the Company
has been given at least 30 days to remedy the condition and has failed to do so.
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{0) “Crant Value” of a SAR means the dollar value assigned to the SAR by the Administrator on the date the SAR is granted under the Plan.

{(p) “Incentive Bonus” means a bonus opporunity awarded under Section 10 of the Plan pursuant to which a Participant may become entitled to
receive an amount based on satisfaction of such performance criteria as are specified in the Incentive Bonus Agreement.

(q) “Incentive Bopus Agreement” shall mean the agreement whereby the Company’s grant of an Incentive Bonus to a Participant is confirmed.
()  “Incentive Stock Option™ shall mean an option to purchase Shares which complies with the provisions of Section 422 of the Code.

(s)  “Fair Market Value” shall mean {a) the average of the closing bid and asked prices of the common stock on the OTCQB Marketplace (or if the
common stock is not then traded on the OTCQB Marketplace, the average of the closing bid and asked prices on such other exchange or inter-
dealer quotation system on which the commaon stock is listed) as reported in any commonly-accepted electronic medium or other authoritative
source on the indicated date or (b} if no sales of common stock were made on said marketplace (or other exchange or inter-dealer quotation
system) on that date, Fair Market Value shall mean the average of the closing bid and asked prices of common stock as reported for the most
recent preceding day on which sales of common stock were made on said marketplace (or other exchange or inter-dealer quotation system);
provided, however, that if the aggregate trading volume of Shares on the OTCQB Marketplace ot such other exchange or inter-dealer quotation
system during the five trading days preceding the indicated date is less than one percent of the total number of Shares outstanding en that date,
“Fair Market Value” shall mean such other fair macket value as the Administrator may determine in conformity with pertinent law and regulations
of the Treasury Department

1y “OTCOB Marketplace™ means the OTCQB Marketplace or such other marketplace, stock exchange or quotation system on which Shares are
listed or quoted.

(u} “Nonqualified Stock Option"” shall mean an option to purchase Shares which does not comply with the provisions of Section 422 of the Code or
which is designated as such pursuant to Section 7 of the Plan.

(v} “QOption” shall mean an Incentive Stock Option or Nonqualified Stock Option granted under the Plan.

(w)  “Option Agreement” shall mean the agreement whereby the Company’s grant of an Option to a Participant is confirmed.
(x} “Participant” has the meaning sct forth in Scction 2 of the Plan.

(v} “Plan" has the meaning set forth in Section 1 of the Plan.

(z) “Qualifving Performance Criteria” shall mean any one or more of the following performance cnteria, either individually, altematively ot in any
combination, applied to either the Company as a whole or to a business unil or subsidiary, either individually, alternatively or in any
combination, and mcasured cither annually or cumulatively over a period of years, on an absolute basis or relative to a pre-established target, to
previous years' results or to a designated companson group, in each case as specified by the Administrator in the Award: {a) cash flow,

(b} eamings per share, (c) EBITDA (eamings before interest, taxes, depreciation and amortization}, (d) Adjusted EBITDA {operating profit
adjusted to exclude non-cash expenses of depreciation, amertization, pension expense, stock compensation expense and management incentive
cash compensation plan provisions), (¢) return on equity, (f) total stockholder retum, {g) retum on capital, (h) return on assets or net assets,

(i) revenue or sales, (j) income or net income, (k) operating income or net operating income, (I) operating profit ot net operating profit,

(m) operating margin, {n) retum on operating revenue. (o) market share, (p) share price, and (q) average working capital as a percentage of sales.
The Administrator may specify any reasonable definition of the Qualifying Perfonmance Criteria it uses at the time the goals for such Qualifying
Performance Criteria goals are set. The Administrator shall appropriately adjust any evaluation of performance under a Qualifying Performance
Criteria to exclude any of the
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(aa)
(bb)

(e)
(dd)

(ce)

(0
(gg)
(hh)
()
)
(kk)
()

following events that occurs during a performance period: (i) asset wnte-downs, (i1) litigation or claim judgments or settlements, (iii) the effect of
changes in tax law, accounting principles or other such laws or provisions affecting reported results, (iv) accruals for reorganization and
restructuring programs and (v) any extraordinary non-recuming items as described in the audited financial statements of the Company for the
applicable year.

“Restrcted Pegod™ has the meaning sct forth in Scction 8(b) of the Plan.

“Restricted Stock™ shall mean Shares granted to a Participant by the Admunistrator which are subject to restrictions imposed under Section 8 of
the Plan.

“Restncied Stock Agreement” shall mean the agreement whereby the Company’s grant of shares of Restricted Stock to a Participant is confirmed.

"Restricted Stock Unit” shall mean sheH-meen-a right to receive one Share from the Company in accordance with, and subject to, Section 8 of the
Pian.

“Restricted Stock Unit Agreement” shall mean the agreement whereby the Company’s grant of Restncted Stock Units to a Patticipant is
confirmed.

“SAR" shall mean a stock appreciation right with respect to one Share granted under Section 9 of the Plan.

“SAR Agregment” shall mean the agreement whereby the Company's grant of SARs to a Participant is confirmed.
“Service Provider” means an Employee, Director or Consultant.

“Sharc” or “Sharcs” shall mean the $0.001 par valuc of common stock of the Company.

“Subsidiary” shall mean any subsidiary entity of the Company, including without hmitation, a subsidiary corporation of the Company as defined
in Section 424(f) of the Code.

“Successor” means any acquiror of all or substantially all of the stock, assets or business of the Company.
“Valuation Date™ has the meaning set forth in Section 9(¢) of the Plan

Words imporiing the singular shall include the plural and vice versa and words importing the masculine shall include the feminine.

4. ELIGIBILITY AND AWARDS AVAILABLE UNDER THE PLAN

(a)

(b)

(c)

Eligible Persons shall be eligible to receive Incentive Bonuscs, Nonqualified Stock Options, Incentive Stock Options, Restricted Stock,
Restricted Stock Units, and SARs under the Plan. In determining the Eligible Persons to whom Awards shall be granted and the number of Shares
to be covered by each Award, the Administrator may take into account the natute of the services rendered by the respective Eligible Persons, their
present and potential contributions to the success of the Company, and other such factors as the Administrator 1n its discretion shall deem
relevant.

The Administrator shall have sole authority in its discretion, but always subject to the express provisions of the Plan and applicable law, to
determine the Eligible Persons to whom Awards are granted under the Plan and the terms and provisions of each such Award, and to make all
other determinations and interpretations deemed necessary or advisable for the administration of the Plan. The Administrator's detemunation of
the foregoing matters shall be conclusive and binding on the Company, all Participants and all other persons

A Participant may be granted additional Awards under the Plan 1f the Administrator shall so determine subject to the limitations contained in
Section 5.

5.SHARES RESERYED UNDER PLAN

(a)

The aggregate number of Shares which may be issued under the Plan pursuant to the exercise of Options, the payment of Incentive Bonuses, the
grant of Restricted Steck, and pursuant to the settlement of Restricted
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{c)

{d)

Stock Units shall not exceed 456;000 1,750,000 Shares, which may be treasury Shares or authorized but unissued Shares, or a combination of the
two, subject to adjustment as provided in Section 12 hercof. For purposes of determining the maximum number of Shares available for 1ssuance
under the Plan, (1) any Shares which have been issued as Restricted Stock which are forfeited to the Company shall be treated, following such
forfeiture, as Shares which have not been issued; (2) upon the exercise of an Option granted under the Plan, the full number of Options exercised
at such time shall be treated as Shares issued under the Plan, notwithstanding that a lesser amount of Shares or cash representing Shares may have
been actually issued or paid upon such exercise; and (3) upon the exercise of a SAR granted under the Plan, the full number of SARs exercised at
such time shall not be treated as Shares issued under the Plan. For the sake of clarity, Shares withheld to satisfy taxes and Shares used to exercise
an Option, either directly or by attestation, shall be treated as issued hereunder, and ifan Option is exercised by using the net exercise method in
accordance with Section 7(f), the gross number of Shares for which the Option is exercised shall be treated as issued for purposes of counting the
Shares available for issuance under this Plan, not just the net Shares issued to the Participant after reduction for the exercise price and any
required withholding tax. Further, for the avoidance of doubt, any Shares purchased by the Company using proceeds from Option exercises shall
not be included in the number of Shares available under this Plan.

No individual Participant shall be eligible to receive grants of Options for more than an agpregate of $6:886 350,000 Shares during any calendar
year (subject to adjustment as provided in Section 12 hereof).

The aggregate number of shares of Restricted Stock that are subject to vesting based on Qualifying Performance Critenia, plus the number of
Restricted Stock Units that are subject to vesting based on Qualifying Performance Criteria granted to any one Participant duting any calendar
year shall be limited to 25-666 175.000 (subject 1o adjustment as provided in Section 12 hereof))

In no event shall the number of Shares issued pursuant to the exercise of Incentive Stock Options exceed +50:000 1,050,000 Shares (subject to
adjustment as provided in Section 12 hereof).

6. ADMINISTRATION OF THE PLAN

(a)

)

(c}

(d

(c)

Different committees with respect to different groups of Service Providers may administer the Plan

To the extent that the Administrator determines it to be desirable to qualify Awards granted hereunder as “performance-based compensation™
within the meaning of Section 162(m}) of the Code, the Plan will be administered by a committee of two or more “outside dircctors” within the
meaning of Section 162(m) of the Code,

To the extent desimble to qualify transactions hercunder as exempt under Rule 16b-3 of the Securitics Exchange Act of 1934, as amended, the
transactions contemplated hereunder will be structured to satisfy the requirements for exemption under Rule 16b-3.

Other than as provided above, the Plan will be administered by (A) the Board of Dircctors or {B) a committee of the Board of Directors, which
committee will be constituted to satisfy applicable laws.

The Administrator may designate the Sccretary of the Company or ather Company cmployecs to assist the Administrator in the administration of
this Plan, and may grant authonty to such persons to execute agreements or other documents evidencing Awards made under this Plan or other
documents entered into under this Plan on behalfof the Administrator or the Company.

7. OFTIONS

Options granted under this Plan shall be subject to such terms and conditions not inconsistent with the Plan as the Administrator shall determine,

including the following:

(a)

Types of Options. An Option to purchase Shares granted pursuant to this Plan shall be specified to be either an Incentive Stock Option ora
Nongqualified Stock Option. Any grant of an Option shall be confirmed by
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{b)

(c)

CY

(O]

U]

(&)

the execution of an Option Agreement. An Option Agreement may include both an Incentive Stock Option and a Nonqualified Stock Optien,
provided each Option is clearly identified as either an Incentive Stock Option or a Nonqualified Stock Option,

Maximum Anpual Grant of Incentive Stock Options to Any Participant. The aggregate Fair Market Value (determined at the time the Incentive

Stack Option is granted in accordance with applicable law) of the Shares with respect to which Incentive Stock Options are exercisable for the
first time by any Participant during any calendar year under this Plan (and under all other plans of the Company or any Subsidiary) shall not
exceed $100,000 or any lower limit set forth in the Code from time to time.

Option Excrcisc Price. The per share purchase price of the Shares under cach Option granted pursuant to this Plan shall be deiermined by the
Administrator but shall in all cases be equal to or greater than the Fair Market Value per Share on the date of grant of such Option.

Exercise. An Option Agreement may provide for excrcise of an Option in such amounts and at such timcs as shall be specified therein; provided,
however, except as provided in Section 7(g). below. or as otherwise determined by the Administrator, no Option granted to a Service Provider
may be exercised unless that person is then rendering services to the Company or a Subsidiary and shall have been continuously so rendering
services since ils date of grant. Except as otherwise permitted by the Administrator, an Option shall be exercisable by a Participant giving written
notice of exercise to the Secretary of the Company accompanied by payment of the required exercise price.

Vesting. Options granted under this Plan shall be exercisable at such time and in such installments during the period prior to the expiration of the
Option’s term as determined by the Administrator. The Administrator shall have the right to make the ability to exercise any Option granted
under this Plan subject to such performance requirements as deemed appropriate by the Administmtor.

Payment of Exercise Price. The exercise price shall be payable in whole or in part in cash, Shares held by the Participant, other propenty, or such
other consideration consistent with the Plan’s purpose and applicable law as may be determined by the Administrator from time to time. Unless
otherwise determincd by the Administrator, such price shall be paid in full at the time that an Option is exercised. If the Participant clects to pay
all or a part of the exercise price in Shares, such Participant may make such payment by delivenng to the Company a number of Shares already
owned by the Participant, either directly or by attestation, which are equal in value to the purchase or exercise price. All Shares so delivered shall
be valued at the Fair Market Value as of the business day immediately preceding the date on which such Shares are delivered. The Administrator
may, in its discretion, permit a Parlicipant to exercise an Option under a broker-assisted {or other) cashless exercise program (whether through a
broker or otherwise) implemented by the Company in connection with the Plan. The Administrator may, in its discretion, permit a Participant to
cxercisc an Option on a “net excrcise™ basis. In such case, the Company will deliver that number of Shares to the Participant which cquals the
number of Shares for which the Option was exercised, reduced by the number of whole Shares (which the Company shall retain) with a value on
the date of exercise (based on the Fair Markel Value as of the business day immediately preceding the date of exercise) equal to the exercise price
and the required withholding tax at the time of exercise. To the extent the combined value of the whole Shares (valued at the Fair Market Value
as of the business day immediately preceding the date of exercise) is not sufficient to equal the exercise price and required withholding tax, the
Participant must pay such difference in cash to the Company before defivery of the Shares will be made to the Participant.

Temnination of Relationship as a Service Provider. Except as determined otherwise by the Administrator at the time of grant:

(1) Any Participant who ceases to be a Service Provider due to Disability shall have one year from the date of such cessation to exercise any
Option granted hereunder as to all or part of the Shares subject to such Option; provided, however, that no Option shall be exercisable
subsequent to ten years after its date of grant, and provided further that on the date the Participant ceases to be a Service Provider, he or she then
has a present right to exercise such Option;
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(h)

M

(2} In the event of the death of a Participant while a Service Provider, any Option, as to all or any part of the Shares subject to such Option,
granted to such Service Provider shall be exercisable:

(A) for one vear after the Participant's death, but in no event subsequent to ten years from its date of grant;

(B) only (i} by the deceased Participant’s designated beneficiary (such designation to be made in writing at such time and in such
manner as the Administrator shall approve or prescribe), or, (ii) if the deceased Participant dies without a surviving designated beneficiary,
by the personal representative, Administrator, or other representative of the estate of the deceased Participant, or (iii) by the person or
persons to whom the deceased Participant's rights under the Option shall pass by will or the laws of descent and distribution; and

(C) only to the extent that the deceased Participant would have been entitled to exercise such Option on the date of the Participant’s
death.

(3) A Participant who holds an Option who has designated a beneficiary for purposes of Section 7(g)(2)(BX1). above, may change such
designation at any time, by giving wrtten notice to the Administrator, subject to such conditions and requirements as the Administrator may
prescribe in accordance with applicable law,

(4) If a Participant ceases to be a Service Provider for any other reason except termination of employment for Cause, then any Option, as 1o
all or any part of the Shares subject to such Option, granted to such Participant shall be exercisable for three months after such cessation;
provided, however, that no Option shall be exercisable subsequent to ten years after its date of grant, and provided further that on the date the
Participant ceases to be a Service Provider, he or she then has a present right to exercise such Option.

(5) If a person ceases to be a Service Provider because of a termination of employment for Cause, to the extent an Option is not effectively
exercised prior to such cessation, it shall lapse immediately upon such cessation.

Term of Options. In no event shall an Option be exercisable afier the ten-year anniversary of the grant of such Option. Every Option that has not
been exercised within ten years of its date of grant shall lapse upon the expiration of said ten-year period unless it shall have lapsed at an earlier
time.

Mature of Options. No Participant shall have any interest in any fund or in any specific asset or assets of the Company by reason of any Options
granted hereunder, or any right 1o exercise any of the rights or privileges of a stockholder (including, but not limited to, voting nghts or
entitlement to dividends) with respect to any Options until Shares are issued in connection with any exercise.

8. RESTRICTED STOCK AND RESTRICTED STOCK UNITS

Restricted Stock or Restricted Stock Units granted under this Plan shall be subject to such terms and conditions not inconsistent with the Plan as

the Administrator shall determine, including the following:

()

()

Grants. The terms of any grant of Restricted Stock or Restricted Stock Units shall be confirmed by the exccution of a Restricted Stock Agreement
or a Restricted Stock Unit Agreement.

Restrictions on Restoicted Stock. Restricted Stock may not be sold, assigned, conveyed, donated, pledged, transferred or otherwise disposed of or
encumbered for the period determined by the Administrator (the “Restricted Period™), subject to the provisions of this Section 8. In the event that
a Panticipant shall sell, assign, convey, donate, pledge, transfer or otherwise dispose of or encumber the Restricted Stock. said Restricted Stock
shall, at the Administrator’s option, and in addition to such other rights and remedies available to the Administrator (including the nght to
restrain or set aside such transfer), be forfeited to the Company upon written notice to the transferee thereof at any time within ninety (90) days
after its discovery of such transaction.
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(c}

(d)

O]

(B

(g)

(h)

Yesting Conditions The Administrator shall determine the conditions under which Restricted Stock or Restricted Stock Units shall vest,
mcluding the satisfaction of performance criteria or the continuation of employment or services for the Company. The Administrator may set
vesting conditions based upon the achicvement of specific performance objectives, the continued employment of a Participant, or both. For
purposes of qualifying Restncted Stock or Restricted Stock Units as “performance-based compensation™ under Section 162(m) of the Code, the
Administrator may set performance conditions based upon the achievement of Qualifying Performance Criteria. In such event, the Qualifying
Performance Cnteria shall be set by the Administrator on or before the latest date permissible to enable the Restricted Stock or Restricted Stock
Units to qualify as “performance-based compensation” under Section 162(m) of the Code and the Administrator shall follow any procedures
determined by it from time to time to be necessary or appropriate to ensure qualification of the Restricted Stock or Restricted Stock Units under
Section 162(m) of the Code, including, without limitation, written certification by the Administrator that the performance objectives and other
applicable conditions have been satisfied before the Restricted Period shall end or the Restricted Stock Units are paid.

Termination of Relationship as a Service Provider. Except as determined otherwise by the Administrator at the time of grant, if a Participant

ceases to be a Service Provider for any reason, all Restricted Stock and unvested Restricted Stock Units held by such Patticipant shall be forfeited
to the Company

Discretionary Adjustments. Notwithstanding satisfaction of any performance goals, the number of Shares granted, issued, retainable, or vested
under an Award of Restricted Stock or Restricted Stock Units on account of either financial performance or personal performance evaluations
may be reduced by the Administrator on the basis of such further considerations as the Administrator shall determine.

i khol for Participants Holdj J its. No Participant shall have any interest in any fund or in any specific

asset or assets of the Company by reason of any Restricted Stock Units granted hereunder, nor any right to exercise any of the rights or pnvileges
of a stockholder with respect to any Restricted Stock Units or any Shares distributable with respect to any Restricted Stock Units until such
Shares are so distributed.

Dividends and Distributions with Respect 1o Restrjcted Stock. Except as otherwise provided by the Administrator, a Participant who holds

Restricted Stock shall be entitled to receive all dividends and other distibutions paid with respect to the Restricted Stock, if any, until the
Restricted Stock is forfeited or otherwise transferred back to the Company. Dividends payable by the Company to public stockhelders in cash
shall, with respect to any unvested shares of Restricted Stock, be paid in cash on or about the date such dividends are payable to public
stockholders, subject to any applicable tax withholding requirements.

Distribution of Shares with Respect to Restricted Stock Units. Each Participant who holds Restricted Stock Units shall be entitled to receive from

the Company one Share for each Restricted Stock Unit, as adjusted from time to time in the manner set forth in Section 12, below. However, the
Company, as determined in the sole discretion of the Administrator at the time of grant, shall be entitled to settle its obligation to deliver Shares
by instead making a payment of cash substantially equal to the Fair Market Value of the Shares it would otherwise be obligated to deliver, or by
the issuance of a combination of Shares and cash, in the proporticns determined by the Administrator, substantially equal to the Fair Market
Valuc of the Shares the Company would otherwise be obligated to deliver. The Fair Market Value of a Share for this purpose will mean the Fair
Market Value on the business day immediately preceding the date of the cash payment. Except as otherwise determined by the Administrator at
the time of the grant, Restricted Stock Units shall vest and Shares shall be distributed to the Participant in respect thereof as of the vesting date;
provided, however, ifany grant of Restricted Stock Units to a Participant who is subject to U.5. federal income tax is nenquahfied deferred
compensation for purposes of Section 409A of the Code, cash or Shares shall only be distnibuted in a manner such that Section 409A of the Code
will not cause the Participant to become subject to penalties and/or interest thereunder
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(i) Dividends and Distributjons with Respect to Restricted Stock Units. Except as otherwise provided by the Administrator, a Paricipant who holds
Restricted Stock Units shall not be entitled to receive any dividends, dividend equivalents, or other distributions paid with respect to Shares.
9. SARS

Each SAR granted under this Plan shall be subject to such terms and conditions not inconsistent with the Plan as the Administrator shall

determine, including the following:

{a)
{®)

(c)

@

(e)

(H

)

Grants. The terms of any grant of SARS shall be confirmed by the exccution ofa SAR Agreement.

Grant Value. The Grant Value of each SAR granted pursuant to this Plan shall be determined by the Administrator and shall in all cases be equal
to or greater than the Fair Market Value per Share on the date of grant of such SAR.

Exercise. An SAR Agreement may provide for exercise of a SAR by a Participant in such amounts and at such times as shall be specified therein.
Except as otherwise permitted by the Administrator, a SAR shall be excrcisable by a Participant by such Participant giving written notice of
exercise to the Secretary of the Company.,

Vesting. SARs shall be excreisable at such times and in such installments during the period prior to the expiration of the SAR term as determined
by the Administrator, The Administrator shall have the right to make the timing of the ability to exercise any SAR granted under this Plan subject
to such performance requirements as deemed appropriate by the Administrator,

Rights op Exercise, A SAR shall entitle the Participant to receive from the Company an amount in cash substantially equal to the excess of the
Fair Market Value of one share as of the business day immediately preceding the date of exercise (the “Valuation Date") over the Grant Value for
such SAR as set forth in the applicable SAR Agreement, multiplied by the number of SARs exercised.

Term of SARs. In no event shall a SAR be exercisable after the ten-year anniversary of the grant of such SAR. Every SAR that has not been
exercised within ten years ofits date of grant shall lapse upon the expiration of said ten-year period unless it shall have lapsed at an earlier date.
Tennination of Relatipnship as a Service Provider. Except as determined otherwise by the Administrator at the time of grant:

(1) Any Participant who ceases to be a Service Provider due to Disability shall have one year from the date of such cessation to exercise any
SAR granted hereunder; provided, however, that no SAR shall be exercisable subsequent to ten years after its date of grant, and provided further
that on the date the Participant ceases to be a Service Provider, he or she then has a present right to exercise such SAR,

(2) In the event of the death of a Participant while a Service Provider, any SAR granted to such Panicipant shall be exercisable:
{A) For ane yearafter the Participant’s death, but in no event later than ten years from its date of grant;

(B) only (i) by the deceased Participant’s designated beneficiary (such designation to be made in writing at such time and in such
manner as the Administrator shall approve or prescribe), (ii) if the deceased Participant dies without a surviving designated beneficiary, by
the personal representative, administrator, or other representative of the estate of the deceased Participant, or (1ii) by the person or persons
to whom the deceased Participant’s rights under the SAR shall pass by will or the laws of descent and distobution; and

{C) only to the extent that the deceased Participant would have been entitled to exercise such SAR on the date of the Participant's
death.
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(h)

(3) A Participant who holds a SAR who has designated a beneficiary for purposes of Section 9{g)(2)(B)(i), above, may change such
designation at any time, by giving written notice to the Administrator, subject to such conditions and requirements as the Administrator may
prescribe in accordance with applicable law.

(4} If a Participant ceases to be a Service Provider for any other reason except temination of employment for Cause, then any SAR granted
to such Participant shall be exercisable for three months after such cessation; provided, however, that no SAR shalt be exercisable subsequent to
ten years after its date of grant, and provided further that on the date the person ceascs to be a Service Provider, he or she then has a present right
to exercise such SAR.

(5) Ifa person ceases to be a Service Provider because of a termination of employment for Cause, to the extent an SAR is not effectively
exercised prior to such cessation, it shall lapse immediately upon such cessation.

Nature of SARs. No Participant shall have any interest in any fund or in any specific asset or assets of the Company by reason of any SARs
granted hercunder, or any right to excrcise any of the rights or privileges of a stockholder (including, but not limited to, voting rights or
entitlement to dividends) with respect to any SARs.

10. INCENTIVE BONUSES

Each Incentive Bonus granted under this Plan shall be subject to such terms and conditions not inconsistent with the Plan as the Administrator

shall determine, including the following:

(2)

(b}

(©)

Incentive Bonuses in General, Each Award of an Incentive Bonus will confer upon the Participant the opportunity to eam a fature payment tied
to the level of achievement with respect to one or more performance criteria established for a performance period of one year or greater.

Incentive Bonus Agreement. The terms of any grant of an Incentive Bonus shall be confirmed by the execution of an Incentive Bonus Agreement
Each Incentive Bonus Agreement shall contain provisions regarding (a) the target and maximum amount payable to the Participant as an
Incentive Bonus, (b) the performance criteria and level of achievement versus these criteria that shall determine the amount of such payment,

(c) the term of the performance period as to which performance shall be measured for determining the amount of any payment, {d) the timing of
any payment camed by virtue of performance, (¢) restrictions on the alicnation or transfer of the Incentive Bonus prior to actual payment,

() forfeiture provisions, and (g) such further terms and conditions, in each case not inconsistent with this Plan, as may be determined from time to
time by the Administrator. The maximum amount payable as an Incentive Bonus may be a multiple of the target amount payable, but the
maximum amount payable pursuant to that puruon of‘an A\\ard ofan lncenuve Bonus gramed under thxs Plan for any fiscal year to any
Participant ke ded-a g 5 hall not exceed
$2,500,000.

Performance Criteria. The Administrator shall establish the performance critena and level of achievement versus these criteria that shall
determine the target and maximum amount payable under an Award ofan Incemwe Bonus whlch criteria may be bascd on ﬁnanclal
perfomlance personal performance evalualmns or both. 2 R AEY- : g 3
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(d) Timing and Fomn of Pavment. The Administrator shall determine the timing of payment of any Incentive Bonus, provided that the timing of such
payment shall satisfy an exception to Code Section 409A or, if no such exception is available, the iming of such payment shall comply with the
requirements of Code Scction 409A. Payment for any Incentive Bonus shall be madc in cash, Shares or a combination thercof as determined by
the Administrator.

(¢} Discretionary Adjustments. Notwithstanding satisfaction of any Qualifying Performance Criteria, the amount paid under an Award of an
Incentive Bonus on account of either financial performance or personal performance evaluations may be reduced by the Administrator on the
basis of such further considerations as the Administrator shall determine.

11. LAWS AND REGULATIONS

Each I[ncentive Bonus Agreement, Option Agreement, Restricted Stock Agreement, Restricted Stock Unit Agreement, and SAR Agreement shal)
contain such representations, warranties and other terms and conditions as shall be necessary in the opinion of counsel to the Company to comply with
all applicable federal and state securities laws. The Company shall have the nght to delay the i1ssue or delivery of any Shares under the Plan until
(a) the completion of such registration or qualification of such Shares under any federal or state law, ruling or regulation as the Company shall
determine to be necessary or advisable, and (b} receipt from the Participant of such documents and information as the Administrator may deem
necessary or appropriate in connection with such registration or qualification.

12, ADJUSTMENT PROVISIONS

(a) Share Adjustments. In the event of any stock dividend, stock split, recapitalization, merger, consolidation, combination or exchange of shares, or
the like, as a result of which sharcs of any class arc issucd in respect of the outstanding Shates, or the Shares are changed into the same ora
different number of the same or another class of stock, or into securities of another person, cash or other property (not including a regular cash
dividend), the total number of Shares autherized to be offered in accordance with Section 5 and the other limitations contained in Section 5, the
number of Shares subject to each outstanding Option, the number of Shares of Restricted Stock then held by each Participant, the number of
shares to which each then outstanding SAR relates, the number of shares to which each outstanding Award of Restricted Stock Unit relates, the
exercise price applicable to each outstanding Option and the Grant Value of each outstanding S$AR shall be appropnately adjusted as determined
by the Administrator.

(b) Binding Effect. Any adjustment, waiver, conversion or other action taken by the Administrator under this Section 12 shall be conclusive and
binding on all Participants and all other persons.

13. CORPORATE TRANSACTIONS OR CHANGES OF CONTROL

(a) Merger, Consolidation or Reorganizatign. In the event of the consummation of a merger, consolidation or reorganization with another
corporation in which the Company is not the surviving comporation or a merger, consolidation or reorganization involving the Company in
which the common stock ceases to be publicly traded, the Administrator may, subject to the approval of the Board of Directors, or the board of
dircctors of any corpotation assuming the obligations of the Company hercunder, take action regarding cach outstanding and unexereised Award
pursuant to either clause (1) or (2) below:

(1} Appropriate provision may be made for the protection of such stock-based Award by the substitution on an equitable basis of
appropriate shares of the surviving or related corporation, provided that, for Options or SARs, the excess of the aggregate Fair Market Value of
the Shares subject to such Award immediately before such substitution over the exercise price or Grant Value thereof, if any, is not more than the
excess of the aggregate Fair Market Value of the substituted shares made subject to such Award immediately after such substitution over the
exercise price thereof, ifany; or

(2) The Administrator may cancel such Award. In the event any Option or SAR 1s canceled, the Company, or the corporation assuming the
obligations of the Company hereunder, shall pay the Participant
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)

an amount of cash (less normal withholding taxes} equal to the excess of (i) the value, as determined by the Administrator, of the propernty
(including cash) received by the holder of a Share as a result of such event over (ii) the exercise price of such Option or Grant Value of such SAR,
multiplicd by the number of shares subjcct to such Option or the number of SARs (including, in the sole discretion of the Administrator, any
unvested portion). In the event any other Award is canceled, the Company, or the corporation assuming the obligations of the Company
hereunder, shall pay the Participant an amount of cash or stock, as determined by the Administrator, based upon the value, as determined by the
Administrator, of the property (including cash) received by the holder of a Share as a result of such event (including, in the sole discretion ofthe
Administrator, payment for any unvested portion). No payment shall be made 1o a Participant for any Option or SAR if the exercise price for such
Option or Grant Value of such SAR exceeds the value, as determined by the Administrator, of the property {including cash) received by the
holder of a share of Company Stock as a result of such event. Except as otherwise provided by the Administrator, determination of any payment
under this Section 13{a)X2) for an Award that is subject to Qualifying Performance Criteria shall be based upon achievement at the target level of
perfarmance.

Effect of Change in Control upon Certain Awards Except as otherwise determined by the Administrator, or except where a Participant’s
entitlement to an Award is subject to Qualifying Performance Criteria, upon a Participant’s involuntary termination of employment without
Cause or a voluntary termination of the Participant’s employment for Good Reason within twelve months following a Change in Control, all
Awards will become fully vested, and for Options and SARs, immediately exercisable. In the case of an Award under which a Participant’s
entitlement to the Award is subject to the achievement of Qualifying Performance Criteria, except as otherwise determined by the Administrator,
upon the occurrence of a Change in Control, the Participant shall be deemed to have satisfied the Qualifying Performance Critena at the target
level of performance and such Award shall continue to vest based upon the time-based service vesting criteria, if any, to which the Award is
subject. For Awards described in the preceding sentence that are assumed or maintained by the acquiring or surviving company following a
Change in Control, except as otherwise determined by the Administrator, upon a Participant's involuntary termination of employment without
Cause or a voluntary termination of the Participant’s employment for Good Reason within twelve months following a Change in Control, the
time-based service vesting criteria shall be deemed satisfied at the time of such termination. Other than as specifically set forth in this Section 13,
following a Change in Control, Awards shall continue to be subject to any time-based vesting critenia or forfeiture provisions to which such
Awards were subject prior to the Change in Control.

14. TAXES

{a) Incentive Bonuges The Company shall be entitled to pay and withhold from any amounts payable by the Company to a Participant the amount
of any tax which it believes is required as a result of the payment of an Incentive Bonus.

{b) Options and SARs. The Company shall be entitled to pay and withhold from any amounts payable by the Company to a Participant the amount

(c}

of any tax which it believes is required as a result of the grant, vesting or exercise of any Option or SAR. The Company may defer making
delivery with respect to Shares obtained pursuant to exercise of any Option until amangements satisfactory to it have been made with respect to
any such withholding obligations. Except as otherwise provided by the Administrator, a Participant exercising an Option may, at his or her
election, satisfy his or her obligation for payment ofrequired withholding taxes by having the Company retain a number of Shares having an
aggregate value (based on the Fair Market Value per Share on the business day immediately preceding the date the Option is exercised) equal to
the amount of the required withholding tax.

Restrcted Stock. The Company shall be entitled to pay and withhold from any amounts payable by the Company to a Participant the amount of
any tax which it believes is required as a result of the issuance of or lapse of restrictions on Restricted Stock, and the Company may defer the
delivery of any Shares or Share certificates until amangements satisfactory to the Administrator shall have been made with respect to any
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such withholding obligations. Except as otherwise provided by the Administrator, a Participant may, at his or her election, satisfy his or her
obligation for payment of required withholding taxes with respect to Restricted Stock by delivering to the Company a number of Shares which
were Restricted Stock upen the lapse of restrictions, or Shares already owned, having an aggregate value (based on the Fair Market Value per
Share on the business day immediately preceding the date the Shares are withheld) equal to the amount of the required withholding tax.

(d) Restricted Stock Units The Company shall be entitled to pay and withhold from any amounts payable by the Company to a Participant the
amount of any tax which it believes is required as a result of the grant or vesting of any Restricted Stock Units or the distribution of any Shares or
cash payments with respect to Restricted Stock Units, and the Company may defer making delivery of Shares with respect to Restricted Stock
Units until amangements satisfactory to the Administrator have been made with respect to any such withholding obligations. Except as otherwise
provided by the Administrator, a Participant who holds Restricted Stock Units may, at his or her election, satisfy his or her obligation to pay the
required withholding taxes by having the Company withhold from the number of Shares distributable, if any, a number of Shares having an
aggregate value (based on the Fair Market Value per Share on the business day immediately preceding the date the Shares arc withheld) equal to
the amount of the required withholding tax.

15. TRANSFERABILITY

Unless the agreement or other document evidencing an Award (or an amendment thereto anthorized by the Admimistrator} expressly states that
the Award is transferable, no Award granted under this Plan, nor any interest in such Award, may be sold, assigned, conveyed, gified, pledged,
hypothecated or otherwise transfemred for value in any manner prior to the vesting or lapse of any and all restrictions applicable thereto, ether than by
will or the laws of descent and distribution or pursuant to a “domestic relations order,” as defined in the Code. The Administrator may grant an Award
oramend an outstanding Award to provide that the Award is transferable or assighable to a member or members of the Participant’s “immediate
family,” as such term is defined in Rule 16a-1(e) under the Exchange Act, or to a trust for the benefit solely of a member or members of the Participant's
immediate family, or to a partnership or other entity whose only owners are members of the Participant’s immediate family, provided that following any
such transfer ar assignment the Award will remain subject to substantially the same terms applicable to the Award while held by the Participant, as
modified as the Administrator shall determine appropriate, and the transferee shall execute an agreement agreeing to be bound by such terms

16. EFFECTIVENESS OF THE PLAN

€ CIIg jve 1a E afl is A i 11~ ecti ate™
stockholders ofthe Company at the 2018 Annual Meeting of Stockholders.
17. TERMINATION AND AMENDMENT

Unless the Plan is earlier terminated as hereinafter provided, no Award shall be granted after the ten-year anniversary of the eEffective d¢Date of
the Plan, as provided in Section 16. The Board of Dircctors may terminate the Plan or make such modifications or amendments to the Plan as it shall
deem advisable, including, but not limited te. such modifications or amendments as it shall deem advisable in order to conform to any law or
regulation applicable to the Plan; provided, however, that the Board of Directors may not, without further approval of the holders of a majonty of the
Shares voted at any meeting of stockholders at which a quorum is present and voting, adopt any amendment to the Plan for which stockholder approval
15 required under tax,
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securities or any other applicable law or the listing standards of such exchange or inter-dealer quotation system on which the Shares are listed. Except
1o the extent necessary for Participants to avoid becoming subject 1o penalties and/or interest under Section 409A of the Code with respect to Awards
that arc treated as nonqualified deferred compensation thercunder, no termination, modification or amendment of the Plan may, without the consent of
the Participant, adversely affect the rights of such Participant under an outstanding Award then held by the Patticipant.

Except as otherwise provided in this Plan, the Administrator may amend an outstanding Award or any Incentive Bonus Agreement, Option
Agreement, Restricted Stock Agreement, Restricted Stock Unit Agreement, or SAR Agreement; provided, however, that the Participant’s consent to
such action shall be required unless the Administrator determines that the action, taking into account any related action, (i) would not matenially and
adversely affect the Participant or {ii) where applicable, is required in order for the Participant to avoid becoming subject to penalties and/or interest
under Section 409A of the Code. The Administrator may also medify or amend the terms of any Award granted under the Plan for the purposc of
complying with, or taking advantage of, income or other tax or legal requirements or practices of foreign countries which are applicable to Participants.
However, notwithstanding any ether provision of the Plan, the Administrator may not reduce the exercise price of any outstanding Option ot SAR,
whether through amendment, canceliation and replacement grants, or any other means without stockhaolder approval, except as authonzed under
Section 12 or 13 of the Plan.

18. OTHER BENEFIT AND COMPENSATION PROGRAMS

Payments and other benefits received by a Participant under an Award granted pursvant to the Plan shall not be deemed a part of such
Participant’s regular, recurring compensation for purposes of the termination, indemnity or severance pay law of any country and shall not be included
in, nor have any effect on, the determination of benefits under any other employee benefit plan, contract or similar armangement provided by the
Company or any Subsidiary unless expressly so provided by such other plan, contract or amangement, unless required by law, or unless the
Administrator expressly determines otherwise.

19. FORFEITURE OF AMOUNTS PAID UNDER THE PLAN

The Company shall have the right to require any Participant to forfeit and retum to the Company any Award made to the Participant pursuant to
this Plan (or amounts realized thercon) consistent with any recoupment policy maintained by the Company under Scction 954 of the Dodd-Frank Wall
Street Reform and Consumer Protection Act or any Securities and Exchange Commission rule, as such policy is amended from time to time.

20.NO RIGHT TO EMPLOYMENT

The Plan shall not confer upon any person any right with respect to continuation of employment by the Company or a Subsidiary, nor shall it
interfere in any way with the right of the Company or such Subsidiary to terminate any person’s employement al any time. The agreements or other
documents evidencing Awards may contain such provisions as the Administrator may approve with reference to the effect of approved leaves of
absence.

21. GOVERNING LAW

This Plan and any agreements or other documents heteunder shall be interpreted and construed in accordance with the laws of the State of
Delaware and applicable federal law. The Administrator may provide that any dispute as to any Award shall be presented and detenmined in such forum
as the Administrator may specify, including through binding arbitration. Any reference in this Plan or in the agreement or other document evidencing
any Award to a provision of law or to a rule or regulation shall be deemed to include any successor law, mle or regulation of similar effect or
applicability.
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SCHOOL SPECIALTY, INC.
This Proxy is Soliclted on Behalf of the Board of Directors
Annual Meeting of Stockholders
June 12, 2018

The undersigned, a stockholder of School Specialty, Inc. (the “Company”) hereby appoints
Joseph M. Yorio, Ryan M. Bohr and Kevin L. Bashler as proxies, each with the power to appoint a
substilute, and hereby authorizes each of them to represent and to vote, as designatad on the reverse
side, all of the shares of stock of the Company held of record by the undersigned at the close of
business on April 20, 2018, at the 2018 Annual Meeting of Stockholders of the Company to be held on
Tuesday, June 12, 2018 at 8:30 a.m. and at any and all adjournments thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE
STOCKHOLDER. IF NO SUCH DIRECTIONS ARE MADE, THIS PROXY WILL BE VOTED FOR
THE ELECTION OF THE NCMINEES LISTED ON THE REVERSE SIDE AS DIRECTORS AND
FOR PROPOSALS 2, 3 AND 4 LISTED ON THE REVERSE SIDE.

(Continued and to be signed on the reverse side.)
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ANNUAL MEETING OF STOCKHCLDERS OF

SCHOOL SPECIALTY, INC.

June 12, 2018

| PROXY VOTING INSTRUCTIONS |

INTERNET - Access “www.voteproxy.com’ and [oBow the On-acroen
instructions Have your proxy card avalable when you accoss the
web pago.

JELEPHONE - Cafl toll-free 1-800-PROXIES (1-800-776-8437) In
the United States or 1-718-821-8500 from Joreign countries from any
touch-tone teiephone and follow the instructions, Have your proxy
card available when you call

Vote ontnefphone until 11:59 PM EST the day beloro the meeting

MAIL - Sign, dato and mall your proxy card In the envelope
provided as 800N as possible

COMPANY NUMBER

ACCOUNT NUMBER

W-Yw may vole your shates in person by at
the Annual Maoting.

v

Important Notice Regarding the Avallability of Proxy Materials for the Annus! Meeting:
The School Specialty, inc. Proxy Statement for the 2018 Anntsal Meeting of Stockholders
and Annual Report on Form 10-K lor the fiscal year anded Decamber 30, 2017,
are available al www.Droxyvolg.com.

‘ Plaase cetach slong perforaied lind and mail in the snvelope provided [ you ars nol voling via telephone or th intemet i

B 90003333303330003000 &

0L1218

PLEASE SIGH, DATE AND RETURN PROMPTLY N THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IM BLUE OR BLACK INK AS SHOWN HERZ [x}

MOTE: In their dacration, the proxy holders ars sulhorzed K vale vOON suth
other MAlleis 81 Mty Proparly come belore B 2010 Annual Masting and at
soy adourment or potiponament therso!  The shams representad by this
m-y-mm,-:mmuumhmmmmmw
} ITM' ion i made, this proay wifl be
\MMFORMMIMM In propossd 1, and FOR proposats 2,
Jandd Propossis t, 2, 3 and 4 sre being proposed by School Speclatty, [

The Boded of Dincaors ecormmends you vole FOR the loliowing:

1. Blection ol Dweciors Nominges
oo, winln}
dusan Ly D D E]
5ot P. Scrariman D D D
Andrew E. Sctulz (NN
dosah M. Yons I:l D [j
Tha Board of you vos FOR 2. 3andi
'
a.mmnm on fhe ol e Compiry's E]ﬁ ﬁ
3 mnw;mhwamm D D D
4 To ratdy B appainkmend of mu}nnmﬂDDD
indepencent sudions for ¥ kioal yeer anding Decamber 29, 2018

MARK X" HERE IF YOU PLAN TO ATTEND THE MEETING  [_]

]w o Dt

ol sty g W 4 ghoremy seremma vy @ sy g yiur 12
ey . e 8 pvanhg --m“h—wmu-::wn- ]




NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE
DOC #6

Certification of Non-Involvement in Prohibited Activities in Iran

Pursuant to N.J.S.A. 52:32-58, Offerors must certify that neither the Offeror, nor any of its parents,
subsidiaries, and/or affiliates (as defined in N.J.S.A. 52:32 — 56(¢) (3)), is listed on the Department
of the Treasury’s List of Persons or Entities Engaging in Prohibited Investment Activities in Iran
and that neither is involved in any of the investment activities set forth in N.J.S.A. 52:32 — 56(f).

Offerors wishing to do business in New Jersey through this contract must fill out the Certification of
Non-Involvement in Prohibited Activities in Iran here:
http://www.state.nj.us/humanservices/dfd/info/standard/fdc/disclosure_investmentact.pdf.

Offerors should submit the above form completed with their proposal.

Requirements for National Cooperative Contract
Page 36 of 44



STATE OF NEW JERSEY -~ DIVISION OF PURCHASE AND PROPERTY
DISCLOSURE OF INVESTMENT ACTIVITIES IN IRAN

Quote Number: Bidder/Offeror:

PART 1; CERTIFICATION
BIDDERS MUST COMPLETE PART 1 BY CHECKING EITHER BOX.
FAILURE TO CHECK ONE OF THE BOXES WILL RENDER THE PROPOSAL NON-RESPONSIVE.

Pursuant to Public Law 2012, c. 25, any person or entity that submits a bid or proposal or otherwise proposes to enter into or renew a
contract must complete the certification below to attest, under penalty of perjury, that neither the person or entity, nor any of its parents,
subsidiaries, or affiliates, is identified on the Department of Treasury's Chapter 25 list as a person or entity engaging in investment activities
in fran. The Chapter 25 list is found on the Division’s website at hitp /hwww. state niusireasury/purchase/pdifChapler2slist pdl. Bidders
must review this list prior to completing the below certification. Failure to complete the certification will render a bidder's proposal
non-responsive. If the Director finds a person or entity to be in victation of law, s/he shall take action as may be appropriate and provided
by law, rule or contract, including but not iimited to, imposing sanctions, seeking compliance, recovering damages, dedlaring the party in
default and seeking debarment or suspension of the party

PLEASE CHECK THE APPROPRIATE BOX;

| certify, pursuant to Public Law 2012, c. 25, that neither the bidder listed above nor any of the bidder's parents,
subsidiaries, or affiliates is listed on the N.J. Department of the Treasury"s list of entities determined to be engaged in prohibited

activities in Iran pursuant to P.L. 2012, c. 25 ("Chapter 25 List"). | further certify that | am the person listed above, or | am an officer
or representative of the entity listed above and am authorized to make this certification on its behalf. | wilt skip Part 2 and sign and
complete the Certification below,

OR

1 am unable to certify as above because the bidder andlor one or more of its parents, subsidiaries, or affiliates is listed on
D the Department's Chapter 25 list. | will provide a detailed, accurate and precise description of the activities in Part 2 below

and sigh and complete the Certification below. Failur ill_resul endered as non-
responsive and appropriate penalties, fines and/or sanctions will be assessed as provided by law.
PART 2: PLEASE PROVIDE FURTHER INFORMATION RELATED TO INVESTMENT ACTIVITIES IN IRAN

You must provide a detailed, accurate and precise description of the activities of the bidding personfentity, or one of its parents,
subsidiaries or affiliates, engaging in the investment activities in lran outiined above by completing the boxes below.

EACH BOX WILL PRCMPT YOU TO PROVIDE INFORMATION RELATIVE TO THE ABOVE QUESTIONS. PLEASE PROVIDE
THOROUGH ANSWERS Y0 EACH QUESTION. IF YOU NEED TO MAKE ADDITIONAL ENTRIES, CLICK THE “ADD AN ADDITIONAL

ACTIVITIES ENTRY” BUTTON.
Name Relationship to Bidder/Offeror
Description of Activities
Duration of Engagement Anticipated Cessation Date
Bidder/Offeror Contact Name Contact Phone Number

ADD AN ADDITIONAE ACTIVITIES ENTRY.

Certification: |, being duly sworn upon my oath, hereby represent and state that the foregoing information and any attachments thereto to the best of
my knowledge are true and complste. | attest that | am authorized to execute this certification on behalf of the above-referenced person or entity. 1
acknowtedge that the State aof New Jersey is relying on the information contained herein and thereby acknowledge that | am under a continuing
obligation from the date of this certification through the completion of any contracts with the State to notify the State in writing of any changes to the
answers of information contained hereln. | acknowledge that ! am aware that it is a criminal offense to make a false statement or misrepresentation in
this certification, and if I do so, | recognize that | am subject to criminal prosecution under the law and that it will also constitute a material breach

my agreement{s) with the State of New Jersay and that the State at its option may declare any contract(s) resulting from this certification void and
unenforceable.

Full Name (Print: ~ Joseph Yorio

Tile: CEQO & President

DPP Standard Forms Packet 11/2013



NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY EXHIBITS
EXHIBIT G- NEW JERSEY BUSINESS COMPLIANCE

DOC #7

NEW JERSEY BUSINESS REGISTRATION CERTIFICATE
(N.J.S.A., 52:32-44)

Offerors wishing to do business in New Jersey must submit their State Division of Revenue issued
Business Registration Certificate with their proposal here. Failure to do so will disqualify the
Offeror from offering products or services in New Jersey through any resulting contract.

htt

Jiwww.state.nj.us/treasury/ revenue/ forms/nireg. pdf

Requirements for National Cooperative Contract
Page 37 of 44



121972015

N.J. Department of Treasury - Division of Revenue, On-Line Inquiry

STATE OF NEW JERSEY

BUSINESS REGISTRATION CERTIFICATE

Taxpayer Name:
Trade Name:

Address:

Certificate Number:
Fffective Date:

Pate of Issuance:

SCHOOL SPLCIALLY, INC

WOIT6 DESIGN DR
GREENVILLE. W[ S4942-8884

0092743
March 03, 1999

December 09, 2013

For Office Use Only:
20051209143244004

hitps /iwww 1.state.n.us/TYTR_BRC/serviet/common/BRCLogin
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