FOLLOW ALL PROCEDURES ON BACK OF THIS FORM

Contract #

Number Assigned by Pdrchasing Dept.
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CONTRACT REVIEW

BOARD MEETING DATE:

WHEN BOARD APPROVAL IS REQUIRED DO
NOT PLACE ITEM ON AGENDA UNTIL
REVIEW [S COMPLETED
[[Jvust Have Board Approval over $100,000.00

Date Submitted: 4/6/2021

Name of Contract Initiator: Ethan Caren

Telephone #: (904) 336-9603

School/Dept Submitting Contract: Information & Technology Services

Cost Center # 9040

Vendor Name: Carahsoft Technology - NCPA contract #01-86

Contract Title: SentinelOne
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Contract Type: Newpq Renewal[]

¥
Amendment[] Extension[] Previous Yefr'Contract #

Contract Term: 3 years /f SS e

Annua | /‘(\ Renewal Option(s): \,/é‘»"> H’m;:.ih- New P&

Contract Cost: $123,414.00

I BUDGETED FUNDS — SEND CONTRACT PACKAGE DIRECTLY TO PURCHASING DEPT
Budget Line # $82,996.99 - 100-6500692-9040-1910-0000-0000-000-0

Funding Source:

Funding Source: Budget Line # $40,417.01 - 100-6500692-9040-191 1-0000-0000-000-0
[] NO COST MASTER (COUNTY WIDE) CONTRACT - SEND CONTRACT PACKAGE DIRECTLY TO PURCHASING DEPT
] INTERNAL ACCOUNT - IF FUNDED FROM SCHOOL IA FUNDS — SEND CONTRACT PACKAGE DIRECTLY TO SBAO

REQUIRED DOCUMENTS FOR CONTRACT REVIEW PACKAGE (when applicable):

| Completed Contract Review Form

State of Florida Workers Comp Exemption
COVID-19 Waiver (If Applicable)
Release and Hold Harmless (If Applicable)

| SBAO Template Contract or other Contract (NOT SIGNED by District / School)
| SIGNED Addendum A {if not an SBAO Template Contract)*
*This Statement MIUST BE included in the body of the Contract:
“The terms and conditions of Addendum A are hereby incorporated into this Agreement and the same shall
govern and prevail over any conflicting terms and/or conditions herein stated.”
l | Certificate of Insurance (CO!) for General Liability & Workers’ Compensation that meet these requirements:

COJ must list the School Board of Clay County, Florida as an Additional Insured and Certificate Holder. Insurer must be rated as A- or better.
General Liability = $1,000,000 Each Occurrence & 52,000,000 General Aggregate.
Auto Liability = $1,000,000 Combined Single Limit (55,000,000 for Charter Buses).
Workers’ Compensation = $100,000 Minimum

[If exempt from Workers’ Compensation Insurance, vendor/contractor must sign a Release and Hold Harmless Form. If not exempt, vendor/contractor
must provide Workers’ Compensation coverage]. ~ =

(https://apps.fldfs.com/bocexempt/) (If Applicable)

** AREA BELOW FOR DISTRICT PERSONNEL ONLY **
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GOVERNMENT - PRICE QUOTATION

CARAHSOFT TECHNOLOGY CORP

11493 SUNSET HILLS ROAD | SUITE 100 | RESTON, VIRGINIA 20190
PHONE (703) 871-8500 | FAX (703) 871-8505 | TOLL FREE (888) 66CARAH
WWW.CARAHSOFT.COM | SALES@CARAHSOFT.COM

carahsoft.

TO: Ethan Caren FROM: Paul Battaglia
Technaology Services Coordinator Carahsoft Technology Corp.
Clay County District Schools 11493 Sunset Hills Road
900 Walnut Street Suite 100
Green Cove Springs, FL 32043 Reston, Virginia 20190
- EMAIL: ethan.caren@myoneclay.net EMALL: Paul.Battaglia@carahsoft.com
PHONE: PHONE:  (703) 230-7422 FAX:  (703) 871-8505
TERMS:  National Cooperative Purchasing Alliance (NCPA) QUOTE NO: 27870748
Contract Number: 01-86 QUOTE DATE: 05/18/2021
Term: Through November 30, 2021 QUOTE EXPIRES: 06/17/2021
FTIN: 52-2189693 RFQ NO:
Shipping Point; FOB Destination .
Credit Cards: VISA/MasterCard/AMEX SHIPPING: GROUND
Remit To: Same as Above TOTAL PRICE: $123,414.00
Payment Terms: Net 30 (On Approved Credit)
Cage Code: 1P3C5
DUNS No: 088365767
Sales Tax May Apply TOTAL QUOTE: $123,414.00
JANE MO, PART NO. DESCRIPTION PRICING GUOTE PRICE Q1Y  EXTENDED PRICE
YEAR 1
1 COR-25K1-ES- Core + Enterprise Support - GHE, 1 YR, LIST: $21.96 $4.70 SLG 8000 $37,600.00
ED-12-509 10K-25K Endpoints CONTR: $21.30
Sentinel Labs, Inc - COR-25K1-ES-ED-12
Start Date: 02/25/2021
End Date: 02/24/2022
2 CMP-25K1-ES- Complete + Ent. Support - GHE, 1 YR, LIST: $47.04 $17.69 SLG 200 $3,538.00
ED-12-509 10K-25K Endpoints CONTR: $45.63
Sentinel Labs, Inc - CMP-25K1-ES-ED-12
Start Date: 02/25/2021
End Date: 02/24/2022
YEAR 1 SUBTOTAL: $41,138.00
YEAR 2
3 COR-25K1-ES- Core + Enterprise Support - GHE, 1 YR, LIST: $21.96 $4.70 SLG 8000 $37,600.00
ED-12-509 10K-25K Endpoints CONTR: $21.30
Sentinel Labs, Inc - COR-25K1-ES-ED-12
Start Date: 02/25/2022
End Date: 02/24/2023
4 CMP-25K1-ES- Complete + Ent. Support - GHE, 1 YR, LIST: $47.04 $17.69 SLG 200 $3,538.00
ED-12-509 10K-25K Endpoints CONTR: $45.63
Sentinel Labs, Inc - CMP-25K1-ES-ED-12
Start Date: 02/25/2022
End Date: 02/24/2023
YEAR 2 SUBTOTAL: $41,138.00
YEARZ
5 CMP-25K1-ES- Complete + Ent. Support - GHE, 1 YR, LIST: $47.04 $4.70 SLG 8000 $37,600.00
ED-12-509 10K-25K Endpoints CONTR: $45.63
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carahsoft.

CARAHSOFT TECHNOLOGY CORP

11493 SUNSET HILLS ROAD | SUITE 100 | RESTON, VIRGINIA 20180
PHONE (703} 871-8500 | FAX {703) 871-8505 | TOLL FREE (888) 66CARAH
WWW.CARAHSOFT.COM | SALES@CARAHSOFT.COM

HNE NG, PART NO. DESCRIPTION PRICING QUOTE PRICE QTY  EXTENDED PRICE
6 CMP-25K1-ES- Complete + Ent. Support - GHE, 1 YR, LIST: $47.04 $17.69 SLG 200 $3,538.00
ED-12-509 10K-25K Endpoints CONTR: $45.63

Sentinel Labs, Inc - CMP-25K1-ES-ED-12
Start Date: 02/25/2023
End Date: 02/24/2024

YEAR 3 SUBTOTAL: $41,138.00
SUBTOTAL: $123,414.00
TOTAL PRICE: $123,414.00
TOTAL QUOTE: $123,414.00

This quote is for 36 months paid in full

This quotation and any subsequent purchase orders will be governed by the terms and conditions of the SBCC Purchase Order,
Addendum A and the SentinelOne Public Sector Terms of Service executed between the parties.

Please note, (per Sentinel One's policy) all Customers who purchase Sentinel One products/services from Carahsoft must agree to the Sentinel
One Public Sector Terms of Service ("Terms”).

Carahsoft will not accept a purchase order from Customer for any products/services on this quote untii Customer agrees to the Terms.

The Terms can be found at https://static.carahsoft.com/sentinelone/tobedetermined/placeholder
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) sentinelone

SENTINELONE TERMS OF SERVICE

United States Public Sector Customers

These SentinelOne Terms of Service (“Terms”) are between SentinelOne, Inc. (“SentinelOne,” “Our,” “We,”
“Us” or similar terms) and the executive agency or a juridical body of the U.S. Government or a state or local
government agency (as applicable) (“Customer,” “You,” “Your” or similar terms) who accepts these Terms, or
accesses and/or uses the SentinelOne Solutions (as defined below). These Terms govern Customer’s subscription
to the SentinelOne Solutions in connection with any paid or Evaluation use of the Solutions. U.S. Government
agency includes any federal agency customer Ordering Activity (as defined at FAR 8.401). State or local
government agency means a state or local publicly funded agency but excludes any entity that is funded by both
public and private funds, when such entity is purchasing for its own use.

Capitalized terms will have the meaning assigned to such terms where defined throughout these Terms. Each of

SentinelOne or Customer is sometimes described in these Terms as a “Party” and together, “Parties,” which Parties
agree as follows:

1. License.

1.1.

1.2

1.3.

1.4.

Purchase Order. A “Purchase Order” means a written document such as a purchase order, service
order or a similar document agreed to in writing and executed by You and SentinelOne or, as applicable,
a SentinelOne approved partner (such as a reseller or distributor and collectively, “Partner”), in each
case covering Your subscription to Solutions or Evaluation offering. For a Purchase Order to be valid,
it must be executed by both the Customer and SentinelOne, or, as applicable, by a Partner and Customer.
Unless otherwise expressly specified in the Purchase Order executed by SentinelOne, these Terms shall
supersede any conflicting terms in a Purchase Order to, except as required by applicable law or, if
applicable, GSAR 552.212-4(s).

Scope of Agreement. These Terms govern Your access to a subscription to SentinelOne’s platform
including its malware protection, detection and remediation solutions, endpoint detection and response
solutions, device discovery and control solutions, and other solutions offered by SentinelOne over time,
directly or through a Partner, together with the software underlying such products and services and any
updates, patches, bug fixes and versions (“Enhancements” to the “SentinelOne Software”, and
collectively, the “SentinelOne Solutions” or “Solution(s)”). You agree to accept all Enhancements
necessary for the proper function of the Solutions as released by SentinelOne from time to time, and
further agree that SentinelOne shall not be responsible for the proper performance of the Solutions or
security issues encountered with the Solutions related to Your failure to accept Enhancements in a timely
manner.

Related Services and Products. As an active Customer subscribing to the Solutions in accordance with
these Terms, during the Subscription Term You may receive and/or subscribe to other related services
from SentinelOne, such as support services (“SentinelOne Support™), Technical Account Management
(“TAM”), SentinelOne’s Vigilance Service, Incident Response service, or other services (collectively
“SentinelOne Services™); and/or You may procure a license to certain SentinelOne products such as Our
Nexus SDK (“SDK” and together with SentinelOne Services, “Other SentinelOne Services and
Products”); in each of the foregoing, as detailed in a relevant Purchase Order listing any such Other
SentinelOne Services and Products. Your subscription to such Other SentinelOne Services and Products
is subject in each case to applicable terms and conditions of these Terms as well as the specific terms for
each such Other SentinelOne Services and Products detailed here: https:/www.sentinelone.com/legal/.

Documentation. All use of the Solutions shall be in accordance with Our then-current published
documentation such as technical user guides, installation instructions, articles or similar documentation
specifying the functionalities of the Solutions and made available by Us to You through the SentinelOne
Knowledge Base on the Customer Portal, available at: support.sentinelone.com, as updated from time-
to-time in the normal course of business (“Documentation”).

SentinelOne, Inc. Public Sector Terms of Service
-1-
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1.5.

1.6.

1.7.

License Grant. Subject to Your compliance with the terms and conditions of these Terms, We hereby
grant You (directly or through a Partner, as applicable) a worldwide, non-transferable, non-exclusive
license during the Subscription Term or any Evaluation Period to install, store, access, use, execute and
display the Solutions (including Enhancements) solely in support of Your internal business security and
operation, in accordance with the Documentation describing the permissible use of the Solutions
(“License”). The License granted herein is limited to the number of physical or virtual computing devices
and/or computing environments (such as containers) that can process data (“Endpeints”) or the number
of SDK copies licensed to You pursuant to a valid Purchase Order. We will make the SentinelOne
Software and/or SDK available to You via download from Our website (“Site,” at www.sentinelone.com)
or other means as may be determined by Us from time to time.

Other Services. If You decide to enable, access or use third Party products, applications, services,
software, networks or other systems, and/or information which may be linked to the Solutions through
Our open APIs (collectively, “Other Services”), including integrating such Other Services directly to
Your instance of the Solutions, be advised that Your access and use of such Other Services is governed
solely by the terms and conditions of such Other Services, and We do not endorse, are not responsible or
liable for, and make no representations as to any aspect of such Other Services, including, without
limitation, their content or the manner in which they handle data or any interaction between You and the
provider of such Other Services, or any damage or loss caused or alleged to be caused by or in connection
with Your enablement, access or use of any such Other Services. You may be required to register for or
log into such Other Services on their respective websites. By enabling any Other Services, You expressly
permit Us to disclose Your Login as well as Your Data to such Other Services as necessary to facilitate
Your enablement and use of such Other Services.

Third Party Service. If You enter into an agreement with a third party to manage the installation,
onboarding and/or operation of the Solutions on Your behalf (“Third Party Service”) then You may
allow such Third Party Service to use the Solutions provided that (i) as between the Parties, You remain
responsible for all its obligations under the terms of these Terms; (ii) such Third Party Service only uses
the Solutions for Your internal purposes and not for the benefit of any third party or the Third Party
Service, and agrees to the terms of these Terms in providing services to You; and (iii) You remain liable
to Us for the Third Party Service’s service on Your behalf.

2. Evaluations; Early Adoption and Beta Use.

2.1.

2.2.

Evaluation Offering. If You receive the Solutions for evaluation purposes, then You may use the
Solutions for Your own internal evaluation purposes (“Evaluation”) for a period of up to thirty (30) days
from the start date of the Evaluation (the “Evaluation Period”), unless otherwise agreed to in the valid
Purchase Order covering the Evaluation.

Evaluation License and Restrictions. In addition to the license scope detailed elsewhere in these Terms,
during Evaluation You: (i) may install and use, solely during the Evaluation Period, one (1) copy of the
Solutions malware protection software for network services (“Server Software”) and up to fifty (50)
copies of Endpoints (unless the Purchase Order authorizes a different Evaluation Period, or a different
number of copies in a Purchase Order executed by You (and a Partner if applicable) and referencing these
Terms); (i) may install an evaluation framework comprising of malware and exploit samples, to the
extent applicable, only on a single computer, in a controlled environment, which is not connected to a
production network, with access to only the Your management server, all in accordance with
documentation and materials furnished by SentinelOne directly or through the Partner; (iii) shall comply
with the use restrictions in Section 3; and (iv) shall uninstall any portion of the Solutions residing on Your
Endpoints after the Evaluation Period, return all Documentation in Your possession to Us and/or Partner,
and confirm to Us and/or Partner in writing (email accepted) of such deletion and uninstallation. If the
Evaluation offering is a subscription, You understand that We may disable access to the subscription
automatically at the end of the Evaluation period, without notice to Customer. During and following the
Evaluation Period, the Parties shall discuss Evaluation results in good faith. All Evaluation results are
Confidential Information.

SentinelOne, Inc. Public Sector Terms of Service
-2-
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2.3. Early Adoption or Beta Use. If You are invited to and agree to participate in SentinelOne’s Early
Adoption Program or Beta Program, You acknowledge that Early Adoption or Beta versions of the
Solutions are prerelease versions of the Solutions and as such may contain errors, bugs or other defects.
Accordingly, Your use and testing of the Early Adoption and/or Beta versions of the Solutions is subject
to the disclaimers stated in Section 2.4 below. Additionally, Your use of Early Adoption and/or Beta
versions of the Solutions is subject to SentinelOne’s sole discretion as to length and scope of use, updates
and support of such Early Adoption or Beta versions of the Solutions.

2.4. DISCLAIMER OF WARRANTIES AND LIABILITY. DURING EVALUATION, OR EARLY
ADOPTION OR BETA USE OF THE SOLUTIONS, THE SENTINELONE SOLUTIONS ARE
OFFERED ON AN “AS IS” BASIS, WITHOUT ANY WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY, FITNESS FOR
A PARTICULAR PURPOSE, ACCURACY, NON-INFRINGEMENT, OR THOSE ARISING BY
LAW, STATUTE, USAGE OF TRADE, OR COURSE OF DEALING. YOU ASSUME ALL RISK AS
TO THE RESULTS AND PERFORMANCE OF THE SOLUTIONS AND ACKNOWLEDGES THAT
THE USE OF THE SOLUTIONS, TO THE EXTENT APPLICABLE, MUST BE MADE IN STRICT
CONFORMANCE WITH SENTINELONE'S INSTRUCTIONS. WITHOUT DEROGATING FROM
THE FOREGOING, IT IS UNDERSTOOD AND AGREED THAT SENTINELONE WILL NOT BE
LIABLE FOR ANY NETWORK DOWNTIME, SOLUTIONS DOWNTIME, AND/OR IDENTIFYING
AREAS OF WEAKNESS IN THE SOLUTIONS. FOR ALL EVALUATIONS, OR EARLY
ADOPTION OR BETA USE OF THE SOLUTIONS, WE SHALL HAVE NO LIABILITY TO YOU
OR ANY OTHER PERSON OR ENTITY FOR ANY INDIRECT, INCIDENTAL, SPECIAL, OR
CONSEQUENTIAL DAMAGES WHATSOEVER, INCLUDING, WITHOUT LIMITATION, LOSS
OF REVENUE OR PROFIT, LOST OR DAMAGED DATA, LOSS OF PROGRAMS OR
INFORMATION OR OTHER INTANGIBLE LOSS ARISING OUT OF THE USE OF OR THE
INABILITY TO USE THE SOLUTIONS, OR INFORMATION, OR ANY PERMANENT OR
TEMPORARY CESSATION OF THE SOLUTIONS OR ACCESS TO INFORMATION, OR THE
DELETION OR CORRUPTION OF ANY CONTENT OR INFORMATION, OR THE FAILURE TO
STORE ANY CONTENT OR INFORMATION OR OTHER COMMERCIAL OR ECONOMIC LOSS,
HOWEVER CAUSED AND REGARDLESS OF THE THEORY OF LIABILITY (CONTRACT, TORT
OR OTHERWISE), EVEN IF SENTINELONE HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES, OR THAT THEY ARE FORESEEABLE. SENTINELONE IS ALSO NOT
RESPONSIBLE FOR CLAIMS BY ANY THIRD PARTY. WHILE THE SOLUTIONS ARE
PROVIDED FREE OF CHARGE FOR EVALUATION, EARLY ADOPTION OR BETA PURPOSES
ONLY, SENTINELONE’S MAXIMUM AGGREGATE LIABILITY TO YOU SHALL NOT EXCEED
US $100. IN JURISDICTIONS WHERE THE EXCLUSION OR LIMITATION OF LIABILITY FOR
CONSEQUENTIAL OR INCIDENTAL DAMAGES IS NOT ALLOWED THE LIABILITY OF
SENTINELONE SHALL BE LIMITED TO THE GREATEST EXTENT PERMITTED BY LAW.
EXCEPT WHERE AND TO THE EXTENT PROHIBITED BY APPLICABLE AND MANDATORY
LAW, THE FOREGOING LIMITATION OF LIABILITY SHALL NOT APPLY TO THE PARTIES
OBLIGATIONS UNDER SECTION 7 HEREIN. :

3. Restrictions. Except as expressly authorized by these Terms, You may not do any of the following: (i) modify,
disclose, alter, translate or create derivative works of the SentinelOne Solutions (or any components thereof) or
any accompanying Documentation; (ii) license, sublicense, resell, distribute, lease, rent, lend, transfer, assign
or otherwise dispose of the Solutions (or any components thereof) or any Documentation; (iii) use the Solutions
other than as permitted under these Terms, as directly related to Your internal business operations and in
conformity with the Documentation, and not otherwise use the Solutions for any other commercial or business
use, including without limitation offering any portion of the Solutions as benefits or services to third parties;
(iv) use the Solutions in violation of any laws or regulations, including, without limitation, to store or transmit
infringing, libelous or otherwise unlawful or tortious material, or material in violation of third-party privacy
rights; (v) use the Solutions to store, transmit or test for any viruses, software routines or other code designed
to permit unauthorized access, disable, erase or otherwise harm software, hardware or data, or to perform any
other harmful actions; (vi) probe, scan or test the efficacy or vulnerability of the Solutions, or take any action

SentinelOne, Inc. Public Sector Terms of Service
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in an effort to circumvent or undermine the Solutions, except for the legitimate testing of the Solutions in
coordination with SentinelOne, in connection with considering a subscription to the Solutions as licensed
herein; (vii) attempt or actually disassemble, decompile or reverse engineer, copy, frame or mirror any part or
content of the Solutions, or otherwise derive any of the Solutions’ source code; (viii) access, test, and/or use the
Solutions in any way to build a competitive product or service, or copy any features or functions of the
Solutions; (ix) interfere with or disrupt the integrity or performance of the Solutions; (x) attempt to gain
unauthorized access to the Solutions or their related systems or networks; (xi) disclose to any third party or
publish in any media any performance information or analysis relating to the Solutions; (xii) fail to maintain all
copyright, trademark and proprietary notices on the Solutions and any permitted copy thereof; or (xiii) cause or
permit any Solutions user or third party to do any of the foregoing.

4. Ownership and Reservation of Rights.

4.1. Customer. As between the Parties, You reserve all right, title and interest in and to Your Data and all
Intellectual Property Rights embodied in Your Data (collectively, the “Customer IP”).

4.2. SentinelOne. As between the Parties, We reserve all right, title and interest in and to the Solutions and
any and all Intellectual Property Rights embodied in the SentinelOne Solutions (collectively, the
“SentinelOne IP”).

4.3. Reservation of Rights. Each Party reserves all rights not expressly granted in these Terms, and no
licenses are granted by one Party to the other Party under these Terms, whether by implication, estoppel
or otherwise, except as expressly set forth in these Terms. For the purpose of these Terms, “Intellectual
Property Rights” means all patents, copyrights, moral rights, trademarks, trade secrets and any other
form of intellectual property rights recognized in any jurisdiction, including any and all revisions,
modifications, translations, extensions, abridgments, condensations or expansions of, and applications
and registrations for, any of the foregoing.

5. Billing, Plan Modifications and Payments.

5.1. Fees. The fees and payment terms for the Solutions and any Other SentinelOne Services or Products shall
be set forth in one or more valid Purchase Orders (“Fees”). No refunds or credits for paid Fees will be
issued to Customer by SentinelOne.

5.2. Plan Modifications. If You choose to increase the number of Endpoints You subscribe to under an
applicable Purchase Order during Your then-effective Subscription Term (a “Subscription Increase™)
or upgrade your subscription to a different subscription plan (“Plan Upgrade”), upon issuance of a
Purchase Order by You to the Partner, the Partner will invoice You for the incremental Fees associated
with such Subscription Increase and/or Plan Upgrade on a pro rata basis at the price per Endpoint
specified in the corresponding valid Purchase Order over the remaining period of such Subscription Term
and thereafter in any Renewal Subscription Term purchased by You unless otherwise agreed in a Purchase
Order. No Fees refund or credit shall be granted where Customer elects to not use the Solutions on
previously subscribed Endpoints.

5.3. Interest and Taxes. For Purchase Orders placed with a Partner, terms regarding interest and taxes will
be governed by Your terms with the Partner. For Purchase Orders placed directly with SentinelOne,
interest on any late payments for undisputed amounts owed will accrue at the rate of 1.5% per month, or
the highest rate permitted by law, whichever is lower, from the date such amount is due until the date
such amount is paid in full. You will be responsible for and pay all sales and similar taxes and all license
fees and similar fees levied upon the provision of the Solutions provided under these Terms excluding
only taxes based solely on Our net income. You will indemnify and hold Us harmless from and against
any and all such taxes and related amounts levied upon the provision of the Solutions and any costs
associated with the collection or withholding thereof, including penalties and interest. This Section 5.3
does not apply to you to the extent you are exempt from any Taxes. If you are a state or a local government
entity you shall, upon issuing a Purchase Order, provide documentation reasonably acceptable to
SentinelOne evidencing your tax-exempt status

6. Privacy and Security.

SentinelOne, Inc. Public Sector Terms of Service
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6.1.

6.2.

6.3.

6.4.

7.

7.1.

7.2.

Processing Limitations and_Security Obligation. In providing You the Solutions and Other
SentinelOne Services and Products, We will (i) store, process and access Your Data only to the extent
reasonably necessary to provide you the Solutions and/or Other SentinelOne Services and Products, and
to improve the Solutions and Other SentinelOne Services and Products; and (ii) implement and maintain
commercially reasonable technical, physical and organizational measures to protect the security,
confidentiality and integrity of Your Data hosted by Us or Our authorized third party service providers
from unauthorized access, use, alteration or disclosure. “Your Data” means all data and information
associated with You which is uploaded to, processed by, generated by, and/or stored within the Solutions
by You or through Your use of the Solutions.

Data Privacy. In these Terms, “Personal Information” shall have the meaning ascribed to such term
in SentinelOne’s Privacy Policy available at https://www.sentinelone.com/legal/privacy-policy/.
SentinelOne will handle Your Personal Information in accordance with these Terms, its Privacy Policy,
and privacy laws applicable to the Personal Information the Solutions collect when operating in default
mode (expressly excluding specific privacy laws applicable to files the Solutions may collect if You elect
to trigger certain features resulting in the processing of any file by the Solutions). Such privacy laws
include the California Civil Code Sec. 1798.100 et seq. (“CCPA”) and the EU General Data Protection
Regulation 2016/679 (“GDPR”) and SentinelOne shall act exclusively as a Service Provider (as defined
by CCPA), and Data Processor (as defined in GDPR) and shall retain, use, disclose and process Personal
Information solely for the purpose of providing and enhancing the Solutions and Other SentinelOne
Services and Products on Your behalf. To the extent You provide to SentinelOne Personal Information
of individuals residing in the European Economic Area (“EEA”), You and SentinelOne hereby agree that
You shall be deemed the data controller (as defined in GDPR) and any applicable national laws made
under it, and where You are established in Switzerland, the Swiss Federal Act of 19 June 1992 on Data
Protection, as may be amended or superseded), and in its capacity as Processor of Personal Information,
SentinelOne shall process such Personal Information only for the purpose of providing and enhancing the
Solutions subject to these Terms, and as otherwise instructed by the controller of such Personal
Information.

Hosting Location. Unless otherwise specifically agreed among the Parties, Your Data may be processed
and/or hosted by SentinelOne or its authorized third-party service providers in the United States, the EEA
or other locations around the world.

Anonymized Data. Notwithstanding anything to the contrary in these Terms, We may monitor, collect,
use and store anonymous and aggregate statistics and/or data regarding use of the Solutions solely for
Our internal business purposes (including, but not limited to, improving the Solutions and creating new
features) and such anonymized and aggregate data shall not be considered Your Data.

Confidentiality.

Definition. “Confidential Information” means all information disclosed (whether in oral, written, or
other tangible or intangible form) by one Party (the “Disclosing Party”) to the other Party (the
“Receiving Party”) concerning or related to the SentinelOne Solutions and any Other SentinelOne
Services and Products or any other information of the Disclosing Party that is marked as confidential or
proprietary, or that the Receiving Party knows or reasonably should know is confidential information of
the Disclosing Party given the facts and circumstances surrounding the disclosure of the information by
the Disclosing Party. Confidential Information includes, but is not limited to, all proprietary and/or non-
public technical, business, commercial, financial and/or legal information, such as, without limitation,
any and all Solutions information generally shared with Customer and as specifically related to Customer,
business plans, product information, pricing, financial plans, know how, Customer information,
strategies, and other similar information, but excluding Your Data.

Obligations. The Receiving Party will maintain in confidence, during the term of these Terms and for
three (3) years following the effective date of termination of these Terms, the Confidential Information,
and will not use such Confidential Information except as expressly permitted in these Terms (provided
that Confidential Information defined as a trade secret under any applicable law shall be maintained in

SentinelOne, Inc. Public Sector Terms of Service
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7.3.

74.

confidence so long as it retains its confidentiality status under such laws). The Receiving Party will use
the same degree of care in protecting the Confidential Information as the Receiving Party uses to protect
its own confidential and proprietary information from unauthorized use or disclosure, but in no event less
than reasonable care. Confidential Information will be used by the Receiving Party solely for the purpose
of carrying out the Receiving Party’s obligations under these Terms, and the Receiving Party will only
disclose Confidential Information to its directors, officers, employees and/or contractors who have a need
to know such Confidential Information in order to perform their duties under these Terms, and if such
directors, officers, employees and/or contractors have executed a non-disclosure agreement with the
Receiving Party with terms no less restrictive than the non-disclosure obligations contained in this Section
7.2. Provided, however, that each Party may disclose the terms and conditions of these Terms: (i) to legal
counsel of such Party; (ii) to such Party’s accountants, banks, financing sources and their advisors; (iii)
in connection with the enforcement of these Terms or rights under these Terms; or (iv) in connection with
an actual or proposed merger, acquisition, or similar transaction.

Exceptions. Confidential Information will not include information that: (i) is in or enters the public
domain without breach of these Terms through no fault of the Receiving Party; (i) the Receiving Party
can reasonably demonstrate was in its possession without a duty of confidentiality prior to first receiving
it from the Disclosing Party; (iii) the Receiving Party can demonstrate was developed by the Receiving
Party independently, and without use of or reference to, the Confidential Information; or (iv) the
Receiving Party receives from a third party without restriction on disclosure and without breach of a
nondisclosure obligation. In addition, the Receiving Party may disclose Confidential Information that is
required to disclose by controlling and applicable law, or by a subpoena or order issued by a court of
competent jurisdiction (each, an “Order”), and where such Order is shown the Receiving Party shall: (a)
give the Disclosing Party written notice of the Order within 24 hours after receiving it, provided such
notice is not prohibited; and (b) cooperate fully with the Disclosing Party before disclosure to provide the
Disclosing Party with the opportunity to interpose any objections it may have to disclosure of the
information required by the Order and seek a protective order or other appropriate relief. In the event of
any dispute between the Parties as to whether specific information is within one or more of the exceptions
set forth in this Section 7.3, Receiving Party will bear the burden of proof, by clear and convincing
evidence, that such information is within the claimed exception(s).

Remedies. The Receiving Party acknowledges that any unauthorized disclosure of Confidential
Information will result in irreparable injury to the Disclosing Party, which injury could not be adequately
compensated by the payment of money damages. In addition to any other legal and equitable remedies
that may be available, the Disclosing Party will be entitled to seek and obtain injunctive relief against any
breach or threatened breach by the Receiving Party of the confidentiality obligations hereunder, from any
court of competent jurisdiction, without being required to show any actual damage or irreparable harm,
prove the inadequacy of its legal remedies, or post any bond or other security. The foregoing is subject
to GSAR 552.212-4(w)(V).

8. Representations, Warranties and Remedies.

8.1.

8.2.

General Representations and Warranties. Each Party represents and warrants the following: (i) it is
validly existing and in good standing under the laws of the place of its establishment or incorporation;
(i) it has full corporate power and authority to execute, deliver and perform its obligations under these
Terms; (iii) the person signing the Purchase Order incorporating these Terms on Customer’s behalf has
been duly authorized and empowered to enter into contracts on behalf of the Customer, including
authority to enter into these Terms; (iv) these Terms are valid, binding and enforceable against it in
accordance with its terms; (v) it shall deliver (as to SentinelOne) and operate (as to Customer) the
Solutions in material conformity with the Documentation and the terms herein; and (v) it will perform its
obligations under these Terms in accordance with applicable federal or state laws or regulations.

Conformity with Documentation. We warrant that at any point in time during Your Subscription Term,
the most recent release of the Solutions (“Current Release”) will substantially conform in all material
respects with the Documentation. SentinelOne’s sole obligation for material non-conformity with this
warranty shall be, in SentinelOne’s sole discretion, to use commercially reasonable efforts (i) to provide
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8.3.

You with an error-correction or workaround which corrects the reported non-conformity; (ii) to replace
the non-conforming portions of the Solutions with conforming items; or (iii) if SentinelOne reasonably
determines such remedies to be impracticable within a reasonable period of time, SentinelOne can
suspend the provisions of the Solutions until SentinelOne can reasonably ensure the quality of the
Solutions and its conformity with the Documentation. The above warranty will not apply: (a) if the
Solutions are not used in compliance with the Documentation; (b) if any unauthorized modifications are
made to the Solutions by You or any third party; (c) to use of early releases of the Solutions which are
not the Current Release or the Solutions release immediately preceding the Current Release; (d) to defects
due to accident, abuse or improper use by You; or () to Evaluation or Early Adoption use of the Solutions.

Disclaimer. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS
SECTION 8, EACH PARTY DISCLAIMS ANY AND ALL REPRESENTATIONS OR
WARRANTIES (EXPRESS OR IMPLIED, ORAL OR WRITTEN) WITH RESPECT TO THESE
TERMS AND THE SENTINELONE SOLUTIONS, WHETHER ALLEGED TO ARISE BY
OPERATION OF LAW, STATUTE, CUSTOM OR USAGE IN THE TRADE, BY COURSE OF
DEALING OR OTHERWISE, INCLUDING ALL WARRANTIES OF MERCHANTABILITY,
FITNESS OR SUITABILITY FOR ANY PARTICULAR PURPOSE (WHETHER OR NOT SUCH
PARTY KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE AWARE
OF ANY SUCH PURPOSE), ACCURACY, NON-INFRINGEMENT, CONDITION OF TITLE. THIS
DISCLAIMER AND EXCLUSION WILL APPLY EVEN IF ANY EXPRESS WARRANTY HEREIN
FAILS OF ITS ESSENTIAL PURPOSE.

9. Indemnification Obligations.

9.1.

Infringement Indemnity. SentinelOne will indemnify You and Your directors, officers, employees,
contractors, agents, or other authorized representatives (“Customer Indemnitees”) from and against any
and all third party claims, suits, actions or proceedings alleging that Your use of the Solutions infringes
or misappropriates such third party’s valid Intellectual Property Right (each a “Claim”). SentinelOne, at
its expense, will defend any such Claim by reason of Your use of the Solutions as permitted hereunder,
subject to the requirements of 28 U.S.C. §516, or the applicable state statute governing control of
litigation if you are a state or local government entity and pay damages, payments, deficiencies, fines,
judgments, settlements, liabilities, losses, costs and expenses (including, but not limited to, reasonable
attorneys’ fees, costs, penalties, interest and disbursements) finally awarded by a court of competent
jurisdiction or included in a settlement approved by SentinelOne. In the event of a Claim pursuant to this
Section 9.1, SentinelOne may, at SentinelOne’s option and at SentinelOne’s expense: (i) obtain for
Customer the right to continue to exercise the license granted to Customer under these Terms; (ii)
substitute the allegedly infringing component for an equivalent noninfringing component; or (iii) modify
the Solutions to make them non-infringing. If (i), (ii), or (iii) is not obtainable on commercially
reasonable terms, SentinelOne may terminate these Terms, after providing Customer a reasonable time
(no less than 30 days) to transition to an alternative solution, unless SentinelOne determines in its
reasonable discretion that such use of the Solutions will likely result in infringement and in such case
may terminate these Terms effective immediately with concurrent written notice to Customer. In the
event of a termination of these Terms pursuant to this Section 9.1, all rights and licenses with respect to
the Solutions will immediately cease. SentinelOne’s indemnification obligations do not extend to Claims
arising from or relating to: (a) any negligent or willful misconduct of any Customer Indemnitees; (b) any
combination of the Solutions (or any portion thereof) by any Customer Indemnitees or any third party
with any equipment, software, data or any other materials where the infringement would not have
occurred but for such combination, unless such combination is the customary, ordinary, and intended use
of the Solutions; (¢) any modification to the Solutions by any Customer Indemnitees or any third party
where the infringement would not have occurred but for such modification; (d) the use of the Solutions
by any Customer Indemnitees or any third party in a manner contrary to the terms of these Terms where
the infringement would not have occurred but for such use; or (¢) the continued use of the Solutions after
SentinelOne has provided a substantially equivalent non-infringing software or service. To the extent
permitted by law, this Section 9.1 states Your exclusive remedy for any Claims.
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9.2.

9.3.

Customer Indemnity. Customer, at its sole expense, will indemnify SentinelOne and its directors,
officers, employees and agents or other authorized representatives (“SentinelOne Indemnitees”) from
and against any Claim, and be liable for any related damages, payments, deficiencies, fines, judgments,
settlements, liabilities, losses, costs and expenses (including, but not limited to, reasonable attorneys’
fees, costs, penalties, interest and disbursements) arising out of: (a) Customer’s use of the Solutions in
breach of these Terms; (b) Customer’s use of any third party IP; (c) breach or alleged breach of
Customer’s obligations under Sections 1.6 (Other Services), 1.7 (Third Party Service) or 3 (Restrictions)
herein; or (d) the failure of Your administrators of Your account to maintain the confidentiality of their
login information to such account. Notwithstanding anything to the contrary in this Section 9.2, the
maximum amount of all monies paid in connection with Your indemnification of the SentinelOne
Indemnitees shall not exceed the amount of appropriated funds available at the time payment must be
made.

Procedures. The indemnifying Party’s indemnification obligations under this Section 9 are conditioned
upon the indemnified Party: (i) giving prompt written notice of the Claim to the indemnifying Party once
the indemnified Party becomes aware of the Claim (provided that failure to provide prompt written notice
to the indemnifying Party will not alleviate an indemnifying Party’s obligations under this Section 9 to
the extent any associated delay does not materially prejudice or impair the defense of the related Claims);
(ii) granting the indemnifying Party the option to take sole control of the defense (including granting the
indemnifying Party the right to select and use counsel of its own choosing) and settlement of the Claim
(except that the indemnified Party’s prior written approval will be required for any settlement that
reasonably can be expected to require an affirmative obligation of the indemnified Party); and (iii)
providing reasonable cooperation to the indemnifying Party and, at the indemnifying Party’s request and
expense, assistance in the defense or settlement of the Claim. The foregoing is subject, as applicable, to
the requirements of 28 U.S.C. §516, or the applicable state statute governing control of litigation if you
are a state or local government entity.

10. Limitation of Liability.

10.1.

10.2.

10.3.

10.4.

SUBJECT TO ANY SPECIFIC LIMITATIONS ON LIABILITY STATED IN THIS SECTION, IN NO
EVENT WILL EITHER PARTY’S TOTAL LIABILITY ARISING OUT OF OR RELATED TO
THESE TERMS EXCEED THE FEES PAID OR PAYABLE BY CUSTOMER TO SENTINELONE
(OR PARTNER) FOR 6 MONTHS SUBSCRIPTION FEES AT THE TIME OF THE EVENT OR
EVENTS LEADING TO THE ALLEGED DAMAGES.

IN THE EVENT OF A BREACH OF SECTION 6 (PRIVACY AND SECURITY) BY SENTINELONE,
SENTINELONE’S TOTAL LIABILITY SHALL NOT EXCEED THE FEES PAID OR PAYABLE BY
CUSTOMER TO SENTINELONE (OR PARTNER) FOR 12 MONTHS SUBSCRIPTION FEES
EFFECTIVE AT THE TIME OF THE EVENT OR EVENTS LEADING TO THE ALLEGED
DAMAGES.

THE LIMITATIONS ON LIABILITY IN SECTIONS 10.1 AND 10.2 SHALL NOT APPLY TO
BREACHES OF SECTION 3 (RESTRICTIONS), SECTION 7 (CONFIDENTIALITY) OR TO EACH
PARTY’S INDEMNIFICATION OBLIGATIONS (SECTIONS 9.1 AND 9.2), EXCEPT THAT IF
YOUR LIABILITY IS LIMITED BY APPLICABLE LAW OR FOR ANY OTHER REASON, OUR
LIABILITY WILL BE LIMITED TO THE SAME EXTENT OR TO THE MAXIMUM EXTENT
PERMITTED BY LAW. NOTWITHSTANDING THE FOREGOING, NOTHING IN THIS SECTION
SHALL BE DEEMED TO IMPAIR THE U.S. GOVERNMENT’S RIGHT TO RECOVER FOR
FRAUD OR CRIMES ARISING OUT OF, OR RELATED TO, THIS AGREEMENT UNDER ANY
FEDERAL FRAUD STATUTE, INCLUDING THE FALSE CLAIMS ACT, 31. U.S.C. §§ 3729-3733.

IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY OR ANY THIRD
PARTY FOR ANY LOSS OF PROFITS, LOSS OF USE, LOSS OF REVENUE, LOSS OF
GOODWILL, ANY INTERRUPTION OF BUSINESS, OR FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OF ANY KIND
ARISING OUT OF, OR IN CONNECTION WITH THESE TERMS, WHETHER IN CONTRACT,
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TORT, STRICT LIABILITY OR OTHERWISE, EVEN IF SUCH PARTY HAS BEEN ADVISED OR
IS OTHERWISE AWARE OF THE POSSIBILITY OF SUCH DAMAGES. MULTIPLE CLAIMS
WILL NOT EXPAND THIS LIMITATION. THIS SECTION 10 WILL BE GIVEN FULL EFFECT
EVEN IF ANY REMEDY SPECIFIED IN THESE TERMS IS DEEMED TO HAVE FAILED OF ITS
ESSENTIAL PURPOSE.

11. Term, Termination and Effect of Termination.

11.1. Term. Unless otherwise agreed to in writing among Parties or in a valid Purchase Order among You and
a Partner, the term of these Terms will begin on the Effective Date (as defined below) and continue for
twelve (12) months (the “Initial Subscription Terms™), and thereafter these Terms and the underlying
Solutions subscription will renew for additional successive periods if and to the extent a Solutions
subscription is purchased through a new Purchase Order (“Renewal Subscription Term” and
collectively, “Subscription Term”). Any Subscription Term may also (i) be terminated in accordance
with Section 11.2 below; or (ii) be terminated by Us in accordance with Section 9.1.

11.2. Termination. In addition to Our right to terminate these Terms pursuant to Section 9.1, either Party may
terminate these Terms, for cause, if the other Party: (i) materially breaches these Terms and does not cure
such breach within thirty (30) days after its receipt of written notice of such breach,; or (ii) becomes
insolvent, makes an assignment for the benefit of creditors, or becomes subject to direct control of a
trustee, receiver or similar authority. Additionally, You may terminate these Terms for Your sole
convenience in accordance with FAR 52.212-4(1) or GSAR 552.212-4(]) if either clause is applicable to
the relevant Order. You may terminate these Terms in accordance with FAR 52.212-4(m) or GSAR
552.212-4(m) if either clause is applicable to the relevant Order in the event of our default under the
Agreement. We may suspend these Terms by providing concurrent notice to You if We believe that You
are using the Solutions in any unauthorized manner likely to cause harm to SentinelOne, the Solutions or
a third party, and such harm can only be minimized by suspending the use of the Solutions while a
resolution is reached or a dispute resolving such harm is resolved. SentinelOne’s termination and
suspension rights under this Section 11.2 are subject to and are permitted to the extent that they are not
prohibited by 41 U.S.C. chapter 71 (Contract Disputes) and FAR 52.233-1 (Disputes).

11.3. Effect of Termination. Upon any termination of these Terms, or in the event of termination of the
Agreement in accordance with 41 U.S.C. chapter 71 (Contract Disputes) and FAR 52.233-1 (Disputes):
(i) all rights and licenses granted to Customer under these Terms will immediately terminate; (ii) all of
Our obligations under these Terms (including, Our performance of the SentinelOne Support) will q
immediately cease; (iii) there will be no refund for any pre-paid and unused Fees as of the termination
date (except where You terminate these Terms due to SentinelOne’s material breach or where
SentinelOne terminates these Terms under Section 9.1 herein); and (iv) upon receiving a written request
from the Disclosing Party, the Receiving Party will promptly return to the Disclosing Party all
Confidential Information of the Disclosing Party then in its possession or destroy all copies of such
Confidential Information, at the Disclosing Party’s sole discretion and direction. Customer will
immediately confirm, in writing, that it has complied with this Section 11.3(iv) at Our request.
Notwithstanding any terms to the contrary in these Terms, Sections 3 (Restrictions), 4 (Ownership and
Reservation of Rights), 7 (Confidentiality), 8.3 (Disclaimer) 9 (Indemnification Obligations), 10
(Limitation of Liability), 11.3 (Effect of Termination) and 12 (General Provisions) will survive any
termination of these Terms.

12. General Provisions.

12.1. Entire Agreement. These Terms, together with all exhibits attached thereto (all of which are
incorporated herein by reference), set forth the entire agreement and understanding between SentinelOne
and You relating to Your subscription to the Solutions, and the Parties herein expressly agree that as
between SentinelOne and You, these Terms supersede all prior or contemporaneous potentially or
actually conflicting terms in agreements, proposals, negotiations, conversations, discussions and/or
understandings, whether written or oral, with respect to its subject matter, except as required by applicable
law or, if applicable, GSAR 552.212-4(s). The Parties agree that any term or condition stated in a Partner
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12.2.

12.3.

12.4.

12.5.

12.6.

Purchase Order or any other similar order documentation with Partner is between You and the Partner
and nothing in these Terms modifies Your terms and conditions with the Partner.

Independent Contractors. Neither Party will, for any purpose, be deemed to be an agent, franchisor,
franchise, employee, representative, owner or partner of the other Party, and the relationship between the
Parties will only be that of independent contractors. Neither Party will have any right or authority to
assume or create any obligations or to make any representations or warranties on behalf of any other
Party, whether express or implied, or to bind the other Party in any respect whatsoever. Notwithstanding
the foregoing, for any Orders placed by the Customer with a SentinelOne authorized Partner, the Partner
may, at our request, bring a claim against you on our behalf to enforce these Terms.

Governing Law and Venue. If you are a federal government entity, these Terms are governed by the
applicable federal laws of the United States. If the federal laws of the United States are not dispositive,
then to the extent permitted by federal law, these Terms will be governed by and construed in accordance
with the laws of the State of California, without regard to conflict of law principles. These Terms do not
affect statutory rights that cannot be waived or changed by contract. If you are a state or local government
entity, these Terms are governed by the laws of your state, excluding its conflict of laws principles. The
Agreement does not affect statutory rights that cannot be waived or changed by contract

Publicity. You agree that We may reference and use Your name and trademarks in SentinelOne
marketing and promotional materials, including, but not limited to, the Site, solely for purposes of
identifying You as Our customer. Otherwise, neither Party may use the trade names, trademarks, service
marks, or logos of the other Party without the express written consent of the other Party. If applicable,
the foregoing is subject to the limitation of GSAR 552.203-71.

Assignment. Except to the extent transfer may not legally be restricted, You must not assign these Terms,
any Order, or any right or obligation under these Terms, or delegate any performance, without Our prior
written consent, which consent will not be unreasonably withheld. Any attempted transfer, assignment or
delegation without such consent will be void and without effect. We may assign our right to receive
payment in accordance with the Assignment of Claims Act (31 U.S.C. 3727) and FAR 52.212-4(b), and
we may assign these Terms to the extent not prohibited by the Anti-Assignment Act (41 U.S.C. 15).
Subject to the requirements of FAR 42.12 (Novation and Change-of-Name Agreements), you must
recognize our successor in interest following a transfer of our assets or a change in our name. Any
attempted assignment or transfer in violation of the foregoing will be void. Subject to the foregoing, the
Agreement will be binding upon and will inure to the benefit of the parties and their respective successors
and assigns If applicable, transfer by SentinelOne is subject to the requirements of GSAR 552.212-
4(w)(xi).

Export Compliance. The Solutions, and SentinelOne Software or other components of the Solutions
which We may provide or make available to You for use by Your users are subject to U.S. export control
and economic sanctions laws. You agree to comply with all such laws and regulations as they relate to
Your access to and use of the Solutions. You shall not access or use the Solutions if You are located in
any jurisdiction in which the provision of the Solutions is prohibited under U.S. or other applicable laws
or regulations (a “Prohibited Jurisdiction™) and You agree not to grant access to the Solutions to any
government, entity or individual located in any Prohibited Jurisdiction. You represent, watrant and
covenant that (i) You are not named on any U.S. government list of persons or entities prohibited from
receiving U.S. exports, or transacting with any U.S. person; (ii) You are not a national of, or a company
registered in, any Prohibited Jurisdiction; (iii) You shall not permit users to access or use the Solutions
in violation of any U.S. or other applicable export embargoes, prohibitions or restrictions; and (iv) You
shall comply with all applicable laws regarding the transmission of technical data exported from the U.S.
and the country in which You and users are located. You represent that neither You nor any of Your
subsidiaries is an entity that (a) is directly or indirectly owned or controlled by any person or entity
currently included on the Specially Designated Nationals and Blocked Persons List or the Consolidated
Sanctions List maintained by the Office of Foreign Assets Control, US Department of the Treasury
("OFAC") or other similar list maintained by any governmental entity, or (b) is directly or indirectly
owned or controlled by any person or entity that is located, organized, or resident in a country or territory
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12.7.

12.8.

12.9.

that is, or whose government is, the target of sanctions imposed by OFAC or any other governmental
entity.

Amendments and Waivers. No modification, addition or deletion, or waiver of any rights under these
Terms will be binding on a Party unless made in a written agreement executed by a duly authorized
representative of each Party; provided that the foregoing shall not preclude the binding effect of any
modifications to the Terms by SentinelOne which solely reflect newly added Other SentinelOne Products
and Services, or modifications which augment Customer’s rights under these Terms. No failure or delay
(in whole or in part) on the part of a Party to exercise any right or remedy hereunder will operate as a
waiver thereof or effect any other right or remedy, and no waiver of one breach or default or any delay in
exercising any rights will not constitute a waiver of any subsequent breach or default. All rights and
remedies hereunder are cumulative and are not exclusive of any other rights or remedies provided
hereunder or by law.

Notices. Any legal notice (whether these Terms expressly state “written notice” or “notice”) or
communication required or permitted to be given hereunder must be in writing, signed or authorized by
the Party giving notice, and may be delivered by hand, deposited with an overnight courier, sent by
confirmed email, confirmed facsimile, or mailed by registered or certified mail, return receipt requested,
postage prepaid, in each case to the address of the receiving Party as identified in a valid Purchase Order,
with a copy to SentinelOne to legal.notices@sentinelone.com, or at such other address as may hereafter
be furnished in writing by either Party to the other Party. Such notice will be deemed to have been given
as of the date it is delivered. Notice is effective on the earlier of 5 days from being deposited for delivery
or the date on the confirmed facsimile, confirmed email or courier receipt.

Severability. If any provision of these Terms is deemed invalid, illegal, or incapable of being enforced
by any rule of law or public policy, all other provisions of these Terms will nonetheless remain in full
force and effect so long as the economic and legal substance of the transactions contemplated by these
Terms is not affected in any manner adverse to any Party. Upon such determination that any provision is
invalid, illegal, or incapable of being enforced, the Parties will negotiate in good faith to modify these
Terms so as to affect the original intent of the Parties as closely as possible in an acceptable manner to
the end that the transactions contemplated hereby are fulfilled.

12.10. Force Majeure. Neither Party will be responsible for any failure to perform or delay attributable in

whole or in part to any cause beyond its reasonable control, including but not limited to acts of God
(fire, storm, floods, earthquakes, etc.), civil disturbances, disruption of telecommunications, disruption
of power or other essential services, interruption or termination of service provided by any service
providers being used by Us, labor disturbances, vandalism, cable cut, computer viruses or other similar
occurrences, or any malicious or unlawful acts of any third party (a “Force Majeure Event”).

12.11. Effective Date. These Terms are executed by being directly signed by, or incorporated into a Purchase

Order signed by, an individual with authority to bind You and shall have effect as of the date of such
signature (“Effective Date”).

[Signatures on Following Page]
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IN WITNESS WHEREOF, the Parties authorized representatives have executed these SentinelOne Terms of

Service as of the Effective Date.

CUSTOMER:

By:

Name:

Title:

Date:

Address:

Email:

SentinelOne, Inc.

By:
Name:
Title:
Date:
Address:

Email:

DocuSigned by:

M Thampson.

O A CAGAAES,
DACSS T

David Thompson

Associate General Counsel

5/18/2021

444 Castro St., Suite 400,

Mountain View, CA 94041 USA

legal.notices@sentinelone.com
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“"ADDENDUM A"
TO CONTRACT WITH
THE SCHOOL BOARD OF CLAY COUNTY, FLORIDA

Notwithstanding any contractual language to the contrary, the terms and conditions of this “Addendum A” shall govern
and prevail over any conflicting or inconsistent terms and conditions in the underlying contract to which this “Addendum
A” is attached and/or otherwise incorporated. All references herein made to the School Board of Clay County, Florida
(“SBCC”) shall be interpreted to include the School Board of Clay County, Florida, Clay County District Schools
(“District”), and all Board officers and employees. This Addendum A shall be incorporated into and become part of the
Terms of Service (the “Terms™) entered into between SentinelOne, Inc. (SentinelOne) and SBCC as of April __, 2021.

1.
2.

SentinelOne shall be referred to herein as the “Contractor”.

CONTRACTOR represents that it is an independent contractor and that it requires that the SBCC treat it as such.

CONTRACTOR agrees:

a. That it has no rights to any benefits extended by the SBCC to its employees including without limitation, sick
leave, vacation time, insurance coverage, etc.;

b. That it will not take a position contrary to their status as an independent contractor, and agrees to accept the
responsibilities placed on independent contractors by federal and state law accordingly, the SBCC will not make
the deductions or contributions that an employer may be required to make with respect to its employees, and the
undersigned will be responsible for all federal and state tax and fund obligations, including without limitation,
income tax, Social Security, unemployment compensation, etc.];

c. CONTRACTOR agrees, as an independent contractor and not an employee of the SBCC, it is responsible for
providing their own Worker’s Compensation Insurance and social security/self-employment contributions.

Reserved.

CONTRACTOR agrees to be bound by, and at its own expense comply with, all federal, state, and local laws,
ordinances, and regulations applicable to the services. CONTRACTOR shall review and comply with the
confidentiality requirements of federal and state law and the SBCC policy regarding access to and use of records.

Reservation of Sovereign Immunity: No provision or language in the underlying contract shall be construed or
interpreted to increase the scope or dollar limit of the SBCC’s liability beyond that which is set forth in Section 768.28
of the Florida Statutes. Nor shall any such language be construed or interpreted to waive the SBCC’s sovereign
immunity from suit, or to require the SBCC to indemnify CONTRACTOR or any other person, corporation or legal
entity of any kind or nature whatsoever for injury or loss resulting from any acts or omissions other than those which
arise from the actionable negligence of the SBCC. The SBCC expressly reserves all other protections and privileges
related to its sovereign immunity.

CONTRACTOR will perform the services in a thorough, efficient, and professional manner, promptly and with due
diligence and care, and in accordance with the best practices of the profession, utilizing qualified and suitable
personnel, equipment and materials. CONTRACTOR warrants and represents to the SBCC that it possesses the
expertise, capability, equipment and personnel to properly perform the services and that it is properly and legally
licensed to perform the services. CONTRACTOR acknowledges that the SBCC is relying on the warranties and
representations made by CONTRACTOR.

Reserved.
Reserved.

Force Majeure: Neither party to this Agreement shall be liable for delays or failures in performance under this
Agreement (other than obligations relating to payment, confidentiality, and protection of ownership and intellectual
property rights) resulting from acts or events beyond the reasonable control of such party (a “Force Majeure Event”),
including acts of war, terrorism, acts of God, earthquake, flood, embargo, riot, sabotage, labor dispute, wide spread
outbreak of disease or pandemic, governmental act, failure of the internet, power failure, or energy, utility, or
telecommunications interruptions, provided that the delayed party: (i) gives the other party prompt notice of such

SBAO (3/15/2021) - “Addendum A” To Contract With The SBCC Page 1 0f 13




DocusSign Envelope |D: FO9B3D9EC-AF4F-4AF2-81C7-F19180FC92AB

10.
11.
12.

13.

14.

15.

16.

17.

18.

19.

cause; and (ii) uses its reasonable commercial efforts to promptly correct such failure or delay in performance. In the
event that a Force Majeure Event lasts for more than 90 days, and the party experiencing the initial delay cannot
correct its failure or delay in performance during that period of time, despite using its reasonable commercial efforts
to do so, the other party may terminate the affected portions of this Agreement.

This Agreement shall not be modified or amended except in writing, duly agreed to and executed by the parties.
Reserved.

This Agreement shall be governed by and construed in accordance with the laws of the State of Florida and venue
shall be in Clay County, Florida.

No other representations or promises shall be binding on the parties hereto except those representations or promises
contained herein.

In the event that any part, term, or provision of this Agreement is, in a court of competent jurisdiction, found to be
illegal or unenforceable, the validity of the remaining portions and provisions will not be affected, and the rights and
obligations of the parties shall be construed and enforced as if this Agreement did not contain the particular part, term,
or provision held to be so invalid.

Should any litigation be commenced in connection with this Agreement, the prevailing party shall be entitled to
reasonable attorney fees and court costs.

The parties hereto represent that they have reviewed this Agreement and have sought legal advice concerning the legal
significance and ramifications of this Agreement.

CONTRACTOR shall retain records associated with the services and/or products provided herein for a period of three
years following final payment. CONTRACTOR shall, with reasonable notice, provide the SBCC access to these
records during the above retention period.

Jessica Lunsford Act: If CONTRACTOR goes onsite to any reason, SBCC is required to conduct background
screening of CONTRACTOR (including its employees, agents, and sub-contractors) (go to Clay County District
Schools website for fingerprinting procedures). CONTRACTOR represents and warrants to the SBCC that
CONTRACTOR is familiar with Sections 1012.32, 1012.321, 1012.465, 1012.467, and 1012.468 of the Florida
Statutes regarding background investigations. CONTRACTOR covenants to comply with all requirements of the
above-cited statutes at CONTRACTOR’s sole expense and shall provide the SBCC proof of such compliance upon
request.

Certification: By executing this Agreement, CONTRACTOR swears and affirms under penalty of perjury that all of
its employees, agents, and subcontractors will comply with these procedures, the requirements of the Jessica Lunsford
Act (if and when applicable), SBCC’s finger printing procedures, and the laws of the State of Florida. Failure to
comply with these procedures, the Act, SBCC’s finger printing procedures, and the law of the State of Florida shall
constitute a material breach of the Agreement, and SBCC may avail itself of all remedies pursuant to law.
CONTRACTOR agrees to indemnify and hold harmless SBCC, its officers, employees, and agents, from and against
any and all claims or causes of action, including without limitation those for personal injury, death, property damages,
and attorney fees, arising out of or relating to CONTRACTOR's failure to comply with any of the above.

E-Verify: CONTRACTOR named herein, and its subcontractors, are required to register with and use the U.S.
Department of Homeland Security’s (DHS) E-Verify system to verify the work authorization status of all newly hired
employees. By executing this Agreement, the CONTRACTOR certifies that it, and any sub-contractors with which it
contracts, are registered with, and use, the E-Verify system for all newly hired employees, and acknowledges that it
must obtain an affidavit from its subcontractors in accordance with Section 448.095(2)(b) Fla. Stat. that the
subcontractor does not employ, contract with or subcontract with any unauthorized alien. The CONTRACTOR must
maintain a copy of such affidavit for the duration of the Agreement. This section serves as notice to the
CONTRACTOR that, pursuant to the terms of Section 448.095(2)(c) 1 and 2, Florida Statutes, the SBCC shall
terminate this Agreement if it has a good faith belief that the CONTRACTOR has knowingly violated Section
448.09(1), F.S. If the SBCC has a good faith belief that the subcontractor, without the knowledge of the
CONTRACTOR, has knowingly violated Section 448.09(1) or 448.095(2), F.S., the SBCC shall notify the
CONTRACTOR and order the CONTRACTOR to immediately terminate the contract with the subcontractor. If the
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20.

21.

22,

23.

24.

SBCC terminates an Agreement with a CONTRACTOR pursuant to sec. 448.095(2)(c), F.S., the CONTRACTOR
will not be awarded a public contract for at least one year after the date of such termination.

The CONTRACTOR certifies that CONTRACTOR is in compliance with the requirements of law regarding
equal employment opportunity for all persons without regard to age, race, color, religion, sex, national origin, or
disability and is not on the Discriminatory Vendor List pursuant to Florida Statute 287.134.

CONTRACTOR shall, at CONTRACTOR’s sole expense, procure and maintain during the term of this Agreement,
at least the following minimum insurance coverage, which shall not limit the liability of CONTRACTOR:

General Liability Policy: Auto Liability Policy: Worker’s Compensation Policy:
$1,000,000.00 per occurrence $1,000,000.00 combined single limit $100,000
$2,000,000.00 aggregate $5,000,000.00 (if charter or common carrier)  *Exempt, need signed WCAF

*If the CONTRACTOR is exempt from Worker’s Compensation insurance obligations, the CONTRACTOR must sign
the Worker’s Compensation Acknowledgment Form (WCAF) attached hereto as Exhibit # 1 .

All policies of insurance shall be rated “A-" or better by the most recently published A.M. Best Rating. The SBCC
shall be named as certificate holder and as an additional insured in the Commercial General Liability general
(including property damage) liability policy within five (5) days after execution of this Agreement. CONTRACTOR
shall furnish the SBCC’s Representative copies of insurance certificates evidencing that it maintains at least the
insurance coverage required hereunder.

Receipt of certificates or other documentation of insurance, or by any of its representatives, which indicate less
coverage than required does not constitute a waiver of CONTRACTOR's obligation to fulfill the insurance
requirements herein.

CONTRACTOR shall not solicit or accept brokerage or any other fees or remuneration from any provider of the
SBCC insurance program.

CONTRACTOR recognizes and acknowledges that by virtue of entering into this Agreement and providing services
hereunder, CONTRACTOR, its agents, employees, officers, and subcontractors may have access to certain
confidential information and processes, including confidential student information, personal health information,
financial records, and access to the SBCC networks (hereinafter “Confidential Information”). CONTRACTOR agrees
that neither it nor any CONTRACTOR agent, employee officer, or subcontractor will at any time, either during or
subsequent to the term of this Agreement, disclose to any third party, except where permitted or required by law or
where such disclosure is expressly approved by the SBCC in writing, any Confidential Information. In addition,
following expiration of said Agreement, CONTRACTOR, its agents, employees, officers, and subcontractors shall
either destroy or return to the SBCC all Confidential Information. With 72-hours written notification, the SBCC
reserves the right to determine whether or not Confidential Information has been destroyed and such confirmation
may include inspecting the CONTRACTOR s facilities and equipment. CONTRACTOR understands and agrees that
it is subject to all federal and state laws and SBCC rules relating to the confidentiality of student information.
Contractor further agrees to comply with the Family Educational Rights and Privacy Act (“FERPA”) 34 C.F.R. § 99.
Contractor shall regard all student information as confidential and will not disclose personally-identifiable student
records or information to any third party without appropriate legal authorization. Access to SBCC data or networks
shall require a SBCC Data-Sharing and Usage Agreement and shall only be authorized by the SBCC IT Department.

CONTRACTOR is required to comply with the Florida Public Records Law, Chapter 119, Florida Statutes, in the

performance of CONTRACTOR’s duties under this Agreement, and will specifically:

a. Keep, maintain, and produce upon request and within a reasonable period of time all data created or collected in
the performance of its duties under this Agreement (“Agreement Data”) which come within the definition of a
“public record” under Chapter 119.

b. Provide to the SBCC, upon its request and free of charge, a copy of each record which CONTRACTOR seeks to
produce in response to a public records request.

c. Ensure that all Agreement Data considered exempt under Chapter 119 are not disclosed except as authorized by
law.

d. Upon completion of its obligations under the Agreement, transfer to the SBCC, at no cost, all Agreement Data
in CONTRACTOR s possession or otherwise keep and maintain such data/records as required by law. All
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records transmitted to the SBCC must be provided in a format that is compatible the SBCC’s information
technology systems.
e. The SBCC is authorized to collect, use or release social security numbers (SSN) of CONTRACTOR and their

employees for the following purposes, which are noted as either required or authorized by law to be collected. The -

collection of social security numbers is either specifically authorized by law or imperative for the performance of

the District’s duties and responsibilities as prescribed by law (Sections 119.07(5)(a)2 and 3, Florida Statutes):

a) Criminal history and criminal background checks/Identifiers for processing fingerprints by Department of Law
Enforcement, if SSN is available [Required by Fla. Admin. Code 11 C-6.003 and Fla. Stat. § 119.07(5)(a)6]

b) CONTRACTOR that District reasonably believes would receive a 1099 form if a tax identification number is
not provided including for IRS form W-9 [Required by 26 C.F.R. § 31.3406-0, 26 C.F.R. § 301.61091,and
Fla. Stat. § 119.07(5)(2)2 and 6]

CONTRACTOR’s failure to comply with the provisions set forth in this section shall constitute a default and
material breach of this Agreement, which may result in termination by the SBCC without penalty.

IF CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119,
FLORIDA STATUTES, OR CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS CONTRACT, CONTRACTOR SHALL CONTACT THE SBCC’S
CUSTODIAN OF PUBLIC RECORDS AT 900 WALNUT STREET, GREEN COVE SPRINGS,
FLORIDA 32043, OR AT 904-336-6500, OR AT: PRR@myoneclay.net

25. Government Funding (if Applicable): Funding for this Agreement may be provided in whole or in part by one or
more Government funding agencies (Federal, State, Local). As a result, CONTRACTOR shall comply with
applicable Laws, Regulations, Executive Orders, and Governmental Agency Rules and Policies included but not
limited to Titles: 2 — Grants and Agreements (2 C.F.R. §200), Title 7 — Agriculture (NSLP), Title 34 — Education
(EDGAR, FERPA), Title 44 — Emergency Management and Assistance (FEMA); U.S. Code Titles: 20,31,40,41.

To the extent that the SBCC is using Government Funds as a source of payment for this Agreement,
CONTRACTOR shall execute and deliver to the SBCC the following forms, attached hereto as Exhibit # 2 : (a)
EDGAR Certification; (b) -Certification Regarding Debarment, Suspension, Ineligibility and Voluntary
Exclusion; (¢) Drug-Free Workplace Certification; (d) Non-Collusion Affidavit; and () Disclosure of Potential
Conflict of Interest.

SBCC’S Representative with CONTRACTOR is:

School/Department Name:
Mailing Address:
Phone #: Email Address:

Accepted and Agreed to:

SCHOOL BOARD OF CLAY COUNTY CONTRACTOR

By: By: David Thompson

Print Name: Print Name: @xjm%m@w

Title: Title: Associate General Counsel
5/18/2021

Date: Date:
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NOTIFICATION DOCUMENT

Waiver Requires Signature At Time Of Entrance On SBCC Property

Masks are Mandatory and a signed COVID-19 Waiver will be required by all Vendors,
Visitors, Volunteers, Non-Employees, ETC. conducting business on our property.

COVID-19 WAIVER

SCHOOL BOARD OF CLAY COUNTY, FLORIDA
RELEASE OF LIABILITY AND ASSUMPTION OF RISK RE: COVID 19 INFECTION

In consideration of being allowed to participate in any way in any activity which takes place on Clay County School District
(“CCSD”) property (facilities or grounds) |, the undersigned vendor, volunteer, parent, or legal guardian, acknowledge,
understand, and agree that by participating in events and activities at Clay County School District facilities/property: (1) there
are certain risks to me and my child(ren) arising from or related to possible exposure to communicable diseases including, but
not limited to, COVID-19, the virus “severe acute respiratory syndrome coronavirus 2 (SARS-CoV-2Y", which is responsible for
the Coronavirus Disease (also known as COVID-19) and/or any mutation or variation thereof (collectively referred to as
“Communicable Diseases”); (2) | am fully aware of the hazards associated with such Communicable Diseases and; (3) |
knowingly and voluntarily assume full responsibility for any and all risk of personal injury or other loss that | may sustain in
connection with such Communicable Diseases, and: (4) |, for myself or for my minor child(ren) or ward(s), and on behalf of
my/our heirs, assigns, beneficiaries, executors, administrators, personal representatives, and next of kin, HEREBY EXPRESSLY
RELEASE, HOLD HARMLESS, AND FOREVER DISCHARGE CLAY COUNTY SCHOOL BOARD (“The District”) and its
officers, officials, agents, representatives, employees, other participants, sponsors, advertisers, and, if applicable, owners and
lessors of premises upon which CCSD related events and activities take place (the “Released Parties”), from any and all claims,
demands, suits, causes of action, losses, and liability of any kind whatsoever, whether in law or equity, arising out of or related to
any ILLNESS, INJURY, DISABILITY, DEATH, OR OTHER DAMAGES incurred due to or in connection with any

Communicable Diseases, WHETHER ARISING FROM THE NEGLIGENCE OF THE RELEASED PARTIES OR OTHERWISE,
to the fullest extent permitted by law.

| agree that this Agreement is intended to be as broad and inclusive as is permitted by the laws of the State of Florida, and if any
portion hereof is held invalid, it is agreed that the remainder shall continue in full legal force and effect.

| certify that | am the legal parent/guardian of the MINOR CHILDREN listed below, and that | HAVE READ AND UNDERSTAND
THE FOREGOING RELEASE and affirm that |, on behalf of myself and my minor child(ren), do consent and agree to the
complete, total and unequivocal release of all the Released Parties as provided above.

| HAVE READ THIS RELEASE OF LIABILITY AND ASSUMPTION OF RISK AGREEMENT, FULLY
UNDERSTAND ITS TERMS, UNDERSTAND THAT | HAVE GIVEN UP SUBSTANTIAL RIGHTS BY
SIGNING IT, AND SIGN IT FREELY AND VOLUNTARILY WITHOUT ANY INDUCEMENT.

SentinelOne, Inc. D::Tmmm 5/18/2021
Participant/Vendor/Volunteer/Parent Signature Date

David Thompson

Printed Name

Name of each minor child for whom this Release applies, if applicable:
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Exhibit# 1

WORKERS COMPENSATION ACKNOWLEDGEMENT FORM (WCAF)

The undersigned Contractor/Vendor (“Contractor”) represents and acknowledges that it is an independent contractor and is
not provided coverage under any self-insured workers compensation program of the School Board of Clay County, Florida
(the “Board” or “District”), any primary workers compensation insurance policy purchased by or on behalf of the District,
any excess workers compensation insurance purchased by or on behalf of the District, any risk sharing arrangement, risk
sharing pool, or any state reimbursement fund for workers compensation payments made by the District, based on the
following understandings and representations by the Contractor:

1.

10.

Name of Contractor/Vendor:

Contractor is not an “Employee” as defined under Chapter 440 of the Florida Statutes. The Parties agree that Chapter
440 describes remedies for employers and employees in place of Florida common law and limits the rights of
independent contractors like the undersigned.

Contractor maintains a separate business with its own work equipment, material, and accommodations.

Contractor has a different federal employer identification number than the District or is a sole proprietor who is not
required to obtain a federal employer identification number under state or federal regulations.

Contractor receives compensation for services rendered or work performed, and such compensation is paid to a
business rather than to an individual.

Contractor maintains at least one bank account in the name of the Contractor or associated persons or entities for
the purposes of paying business expenses related to the services rendered or work performed for the District.

Contractor performs work or is able to perform work for entities other than the District at the Contractor’s election
without the necessity of completing an employment application or process.

Contractor either provides its own workers compensation coverage or has elected to be exempt from workers
compensation coverage.

Contractor has provided proof of other insurance, including liability insurance, to the District in the amounts
required by the District.

Contactor had an opportunity to review and consult with legal counsel regarding this document.
Contactor understands that the District is relying upon the truthfulness and accuracy of representations in this

acknowledgement as a material basis for the District entering into the underlying agreement(s) with Contractor.

SentinelOne, Inc.

DocuSigned by:

Signature of Authorized Representative: David, Thompsan,
. . . David Thompson
Printed Name of Authorized Representative:
Title of Authorized Representative: Associate General Counsel
/18/2021
Date 5/18/20
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Exhibit # 2 (a)

EDGAR CERTIFICATIONS

All purchases involving the expenditure of federal funds must be compliant with the Education Department General
Administrative Regulations (‘EDGAR”). The following certifications and provisions are required and apply when the School
Board of Clay County, Florida (“SBCC” “School Board”) expends federal funds for any purchase resuiting from this
procurement process. Pursuant to 2 C.F.R. § 200.326, all contracts, including small purchases, awarded by the District
shall contain the procurement provisions of Appendix Il to Part 200, as applicable.

REQUIRED CONTRACT PROVISIONS FOR NON-FEDERAL ENTITY CONTRACTS UNDER FEDERAL AWARDS
APPENDIX Il to C.F.R. PART 200

=
_ — e o

(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 School Board expends federal funds, School Board 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.

(B) All contracts in excess of $10,000 must address termination for cause and for convenience by the non-Federal
entity including the manner by which it will be effected and the basis for settlement.

Pursuant to Federal Rule (B) above, for all contracts involving Federal funds in excess of $10,000, School Board reserves
the right to terminate the contract (i) for convenience, and/or (ii) for cause by issuing a certified notice to the vendor.

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

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

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

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

(E) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where applicable, all contracts awarded
by the non-Federal entity in excess of $100,000 that involve the employment of mechanics or laborers must include
a provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29
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EDGAR CERTIFICATIONS (continued)

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 federal funds are expended by School Board, Vendor certifies that Vendor will
be in compliance with all applicable provisions of the Contract Work Hours and Safety Standards Act during the term of an
award resulting from this procurement process.

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

Pursuant to Federal Rule (F) above, when federal funds are expended by School Board, Vendor certifies that Vendor will
be in compliance with all applicable provisions of Federal Rule (F) during the term of an award resulting from this
procurement process.

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

Pursuant to Federal Rule (G) above, when federal funds are expended by School Board, Vendor certifies that Vendor will
be in compliance with all applicable provisions of Federal Rule (G) during the term of an award resulting from this
procurement process.

(H) Energy Policy and Conservation Act (2 CFR §910.120, 10 CFR §600.236). Vendor agrees to comply with the
mandatory standards and policies relating to energy efficiency contained in the state energy conservation plan
issued in compliance with the Energy Policy and Conservation Act.

Pursuant to Federal Rule (H) above, when federal funds are expended by School Board, Vendor certifies that Vendor will
be in compliance with all applicable provisions of Federal Rule (H) during the term of an award resulting from this
procurement process.

(1) Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see 2 CFR 180.220) must
not be made to parties listed on the government wide exclusions in the System for Award Management (SAM), in
accordance with the 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 (1) above, when federal funds are expended by School Board, Vendor certifies that during the
term of an award resuiting from this procurement process, that neither it nor its principals are presently debarred, suspended,
proposed for debarment, declared ineligible, ort voluntarily excluded from participation by any federal department or agency.

(J) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors that apply or bid for an award exceeding

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

Pursuant to Federal Rule (J) above, Vendor certifies that it is in compliance with all applicable provisions of the Byrd Anti-
Lobbying Amendment (31 U.S.C. 1352). The Vendor further certifies that: (1) No Federal appropriated funds have been
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EDGAR CERTIFICATIONS (continued)

paid or will be paid, by or on behalf of the undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with the awarding of any Federal contract, the making of any Federal grant, the making of any
Federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any Federal contract, grant, loan, or cooperative agreement. (2) If any funds other than Federal appropriated
funds have been paid to any person for influencing or attempting to influence an officer or employee of any agency, Member
of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with this Federal
contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard Form-LLL, “Disclosure
Form to Report Lobbying,” in accordance with its instructions. (3) The undersigned shall require that the language of this
certification be included in the award documents for all covered subawards in Federal funds at all appropriate tiers and that
all subrecipients shall certify and disclose accordingly.

RECORDS ACCESS AND RETENTION

Records Access (34 CFR 80.36 (i)(10): All vendors, contracts and subcontractors shall give access to the SBCC, the
appropriate Federal agency, the Comptroller General of the United States, or any of their duly authorized representative to
any books, documents, papers, and records of the vendor which are directly pertinent to this specific bid/contract for the
purpose of making audit, examination, excerpts and transcriptions.

Records Retention (2 C.F.R. § 200.333): Financial records, supporting documents, statistical records and all other non-
Federal entity records pertinent to a Federal award must be retained for a period of three (3) years from the date of
submission of the final expenditure report or, for Federal awards that are renewed quarterly or annually, from the date of
the submission of the quarterly or annual financial report, respectively, as reported to the Federal awarding agency or
passthrough entity in the case of a subrecipient.

o

RECOVERED MATERIALS

Recovered Materials (2 CFR §200.322): Contractor must comply with Section 6002 of the Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act. The requirements of Section 6002 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 that maximizes energy and resource recovery, and
establishing an affirmative procurement program for procurement of recovered materials identified in the EPA guidelines.

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

Vendor's Name: SentinelOne, Inc.

DocuSigned by:

Signature of Authorized Representative: @MJ« T‘“’W\(W
David Thompson

Print Name of Authorized Representative:

SBAO (3/15/2021) - “Addendum A” To Contract With The SBCC Page 9 of 13



DocuSign Envelope ID: FOB3D9EC-AF4F-4AF2-81C7-F19180FC82AB

Exhibit # 2 (b)

CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INELIGIBILITY AND
VOLUNTARY EXCLUSION - LOWER TIER COVERED TRANSACTIONS

This certification is required by the Department of Education regulations implementing Executive Order 12549, Debarment and
Suspension, 34 CFR Part 85, for all lower tier transactions meeting the threshold and tier requirements stated at Section 85.110.

1. By signing and submitting this proposal, the prospective lower tier participant is providing the certification set out below.

2. The certification in this clause is a material representation of fact upon which reliance was placed when this fransaction was entered into. If it is later
determined that the prospective lower tier participant knowingly rendered an erroneous certification, in addition to other remedies available to the Federal
Government, the department or agency with which this transaction originated may pursue available remedies, including suspension and/or debarment.

3.The prospective lower tier participant shall provide immediate written notice to the person to whom this proposal is submitted if at any time the
prospective lower tier participant learns that its certification was erroneous when submitted or has become erroneous by reason of changed
circumstances.

4. The terms “covered transaction,” “debarred,” “suspended,” “ineligible,” “lower tier covered transaction,” “participant,” “person,” “primary covered
transaction,” “principal,” “proposal,” and “voluntarily excluded,” as used in this clause, have the meanings set out in the Definitions and Coverage sections
of rules implementing Executive Order 12549, You may contact the person to which this proposal is submitted for assistance in obtaining a copy of
those regulations.

5. The prospective lower tier participant agrees by submitting this proposal that, should the proposed covered transaction be entered into, it shall not
knowingly enter into any lower tier covered transaction with a person who is debarred, suspended, declared ineligible, or voluntarily excluded from
participation in this covered transaction, unless authorized by the department or agency with which this transaction originated.

6. The prospective lower tier participant further agrees by submitting this proposal that it will include the clause fitled “Certification Regarding Debarment,
Suspension, Ineligibility, and Voluntary Exclusion - Lower Tier Covered Transactions,” without modification, in all lower tier covered transactions and in
all solicitations for lower tier covered transactions.

7. A participant in a covered transaction may rely upon a certification of a prospective participant in a lower tier covered transaction that it is not debarred,
suspended, ineligible, or voluntarily excluded from the covered transaction, unless it knows that the certification is erroneous. A participant may decide
the method and frequency by which it determines the eligibility of its principals. Each participant may, but is not required to, check the Non-Procurement
List.

8. Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to render in good faith the certification
required by this clause. The knowledge and information of a participant is not required to exceed that which is normally possessed by a prudent person
in the ordinary course of business dealings.

9. Except for transactions authorized under paragraph 5 of these instructions, if a participant in a covered transaction knowingly enters into a lower tier
covered transaction with a person who is suspended, debarred, ineligible, or voluntarily excluded from participation in this transaction, in addition to other
remedies available to the Federal Government, the department or agency with which this transaction originated may pursue available remedies, including
suspension and/or debarment.

Instructions for Certification:

1. The prospective lower tier participant certifies, by submission of this proposal that neither it nor its principals are:

a) presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction by any
Federal department or agency;

b) have not within a three-year period preceding this application been convicted of or had a civil judgment rendered against them for commission of
fraud or a criminal offense in performing a public (federal, state or local) transaction or contract under a public transaction; or for violation of federal
or state antitrust statutes or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements or
receiving stolen property;

c) are not presently indicted for or otherwise criminally or civilly charged by a government entity (federal, state or local) with commission of the offenses
enumerated in this certification; or

d) have not within a three-year period preceding this application had one or more public transaction (federal, state or local) terminated for cause or
defauit.

2. Where the prospective lower tier participant is unable to certify to any of the statements in this certification, such prospective participant shall attach
an explanation to this proposal.

SentinelOne, Inc.

Name of Vendor:
David Thompson Associate General Counsel
Printed Name Title of Authorized Representative
DocuSigned by:
Signature: Douid TW\(SM Date: >/18/2021
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DocusSign Envelope ID: FOB3D9EC-AF4F-4AF2-81C7-F19180FC82AB

Exhibit # 2 (c)

DRUG-FREE WORKPLACE CERTIFICATION

Preference shall be given to vendors/contractors certifying their compliance with a drug-free workplace in
accordance with Section 287.087, Fla. Stat., as follows:

IDENTICAL TIE BIDS — A bid or contract received from a business that certifies that it has implemented a

drug-free workplace program shall be given preference in the award process. Established procedure for processing
tie bids shall be followed if none of the tied vendors has a drug-free workplace program. To obtain such
preference, a business shall:

L.

Publish a statement notifying employees that the unlawful manufacture, distribution, dispensing, possession,
or use of a controlled substance is prohibited in the workplace and specifying the actions what shall be taken
against employee for violations of such prohibition.

Inform employees about the dangers of drug abuse in the workplace, the business’s policy of maintaining a
drug-free workplace, any available drug counseling, rehabilitation, and employee assistance programs, and
the penalties that may be imposed upon employees for drug abuse violations.

Give each employee engaged in providing the commodities or contractual services that are under bid a copy
of the statement specified in subsection (1).

In the statement specified in subsection (1), notify the employees that, as a condition of working on the
commodities or contractual services that are under bid, the employee shall abide by the terms of the statement
and shall notify the employer of any conviction or plea of guilty or no contest to any violation of Chapter
893 or of any controlled substance laws of the United States or the State of Florida, for a violation occurring
in the workplace no later than five (5) days after such conviction.

Impose a sanction on, or require the satisfactory participation in a drug abuse assistance or rehabilitation
program if such is available in the employee’s community, by any employee who is so convicted.

Make a good faith effort to continue to maintain a drug-free workplace through implementation of this
section.

I certify that this firm complies fully with the above requirements.

CONTRACTOR NAME: ___SentinelOne, Inc.

AUTHORIZED CONTACTOR REPRESENTATIVE SIGNATURE:

David Thompson @mlﬂ;m -
(Printed Name) (Signature)

Associate General Counsel 5/18/2021
(Title) (Date)
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Exhibit # 2 (d)

NON-COLLUSION AFFIDAVIT

STATE OF FLORIDA )
COUNTY OF CLAY )
My name is (/NSERT NAME David Thompson ). I hereby attest that I am authorized to execute this
affidavit on behalf of my firm, its owners, directors, and officers. I have personal knowledge of the price(s),
guarantees and the total financial commitment represented in the firm’s offer and/or contract.

1) The firm’s prices and amounts offered have been arrived at independently and without consultation,
communication or agreement with any other contractor or respondent.

2) Neither the final nor approximate prices or amounts offered have been disclosed to any other firm or person
who is a respondent or potential respondent, nor were they disclosed prior to opening of offers.

3) The offer from my firm is made in good faith and no attempt has been made to induce any firm or person to
refrain from submitting an offer, or to submit an offer higher than our offer, or to submit any intentionally
high or noncompetitive offer or other form of complementary offer.

4) (INSERT NAME OF COMPANY SentinelOne, Inc. ) its affiliates, subsidiaries, officers,
directors, employees are not currently under investigation by any governmental agency and have not in the
last three years been convicted or found liable for any act prohibited by State or Federal law in any jurisdiction,
involving conspiracy or collusion with respect to bidding, proposing or offering on any public contract, except
as follows:

I attest that (INSERT NAME OF COMPANY SentinelOne, Inc. ) understands and
acknowledges that the above representations are material and important, and will be relied on by the School Board
of Clay County, Florida, in awarding the contract for which this offer is submitted. I understand and my firm
understands that any misstatement of material representations herein stated shall be treated as intentional
concealment of the true facts relating to submission of offers for this contract.

CONTRACTOR NAME: SentinelOne, Inc.

AUTHORIZED CONTACTOR REPRESENTATIVE SIGNATURE:

Docuslned by:

David Thompson [’"DM 1 Hoowpion
(Printed Name) (Signature)

Associate General Counsel 5/18/2021
(Title) (Date)
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Exhibit # 2 (e)

DISCLOSURE OF POTENTIAL CONFLICT OF INTEREST AND
CONFLICTING EMPLOYMENT OR CONTRACTUAL RELATIONSHIP

Section 112.313 (3) and (7), Florida Statutes, sets forth restrictions on the ability of SBCC employees
acting in a private capacity to rent, lease, or sell any realty, goods or services to SBCC. It also places
restrictions on SBCC employees concerning outside employment or contractual relationships with any
business entity which is doing business with SBCC.

Bidder must disclose in its Bid, the names of any employees who are employed by Bidder who are also
an employees of SBCC. Persons identified below may have obligations and restrictions applicable to
them under Chapter 112, Florida Statutes.

Name of Bidder's Employee SBCC Title or Position of Bidder's SBCC Department/ School of Bidder's
Employee Employee

Check one of the following and sign:

[ | hereby affirm that there are no known persons employed by Bidder who are also an employee of
SBCC.

[X | hereby affirm that all known persons who are employed by Bidder who are also an employee of
SBCC have been identified above.

DocuSigned by;

' ﬁ)aw‘l Thompson. ‘ "~ SentinelOne, Inc.
Signature Company Name
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
11/6/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and:conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUGER

Woodruff-Sawyer & Co.

50 California Street, Floor 12
San Francisco CA 94111

INSURED

Sentinel Labs Inc DBA SentinelOne
605 Fairchild Drive

Mountain View CA 94043

SENTLAB-01

CONTACT
NAME:
N, Ext): 415-391-2141 (IS, No): 415-989-9923
E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A ; Lloyds of London - Hiscox Nk
INSURER B : National Fire Insurance Company of Hartford 20478
INSURER ¢ : Continental Insurance Company ¥ ' 35289
INSURER D : Continental Casualty Company 20443
INSURER E : Underwriters at Lloyd's & Cos. L
INSURER F : Berkley Insurance Company 32603

COVERAGES

CERTIFICATE NUMBER: 652926891

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL|SUBR

POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE INSD | WD POLICY NUMBER M/DD/YYYY) | (MM/DD/YYYY) LIMITS
B | X | COMMERCIAL GENERAL LIABILITY 6057056548 5/5/2020 57512021 EACH OCCURRENGE $ 1,000,000 w
L DAMAGE TO RENTED
CLAIMS-MADE OCGUR ¥ PREMISES (Ea occurrence) _ | $ 1,000,000
L MED EXP (Any one person) $ 15,000
PERSONAL & ADV INJURY | § 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: i GENERAL AGGREGATE $ 2,000,000 v
L5 [
POLICY JECT Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
COMBINED SINGLE LIMIT
B | AUTOMOBILE LIABILITY 6057056520 5/5/2020 5/5/2021 | (3 accident) $ 1,000,000 v
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED .
QWINED Ly - SCHED BODILY INJURY (Per accident)| $
X | HIRED X | NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
C | X | UMBRELLALIAB X | occur 6071845710 5/5/2020 5/5/2021 EACH OCCURRENCGE $ 5,000,000
EXCESS LIAB GLAIMS-MADE AGGREGATE $ 5,000,000
oep | X | Retentions 10 g0 $
D |WORKERS COMPENSATION 6080911132 5/5/2020 si5i2021 X | BER e [ [ SR
D | AND EMPLOYERS'LIABILITY 6080911146 5/5/2020 5/5/2021
ANYPROPRIETOR/PARTNER/EXEGUTIVE E.L. EACH ACCIDENT $ 1,000,000 4
OFFICER/MEMBEREXCLUDED? N/A Vi
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
A | Cyber/ Errors & Omissions 221687020 5/5/2020 5/5/2021 Limit: 10,000,000 }
E | Excess Cyber W2B331200101 5/5/2020 5/5/2021 k!m!tf 5,000,000 '
F | Crime BCCR4500391120 5/31/2020 5/5/2021 | Limit 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
Excess Cyber: Endurance American Specialty Insurance Company Palicy #PRX3002078100(10/15/2020-5/5/2021) - Limit: $5,000,000
Excess Cyber: Berkley Assurance Company Policy #8CRS23000267(10/14/2020-5/5/2021) - Limit: $5,000,000

Issued for Evidence of Insurance Purposes Only

CERTIFICATE HOLDER

CANCELLATION

Sentinel Labs Inc'DBA SentinelOne
605 Fairchild Brive
Mountain Yiew CA 94043

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
11/6/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT
80 Calfornia St For 12 QK ea: 415-391-2141 [0 no: 415-989-9003
San Francisco CA 94111 AOBRESS:
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Lloyds of London - Hiscox
lgseur?tl??]el Labs Inc DBA SentinelOne SENTLAB-01) \NSURER B : Natio-nal Fire Insurance Company of Hartford 20478
605 Fairchild Drive INSURER ¢ : Continental Insurance Company 35289
Mountain View CA 94043 INSURER D : Continental Casualty Company 20443
INSURER E : Underwriters at Lloyd's & Cos.
INSURER F : Berkley Insurance Company 32603
COVERAGES CERTIFICATE NUMBER: 652926891 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

POLICY EFF POLICY EXP

INSR ADDL[SUBR
LIR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
B | X | COMMERCIAL GENERAL LIABILITY 6057056548 5/5/2020 5/5/2021 EACH OCCURRENGE $ 1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $ 1,000,000
MED EXP (Any one person) $ 15,000
PERSONAL & ADV INJURY | § 1,000,000
GEN'L. AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
POLICY RO [:l Loc PRODUCTS - COMP/OP AGG | § 2,000,000
OTHER: $
B | AUTOMOBILE LIABILITY 6057056520 5/5/2020 5/5/2021 | GOMBINEDSINGLELIMIT ] 51,000,000
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED ;
D LY - SCHED BODILY INJURY (Per accident) | $
X | HIRED % | NON-OWNED PROPERTY DAMAGE $
| 7 | AUTOS ONLY AUTOS ONLY | (Per accident)
$
C | X | UMBRELLALIAB X | occur 6071845710 5/5/2020 5/5/2021 | EACH OCCURRENCE $ 5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 5,000,000
pen | X | Rerenion's 10,000 $
D |WORKERS COMPENSATION 6080911132 552020 | 6652021 X | EERue | | SR
D |AND EMPLOYERS'LIABILITY 6080911146 5/5/2020 5/5/2021
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
A | Cyber/ Errors & Omissions 221687020 5512020 552021 Limit: 10,000,000
E | Excess Cyber W2B331200101 5/5/2020 5152021 'I:lm!tf 5,000,000
F | Crime BCCR4500391120 5/31/2020 5/5/2021 | Limit 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHIGLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
Excess Cyber: Endurance American Specialty Insurance Company Policy #PRX3002078100(10/15/2020-5/6/2021) - Limit: $5,000,000
Excess Cyber: Berkley Assurance Company Policy #BCRS23000267(10/14/2020-5/5/2021) - Limit: $5,000,000

Issued for Evidence of Insurance Purposes Only

CERTIFICATE HOLDER

CANCELLATION

Sentinel Labs Inc DBA SentinelOne
605 Fairchild Drive
Mountain View CA 94043

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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carahsoft.

November 13, 2018

Region 14 ESC
1850 Highway 351
Abilene, Texas 79601

Re:  Carahsoft's Response to the Region 14 ESC’s Request for Proposal for Software Products and
Services, Solicitation # 28-18

Dear Region 14 ESC and NCPA Team,

Carahsoft Technology Corp. appreciates the opportunity to respond to the Region 14 ESC’s Request for
Proposals for Software Products and Services. Carahsoft is proposing a number of our software products
and services solution providers which fully meets the Region 14 ESC’s requirements. Our team has fully
considered the Region 14 ESC’s requirements outlined in the Request for Proposals, and has carefully put
together a solution that will best meet your needs.

Carahsoft is submitting as a current Region 14 ESC and NCPA contract holder and reseller for a number of
its software products and services solution providers. Carahsoft has sold multiple different software and
hardware solutions to varying agencies through its current NCPA contract.

Please feel free to contact me directly at 703.581.6727/Delaney.Jones@carahsoft.com or Robert Moore at
703.871.8504/Robert.Moore@carahsoft.com with any questions or communications that will assist Region
14 in the evaluation of our response. This proposal is valid for 120 days from the date of submission.

Thank you for your time and consideration.

Sincerely,

Delaney Jones
Contract Specialist

1860 MICHARL FARADAY DRIVE | SUITE 100 | RESTON, VA 20190 | TEL 703 871 8500 | FAX 703 871 8505 | WWW.CARAHSOFT.COM
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SOUICITATION # 28-18

EXECUTIVE SUMMARY

Solution Overview

Carahsoft Technology Corporation understands that Region 14 ESC is seeking Software Products and
Services. As the Prime Contractor, Carahsoft has assembled a team for the initiative that includes our
various software and solution providers as the best solution to meet Region 14 ESC's requirements.

Prime Contractor: Carahsoft Technology Corp.

Carahsoft Technology Corp. is an IT solutions provider delivering best-of-breed hardware, software, and
support solutions to federal, state and local government agencies since 2004. Carahsoft has built a
reputation as a customer-centric real-time organization with unparalleled experience and depth in
government sales, marketing, and contract program management. This experience has enabled Carahsoft
to achieve the top spot in leading public sector software license resellers.

VENDOR RELATIONSHIPS - Carahsoft has a unique business model focusing on providing superior
sales and marketing execution, a track record of success, high integrity, and a focus on strategic vendor
relationships.

PROVEN EXECUTION - Carahsoft has leveraged its vast contracting experience and extended it to
quoting and order management. Carahsoft seamlessly generates quotes within 30 minutes or less and
processed over 85,000 orders in 2017 that were each completed the same day received.

CONTRACT VEHICLES - Over the past 14 years Carahsoft has acquired and maintained a wide variety of
purchasing contract vehicles for agencies at the state, local, and federal levels. Associated with all
contracts are dedicated and expetienced contract management resources. A list of available contracts can
be found at www.carahsoft.com/contracts/index.php.

GROWTH & STABILITY - Carahsoft has continued to show impressive growth year after year, with annual
revenue of $3.4 million in our first year in 2004 to $4.4 billion in 2017. In September of 2017, 10,705 orders
were processed worth over $1 billion. We are a stable, conservative, and profitable company and have
received numerous accolades, as detailed on our awards page: http://www.carahsoft.com/awards.

carahsoft



SOLICITATION # 28-18

TAB 1 — SIGNATURE FORM

Please find Carahsoft's completed Signature Form beginning on the following page.

carahsoft



Tab 1 - Master Agreement
General Terms and Conditions

¢ Customer Support
» The vendor shall provide timely and accurate technical advice and sales support. The
vendor shall respond to such requests within one (1) working day after receipt of the
request.

¢ Disclosures

> Respondent affirms that he/she has not given, offered to give, nor intends to give at any
time hereafter any economic opportunity, future employment, gift, loan, gratuity, special
discount, trip, favor or service to a public servant in connection with this contract.

» The respondent affirms that, to the best of his/her knowledge, the offer has been arrived at
independently, and is submitted without collusion with anyone to obtain information or
gain any favoritism that would in any way limit competition or give an unfair advantage
over other vendors in the award of this contract.

¢ Renewal of Contract
» Unless otherwise stated, all contracts are for a period of three (3) years with an option to
renew for up to two (2) additional one-year terms or any combination of time equally not
more than 2 years if agreed to by Region 14 ESC and the vendor.

¢ Funding Out Clause

» Any/all contracts exceeding one (1) year shall include a standard “funding out” clause. A
contract for the acquisition, including lease, of real or personal property is a commitment
of the entity’s current revenue only, provided the contract contains either or both of the
following provisions:

» Retains to the entity the continuing right to terminate the contract at the expiration of each
budget period during the term of the contract and is conditioned on a best efforts attempt
by the entity to obtain appropriate funds for payment of the contract.

¢ Shipments (if applicable)

» The awarded vendor shall ship ordered products within seven (7) working days for goods
available and within four (4) to six (6) weeks for specialty items after the receipt of the
order unless modified. If a product cannot be shipped within that time, the awarded
vendor shall notify the entity placing the order as to why the product has not shipped and
shall provide an estimated shipping date. At this point the participating entity may cancel
the order if estimated shipping time is not acceptable.

¢ Tax Exempt Status

> Since this is a national contract, knowing the tax laws in each state is the sole responsibility

of the vendor.



¢ Payments
» The entity using the contract will make payments directly to the awarded vendor or their
affiliates (distributors/business partners/resellers) as long as written request and
approval by NCPA is provided to the awarded vendor.

¢ Adding authorized distributors/dealers

» Awarded vendors may submit a list of distributors/partners/resellers to sell under their
contract throughout the life of the contract. Vendor must receive written approval from
NCPA before such distributors/partners/resellers considered authorized.

» Purchase orders and payment can only be made to awarded vendor or
distributors/business partners/resellers previously approved by NCPA.

» Pricing provided to members by added distributors or dealers must also be less than or
equal to the pricing offered by the awarded contract holder.

> All distributors/partners/resellers are required to abide by the Terms and Conditions of
the vendor's agreement with NCPA.

¢ Pricing

» All pricing submitted shall include the administrative fee to be remitted to NCPA by the
awarded vendor. It is the awarded vendor’s responsibility to keep all pricing up to date
and on file with NCPA.

» All deliveries shall be freight prepaid, F.0.B. destination and shall be included in all pricing
offered unless otherwise clearly stated in writing

¢ Warranty
» Proposals should address each of the following:

» Applicable warranty and/or guarantees of equipment and installations including
any conditions and response time for repair and/or replacement of any components
during the warranty period.

= Availability of replacement parts

= Life expectancy of equipment under normal use

= Detailed information as to proposed return policy on all equipment

- ¢ Indemnity ' ' '

» The awarded vendor shall protect, indemnify, and hold harmless Region 14 ESC and its
participants, administrators, employees and agents against all claims, damages, losses and
expenses arising out of or resulting from the actions of the vendor, vendor employees or
vendor subcontractors in the preparation of the solicitation and the later execution of the
contract.

¢ Franchise Tax
» The respondent hereby certifies that he/she is not currently delinquent in the payment of
any franchise taxes. )



¢ Supplemental Agreements
> The entity participating in this contract and awarded vendor may enter into a separate
supplemental agreement to further define the level of service requirements over and above
the minimum defined in this contract i.e. invoice requirements, ordering requirements,
specialized delivery, etc. Any supplemental agreement developed as a result of this contract
is exclusively between the participating entity and awarded vendor.

¢ Certificates of Insurance

» Certificates of insurance shall be delivered to the Public Agency prior to commencement of
work. The insurance company shall be licensed in the applicable state in which work is
being conducted. The awarded vendor shall give the participating entity a minimum of ten
(10) days notice prior to any modifications or cancellation of policies. The awarded vendor
shall require all subcontractors performing any work to maintain coverage as specified.

¢ Legal Obligations
» Itisthe Respondent’s responsibility to be aware of and comply with all local, state, and
federal laws governing the sale of products/services identified in this RFP and any
awarded contract and shall comply with all while fulfilling the RFP. Applicable laws and
regulation must be followed even if not specifically identified herein.
¢ Protest

» A protest of an award or proposed award must be filed in writing within ten (10) days from
the date of the official award notification and must be received by 5:00 pm CST. Protests
shall be filed with Region 14 ESC and shall include the following:

=  Name, address and telephone number of protester
= QOriginal signature of protester or its representative
= Identification of the solicitation by RFP number
= Detailed statement of legal and factual grounds including copies of relevant
documents and the form of relief requested
» Any protest review and action shall be considered final with no further formalities being
considered.

¢ 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
period, 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 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 party or parties when such settlement is unfavorable in the
judgment of the party having the difficulty

¢ Prevailing Wage

> It shall be the responsibility of the Vendor to comply, when applicable, with the prevailing
wage legislation in effect in the jurisdiction of the purchaser. It shall further be the
responsibility of the Vendor to monitor the prevailing wage rates as established by the
appropriate department of labor for any increase in rates during the term of this contract
and adjust wage rates accordingly.

¢ Miscellaneous

» Either party 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.

¢ Open Records Policy

» Because Region 14 ESC is a governmental entity responses submitted are subject to release
as public information after contracts are executed. If a vendor believes that its response, or
parts of its response, may be exempted from disclosure, the vendor must specify page-by-
page and line-by-line the parts of the response, which it believes, are exempt. In addition,
the respondent must specify which exception(s) are applicable and provide detailed
reasons to substantiate the exception(s).

» The determination of whether information is confidential and not subject to disclosure is
the duty of the Office of Attorney General (OAG). Region 14 ESC must provide the OAG
sufficient information to render an opinion and therefore, vague and general claims to
confidentiality by the respondent are not acceptable. Region 14 ESC must comply with the
opinions of the OAG. Region14 ESC assumes no responsibility for asserting legal
arguments on behalf of any vendor. Respondent are 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.



Process

Region 14 ESC will evaluate proposals in accordance with, and subject to, the relevant statutes,
ordinances, rules, and regulations that govern its procurement practices. NCPA will assist Region 14 ESC
in evaluating proposals. Award(s) will be made to the prospective vendor whose response is determined
to be the most advantageous to Region 14 ESC, NCPA, and its participating agencies. To qualify for
evaluation, response must have been submitted on time, and satisfy all mandatory requirements
identified in this document.

¢ Contract Administration

» The contract will be administered by Region 14 ESC. The National Program will be
administered by NCPA on behalf of Region 14 ESC.

¢ Contract Term

» The contract term will be for three (3) year starting from the date of the award. The
contract may be renewed for up to two (2) additional one-year terms or any combination
of time equally not more than 2 years.

» It should be noted that maintenance/service agreements may be issued for up to (5) years
under this contract even if the contract only lasts for the initial term of the contract. NCPA
will monitor any maintenance agreements for the term of the agreement provided they are
signed prior to the termination or expiration of this contract.

¢ Contract Waiver
> Any waiver of any provision of this contract shall be in writing and shall be signed by the
duly authorized agent of Region 14 ESC. The waiver by either party of any term or
condition of this contract shall not be deemed to constitute waiver thereof nor a waiver of
any further or additional right that such party may hold under this contract.
¢ Products and Services additions
» Products and Services may be added to the resulting contract during the term of the
contract by written amendment, to the extent that those products and services are within
the scope of this RFP.
¢ Competitive Range
» It may be necessary for Region 14 ESC to establish a competitive range. Responses notin
the competitive range are unacceptable and do not receive further award consideration.
¢ Deviations and Exceptions
» Deviations or exceptions stipulated in response may result in disqualification. It is the
intent of Region 14 ESC to award a vendor’s complete line of products and/or services,
when possible.
¢ Estimated Quantities
» The estimated dollar volume of Products and Services purchased under the proposed
Master Agreement is $10 - $20 million dollars annually. This estimate is based on the
anticipated volume of Region 14 ESC and current sales within the NCPA program. There is
no guarantee or commitment of any kind regarding usage of any contracts resulting from
this solicitation



¢ Evaluation
» Region 14 ESC will review and evaluate all responses in accordance with, and subject to,
the relevant statutes, ordinances, rules and regulations that govern its procurement
practices. NCPA will assist the lead agency in evaluating proposals. Recommendations for
contract awards will be based on multiple factors, each factor being assigned a point value
based on its importance.
¢ Formation of Contract
> Aresponse to this solicitation is an offer to contract with Region 14 ESC based upon the
terms, conditions, scope of work, and specifications contained in this request. A solicitation
does not become a contract until it is accepted by Region 14 ESC. The prospective vendor
must submit a signed Signature Form with the response thus, eliminating the need for a
formal signing process.
¢ NCPA Administrative Agreement
» The vendor will be required to enter and execute the National Cooperative Purchasing
Alliance Administration Agreement with NCPA upon award with Region 14 ESC. The
agreement establishes the requirements of the vendor with respect to a nationwide
contract effort.
¢ Clarifications / Discussions

» Region 14 ESC may request additional information or clarification from any of the
respondents after review of the proposals received for the sole purpose of elimination
minor irregularities, informalities, or apparent clerical mistakes in the proposal.
Clarification does not give respondent an opportunity to revise or modify its proposal,
except to the extent that correction of apparent clerical mistakes results in a revision. After
the initial receipt of proposals, Region 14 ESC reserves the right to conduct discussions
with those respondent’s whose proposals are determined to be reasonably susceptible of
being selected for award. Discussions occur when oral or written communications
between Region 14 ESC and respondent’s are conducted for the purpose clarifications |
involving information essential for determining the acceptability of a proposal or that i'
provides respondent an opportunity to revise or modify its proposal. Region 14 ESC will :
not assist respondent bring its proposal up to the level of other proposals through
discussions. Region 14 ESC will not indicate to respondent a cost or price that it must meet
to neither obtain further consideration nor will it provide any information about other
respondents’ proposals or prices.

¢ Multiple Awards

> Multiple Contracts may be awarded as a result of the solicitation. Multiple Awards will
ensure that any ensuing contracts fulfill current and future requirements of the diverse and
large number of participating public agencies.

¢ Past Performance
» Past performance is relevant information regarding a vendor’s actions under previously
awarded contracts; including the administrative aspects of performance; the vendor’s ‘
history of reasonable and cooperative behavior and commitment to customer satisfaction; i
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Evaluation Criteria

¢ Pricing (40 points)

>

Electronic Price Lists
= Products, Services, Warranties, etc. price list
=  Prices listed will be used to establish both the extent of a vendor’s product lines,
services, warranties, etc. available from a particular bidder and the pricing per item.

¢ Ability to Provide and Perform the Required Services for the Contract (25 points)

>
>

YV VYV

Product Delivery within participating entities specified parameters

Number of line items delivered complete within the normal delivery time as a percentage
of line items ordered.

Vendor’s ability to perform towards above requirements and desired specifications.

Past Cooperative Program Performance

Quantity of line items available that are commonly purchased by the entity.

Quality of line items available compared to normal participating entity standards.

¢ References (15 points)

>

A minimum of ten (10) customer references for product and/or services of similar scope
dating within past 3 years

¢ Technology for Supporting the Program (10 points)

>
>
>

Electronic on-line catalog, order entry use by and suitability for the entity’s needs
Quality of vendor’s on-line resources for NCPA members.
Specifications and features offered by respondent’s products and/or services

¢ Value Added Services Description, Products and/or Services (10 points)

>
>

Marketing and Training
Minority and Women Business Enterprise (MWBE) and (HUB) Participation

> Customer Service



Signature Form

The undersigned hereby proposes and 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.
The undersigned further certifies that he/she is an officer of the company and has authority to negotiate
and bind the company named below and has not prepared this bid in collusion with any other Respondent
and that the contents of this proposal as to prices, terms or conditions of said bid have not been
communicated by the undersigned nor by any employee or agent to any person engaged in this type of
business prior to the official opening of this proposal.

Prices are guaranteed: 120 days

Companyname  Carahsoft Technology Corporation

Address 1860 Michael Faraday Drive, Suite 100

City/State/Zip  Reston, VA 20190
Telephone No.  703.871.8500

Fax No. 703.871.8505

Email address Kristina.Smith@Carahsoft.com

Printed name  Kristina Smith

Position with company Director of Contracts

Authorized signature &’K jm\kw




SOUCITATION # 28-18

TAB 2 — NCPA ADMINISTRATION AGREEMENT

Please find Carahsoft’s completed NCPA Administration Agreement beginning on the following page.

carahsoft ]



Tab 2 - NCPA Administration Agreement

This Administration Agreement is made as of December 3, 2018, by and between National
Cooperative Purchasing Alliance (“NCPA”) and __Carahsoft Technology Corp (“Vendor”).

Recitals

WHEREAS, Region 14 ESC has entered into a certain Master Agreement dated December 3, 2018,
referenced as Contract Number 01-86 , by and between Region 14 ESC and Vendor, as may
be amended from time to time in accordance with the terms thereof (the “Master Agreement”), for the
purchase of Software Products and Services;

WHEREAS, said Master Agreement provides that any state, city, special district, local government,
school district, private K-12 school, technical or vocational school, higher education institution, other
government agency or nonprofit organization (hereinafter referred to as “public agency” or collectively,
“public agencies”) may purchase products and services at the prices indicated in the Master Agreement;

WHEREAS, NCPA has the administrative and legal capacity to administer purchases under the
Master Agreement to public agencies;

WHEREAS, NCPA serves as the administrative agent for Region 14 ESC in connection with other
master agreements offered by NCPA

WHEREAS, Region 14 ESC desires NCPA to proceed with administration of the Master Agreement;

WHEREAS, NCPA and Vendor desire to enter into this Agreement to make available the Master
Agreement to public agencies on a national basis;

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

¢ General Terms and Conditions

» The Master Agreement, attached hereto as Tab 1 and incorporated herein by reference as
though fully set forth herein, and the terms and conditions contained therein shall apply to
this Agreement except as expressly changed or modified by this Agreement.

» NCPA shall be afforded all of the rights, privileges and indemnifications afforded to Region
14 ESC under the Master Agreement, and such rights, privileges and indemnifications shall
accrue and apply with equal effect to NCPA under this Agreement including, but not limited
to, the Vendor’s obligation to provide appropriate insurance and certain indemnifications
to Region 14 ESC.

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

» NCPA shall perform all of its duties, responsibilities, and obligations as administrator of
purchases under the Master Agreement as set forth herein, and Vendor acknowledges that
NCPA shall act in the capacity of administrator of purchases under the Master Agreement.

> With respect to any purchases made by Region 14 ESC or any Public Agency pursuant to
the Master Agreement, NCPA (a) shall not be construed as a dealer, re-marketer,
representative, partner, or agent of any type of Vendor, Region 14 ESC, or such Public
Agency, (b) shall not be obligated, liable or responsible (i) for any orders made by Region



14 ESC, any Public Agency or any employee of Region 14 ESC or Public Agency under the
Master Agreement, or (ii) for any payments required to be made with respect to such
order, and (c) shall not be obligated, liable or responsible for any failure by the Public
Agency to (i) comply with procedures or requirements of applicable law, or (ii) obtain the
due authorization and approval necessary to purchase under the Master Agreement. NCPA
makes no representations or guaranties with respect to any minimum purchases required
to be made by Region 14 ESC, any Public Agency, or any employee of Region 14 ESC or
Public Agency under this Agreement or the Master Agreement.

» The Public Agency participating in the NCPA contract and Vendor may enter into a separate
supplemental agreement to further define the level of service requirements over and above
the minimum defined in this contract i.e. invoice requirements, ordering requirements,
specialized delivery, etc. Any supplemental agreement developed as a result of this contract
is exclusively between the Public Agency and Vendor. NCPA, its agents, members and
employees shall not be made party to any claim for breach of such agreement.

¢ Term of Agreement

» This Agreement shall be in effect so long as the Master Agreement remains in effect,
provided, however, that the obligation to pay all amounts owed by Vendor to NCPA through
the termination of this Agreement and all indemnifications afforded by Vendor to NCPA
shall survive the term of this Agreement.

¢ Fees and Reporting
» The awarded vendor shall electronically provide NCPA with a detailed monthly or

quarterly report showing the dollar volume of all sales under the contract for the previous
month or quarter. Reports shall be sent via e-mail to NCPA offices at reporting@ncpa.us.
Reports are due on the fifteenth (15%) day after the close of the previous month or quarter.
It is the responsibility of the awarded vendor to collect and compile all sales under the
contract from participating members and submit one (1) report. The report shall include
at least the following information as listed in the example below:

Entity Name Zip Code State PO or Job # Sale Amount

Total

» Each quarter NCPA will invoice the vendor based on the total of sale amount(s) reported.
From the invoice the vendor shall pay to NCPA an administrative fee based upon the tiered
fee schedule below. Vendor’s annual sales shall be measured on a calendar year basis.
Deadline for term of payment will be included in the invoice NCPA provides.

Annual Sales Through Contract Administrative Fee
0 - $30,000,000 2%
$30,000,001 - $50,000,000 1.5%

$50,000,001+ 1%




» Supplier shall maintain an accounting of all purchases made by Public Agencies under the
Master Agreement. NCPA and Region 14 ESC reserve the right to audit the accounting for a
period of four (4) years from the date NCPA receives the accounting. In the event of such
an audit, the requested materials shall be provided at the location designated by Region 14
ESC or NCPA. In the event such audit reveals an underreporting of Contract Sales and a
resulting underpayment of administrative fees, Vendor shall promptly pay NCPA the
amount of such underpayment, together with interest on such amount and shall be
obligated to reimburse NCPA'’s costs and expenses for such audit.

¢ General Provisions

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

» Awarded vendor agrees to allow NCPA to use their name and logo within website,
marketing materials and advertisement. Any use of NCPA name and logo or any form of
publicity regarding this contract by awarded vendor must have prior approval from NCPA.

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

» Neither this Agreement nor any rights or obligations hereunder shall be assignable by
Vendor without prior written consent of NCPA, provided, however, that the Vendor may,
without such written consent, assign this Agreement and its rights and delegate its
obligations hereunder in connection with the transfer or sale of all or substantially all of its
assets or business related to this Agreement, or in the event of its merger, consolidation,
change in control or similar transaction. Any permitted assignee shall assume all assigned
obligations of its assignor under this Agreement.

» This Agreement and NCPA's rights and obligations hereunder may be assigned at NCPA's
sole discretion, to an existing or newly established legal entity that has the authority and
capacity to perform NCPA's obligations hereunder

> All written communications given hereunder shall be delivered to the addresses as set

forth below.
National Cooperative Purchasing Alliance: Vendor: Carahsoft Technology Corporation
Name: Matthew Mackel Name: Kristina Smith
Title: Director, Business Development Title: Director of Contracts
Address: PO Box 701273 Address: 1860 Michael Faraday Drive, Suite 100
Houston, TX 77270 Reston, VA 20190

Signature: M Signature: %W‘haw

L 4

Date: December 3, 2018 Date: 11/09/18




SOLICITATION # 28-18

TAB 3 — VENDOR QUESTIONNAIRE

Please find Carahsoft's completed Vendor Questionnaire beginning on the following page.

carahsoft .



Tab 3 - Vendor Questionnaire

Please provide responses to the following questions that address your company’s operations,
organization, structure, and processes for providing products and services.

¢ States Covered
» Bidder must indicate any and all states where products and services can be offered.
> Please indicate the price co-efficient for each state if it varies.

50 States & District of Columbia (Selecting this box is equal to checking all boxes below)

[] Alabama [ ] Maryland [] South Carolina
[] Alaska [] Massachusetts [ South Dakota
I:_—_l Arizona ] Michigan I:] Tennessee
[] Arkansas [] Minnesota [ Texas

[ california [] Mississippi ] Utah

[ Colorado ] Missouri [] Vermont

[] Connecticut [l Montana ] Virginia

[ ] Delaware [] Nebraska [] Washington
D District of Columbia [:I Nevada |:| West Virginia
[ Florida [ New Hampshire [ ] Wisconsin

[ ] Georgia [] New Jersey [l Wyoming

|:| Hawaii D New Mexico

[ ] Idaho [ ] New York

[ linois ] North Carolina

[] Indiana ‘[ North Dakota

|:| Iowa |:| Ohio

[ ] Kansas [] Oklahoma

[] Kentucky [[] Oregon

[ Louisiana ] Pennsylvania

] Maine [ "1 Rhode Island



All US Territories and Outlying Areas (Selecting this box is equal to checking all boxes below)

[:l American Somoa |:| Northern Marina Islands
|:| Federated States of Micronesia |:| Puerto Rico
[:l Guam D U.S. Virgin Islands

[ ] Midway Islands
¢ Minority and Women
Business Enterprise (MWBE) and (HUB) Participation
» Itis the policy of some entities participating in NCPA to involve minority and women
business enterprises (MWBE) and historically underutilized businesses (HUB) in the
purchase of goods and services. Respondents shall indicate below whether or not they are
an M/WBE or HUB certified.
= Minority / Women Business Enterprise

e Respondent Certifies that this firm is a M/WBE L]
= Historically Underutilized Business
e Respondent Certifies that this firm is a HUB L]

¢ Residency
> Responding Company’s principal place of business is in the city of _Reston
State of _VA
¢ Felony Conviction Notice
» Please Check Applicable Box;
[ 1 A publically held corporation; therefore, this reporting requirement is not applicable.
Is not owned or operated by anyone who has been convicted of a felony.
] Is owned or operated by the following individual(s) who has/have been convicted of
a felony
» If the 34 box is checked, a detailed explanation of the names and convictions must be
attached.
¢ Distribution Channel
» Which best describes your company’s position in the distribution channel:
[] Manufacturer Direct [ ] Certified education/government reseller
[] Authorized Distributor [ ] Manufacturer marketing through reseller
Value-added reseller [] Other: '
¢ Processing Information
» Provide company contact information for the following:
= Sales Reports / Accounts Payable
Contact Person: James Roman
Title: Contract Specialist

Company: _Carahsoft Technology Corporation

Address: 1860 Michael Faraday Drive, Suite 100
City: Reston State: _Virginia Zip: 20190
Phone: 703.581.6731 Email: James.Roman@Carahsoft.com




#  Purchase Orders
Contact Person: Karina Woods

Title: Customer Operations
Company: Carahsoft Technology Corporation
Address: 1860 Michael Faraday Drive, Suite 100
City: Reston State: Virginia Zip: 20190
Phone: 703.871.8516 Email: Karina.Woods@Carahsoft.com
= Sales and Marketing
Contact Person: Katharine Awad
Title: Marketing Coordinator
Company: Carahsoft Technology Corporation
Address: 1860 Michael Faraday Drive, Suite 100
City: Reston State: Virginia Zip: 20190
Phone: _703.230.7599 Email: Katharine.Awad@Carahsoft.com

¢ Pricing Information
» In addition to the current typical unit pricing furnished herein, the Vendor agrees to offer
all future product introductions at prices that are proportionate to Contract Pricing.
= If answer is no, attach a statement detailing how pricing for NCPA participants
would be calculated for future product introductions.
Yes ] No
» Pricing submitted includes the required NCPA administrative fee. The NCPA fee is
calculated based on the invoice price to the customer.
Yes [] No
» Vendor will provide additional discounts for purchase of a guaranteed quantity.

Yes |:| No




SOLICITATION # 28-18

AB 4 — VENDOR PROFILE

Company's official registered name.

Carahsoft Technology Corporation.

Brief history of your company, including the year it was established.

Incorporated in 1999, Carahsoft Technology Corp. is an IT solutions provider delivering best-of-breed
hardware, software, and support solutions to federal, state and local government agencies since 2004.
Carahsoft has built a reputation as a customer-centric real-time organization with unparalleled experience
and depth in government sales, marketing, and contract program management. This experience has
enabled Carahsoft to achieve the top spot in leading software license GSA resellers.

Company’s Dun & Bradstreet (D&B) number.

088365767

Company's organizational chart of those individuals that would be involved in the contract.

carahsoft |

‘Craig P. Abod |
Robert Moore ‘
Chad Mills

! vmware .\ Adobe Symantec. Marketing

Julie Denworth. |

| WillJones CortneySteiner | Brian O’Donnell |
| — = . | |
O. redhat. EMC @ Customer ?jps .'

Open Source _ _ : _K_arma Woods
Natalie Gregory | Maryam Emseladi | patrick Gallagher | Jillian Szrzepanek .
- o — |
\ Q Innovative & W Proposal |

' intelligence Team
Terry Drinkwine = Michael Shrader = Patrick Gallagher | Jennifer Taha
|

Corporate office location.

1860 Michael Faraday Drive, Suite 100
Reston, VA 20190

List the number of sales and services offices for states being bid in solicitation.

Carahsoft currently operates out of its corporate headquarters located in Reston, VA. As a nationally active
IT reseller, Carahsoft has multiple employees that work remotely and focus their attention on states outside
of Virginia. These states include, but are not limited to, Texas, Washington, North Carolina, and Louisiana.

carahsoft
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SOLICITATION # 28-18

| List the names of key contacts at each with title, address, phone and e-mail address.

James Roman - Contract Specialist
1860 Michael Faraday Drive, Suite 100
Reston, VA 20190

703.581.6731
James.Roman@Carahsoft.com

Robert R. Moore

Home Office

703.871.8504
Robert.Moore@Carahsoft.com

| Define your standard terms of payment.

Carahsoft utilizes Net 30 payment terms.

| Who is your competition in the marketplace?

As an IT reseller and distributor, Carahsoft works together with a number of other companies and strives to
maintain positive relationships in the IT industry. There are few companies that Carahsoft would label as a
direct competitor because the IT business requires cooperation on all levels.

Value Added Resellers distributing to State, Local and Federal agencies such as Immix would be
considered Carahsoft's competitors.

| What differentiates your company from competitors?

Carahsoft has a unique business model focusing on providing superior sales and marketing execution, a
track record of success, high integrity, and a focus on strategic vendor relationships. Carahsoft offers a vast
portfolio and provides many value adds that other large reseller companies cannot attain.

carahsoft
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SOUCITATION # 28-18

| Describe how your company will market this contract if awarded.

Carahsoft offers deep experience in public sector marketing. Our dedicated team plans, promotes and
executes more than 2,000 public-sector marketing campaigns and events each year, including contract-
specific promotional activities. These include but are not limited to:
= News announcements
Social media promotion (Twitter, Linked In, Facebook, Carahsoft Community)
Website content/reciprocal links (Carahsoft website page; content for contract sponsor page)
Marketing materials (FAQs, contract overviews, solution spec sheets, powerpoint slides)
Training documents
Co-branded tradeshow graphics, giveaways, display materials
Tradeshow participation (national, state and local government and education shows)
Digital and print ads
Webinars
Email campaigns
Proactive marketing opportunity tar available through:
e National Coalition for Public Procurement (NCPP) — publicprocurementcoalition.org
Institute for Public Procurement (NIGP) — nigp.org
National Association of Counties (NACo) — naco.org
The United States Conference of Mayors — usmayors.org
National League of Cities - nlc.org
National Governors Association —nga.org
Relevant State Associations

| Describe how you intend to introduce NCPA to your company.

As a current contract holder our salesforce is already accustomed to promoting and utilizing NCPA
contracts.

| Describe your firm's capabilities and functionality of your on-line catalog / ordering website.

Carahsoft will publish the Region 14 ESC & NCPA catalog online upon contract award. Carahsoft is
committed to electronic order processing. In fact, one of the ways Carahsoft exchanges information is
through the use of the Electronic Data Interchange (EDI) standard. EDI is a document standard which acts
as common interface between two or more computer applications. Carahsoft has been using EDI for more
than five years and has it running with any of our vendors that have requested it. It takes approximately two
to eight weeks to set up a new EDI interface so that Carahsoft can perform strict quality testing to ensure
accuracy. The large vendors that we exchange orders with using EDI include VMware, Red Hat, Adobe,
and Symantec. Currently 70 - 90% of all Carahsoft orders are processed using EDI.

Describe your company's Customer Service Department (hours of operation, number of service centers,
etc.)

Carahsoft's standard business hours are 8:30 am - 5:30 pm EST Monday-Friday, with representatives
working outside of these hours to help cover different time zones. Carahsoft strives to have representatives
available for all customers during all business hours. If a customer contacts Carahsoft outside of these
hours, Carahsoft will respond to any missed calls, voicemails, or E-mails at the earliest appropriate time.

Green Initiatives

As our business grows, we want to make sure we minimize our impact on the Earth’s climate. We are
taking every step we can to implement innovative and responsible environmental practices throughout
NCPA to reduce our carbon footprint, reduce waste, energy conservation, ensure efficient computing, and
much more. To that effort we ask respondents to provide their companies environmental policy and/or
green initiative.

carahsoft
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Environmental Strategy: Carahsoft measures the success of our recycle programs by tracking the
amount of recycle material that leaves the building. This amount should never go down, but only up. We
also carefully monitor our electricity bills to ensure there are no spikes in usage.

Initiatives:

1. Carahsoft has implemented VMware internally which moves our servers to a virtualized cloud
environment thus eliminated the need for physically servers as we've grown in size. This has drastically
reduced our server footprint allowing us to save thousands of dollars annually on heating and cooling of our
data center. If we do not use VMware, we would have over 20 servers instead of the two that we actually
have. This also allows us to reduce our energy consumption, minimize the amount of greenhouse gas
omitted into the atmosphere.

2. Carahsoft also uses only Energy Star compliant hardware which substantially uses less electricity when

items are not in use and protecting the climate. As shown in the EPA chart below, Energy Star compliance
has brought significant energy savings and emissions savings to businesses that use compliant products.
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3. Carahsoft hosts hundreds of virtual events including webinars each year. By hosting so many virtual
events, Carahsoft is able to reduce the amount of in-person events and avoid their carbon impact.
Additionally, Carahsoft archives these events for viewing in the future as shown below:

VMware Archived Events

» YMware Webcasty
Deliver Applcations and Effiptently with Rybeig Cloud
December 16, 2014

Vibware Wehcast:
Shnplify IT Provarement with the Yiware ELA for the US Ammy
Oecember H¥, 2014

"

« ¥iMwars Wehcast:
totingi Ty with High Availabifity
Devember4. 2014

= Viware Webcast:
$aanags Mobile Architecture, Devices and Usersonith Ab¥iatch
Hovember 18, 2014

L

VMware Webcast:
Streanlining and A iy Dats Centerdndi
Detober 30, 2014

ViMware Webeast:
Pregars for Naturs's Most © Bigyep s with Viwars
September 18, 2014

» Viware Wehcast:
Transfonm Data Center hywith Micro-Seg Eation
August 21, 2074

« Viware Webcast:
Anytime, Anywhere Deskiops: Using Daa% for Seamiess End User

Tranaitions
August 7, 2014
5 N

1 " JoztSp & o] ang End tiser Compating
Spegisiist of Vilware nc.
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SOLICITATION # 28-18

4., Carahsoft utilizes email blasts instead of sending marketing material to cut down on the amount of paper
products and shipping that mailing would entail. For example, in January 2015, Carahsoft sent out 105
email blasts.

5. Carahsoft's Proposal Department promotes the recycling of paper, bottles and aluminum cans by
providing blue recycle bins in all common areas for each type of recycling material.

6. Carahsoft uses lights in the office on a timer to ensure that all lights are off in the building when
employees are not working. Additionally, the bathroom lights are motion detected so the lights are not on
when no one is using it, which reduces the use of electricity. On the newer side of the building, we utilize
paperless hand dryers to cut down on our use of paper products.

7. Carahsoft has created a Carpool Incentive program to encourage employees to carpool to cut down on
fuel consumption and emissions. Employees who carpool with at least two other Carahsoft employees are
issued carpool parking permits and may park in reserved preferential parking. Currently, a quarter of
Carahsoft's staff carpools each day into the office.

8. Carahsoft enforces a non-smoking initiative both within our office and in the surrounding environment.
Carahsoft also encourages employees to engage in a smoke-free, healthy lifestyle.

Vendor Certifications (if applicable)

Provide a copy of all current licenses, registrations and certifications issued by federal, state and local
agencies, and any other licenses, registrations or certifications from any other governmental entity with
jurisdiction, allowing respondent to perform the covered services including, but not limited to, licenses,
registrations, or certifications. Certifications can include M/WBE, HUB, and manufacturer certifications for
sales and service.

Carahsoft is licensed to do business in all 50 states, as demonstrated in our performance on the current
Region 14 ESC & NCPA contract Carahsoft runs. Specific licenses for states can be provided upon
request.

In addition to Carahsoft's extensive initial and ongoing training regimen, every Sales Person at Carahsoft
must complete their manufacture’s specialty program. Each manufacturer’s curriculum focuses primarily on
the technical and support issues around their particular technology. Like all of Carahsoft’s software sales
and customer service representatives, they are also required to achieve and maintain the latest sales
certifications within areas such as:

Virtualization (server/desktop/storage)

Desktop Publishing '

Online/Web Collaboration

IT and Cyber Security

Information Resource Planning

IT Infrastructure and Support

Other areas of specialty

NoasLN =

Please find below a chart indicating all the Carahsoft team members who have undergone specialized
training in addition to the items described above. This list is constantly being updated as more team
members complete additional training and receive certifications.

carahsoft
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Vendor Team Certified Professionals

Adobe 50
Akamai 8
Atlassian 7
AWS 7
Data Domain 13
Dell-EMC 13
DocuSign 4
F5 19
FireEye 10
Gigamon 6
Google 22
IBM 5
Imperva 3
Infoblox 3
MicroFocus 11
Nimble 12
Okta 3
OSlsoft 3
Palo Alto 21
Red Hat 59
SAP 3
ServiceNow 15
Splunk 47
Symantec 25
Tableau 42
Trend Micro 2
Veritas Technologies 22
VMware Inc 94
ZScaler 1

carahsoft
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TAB 5 — PRODUCTS AND SERVICES SCOPE

Animation and Modeling Digital Publishing Security
Adobe Adobe Adobe
Feature Labs Inc. Akamai
FM Systems Health and Sciences Blackberry
Map Anything Accela Center for Internet Security
ThreatConnect Inc Alfresco CyberArk
BlueData Cylance
K12 CA Technologies Denodo Technologies
Salesforce FeaturelLabs, Inc Exabeam
SAP Redhat F5 Networks
Sailpoint Technologies FeatureLabs
Operating Systems and Utilities Salesforce FireEye
Accela TIBCO Forum Systems
Apstra Gigamon
Arbola Portfolio Management Google
Autodesk CA Technologies Imperva
InQuisient Lookout
Compliance Micro Focus Okta, Inc
Adobe ServiceNow OPSWAT, Inc
Forum Systems Qualys
OPSWAT, Inc Publishing RSA
Qualys Adobe Safebreach
RSA Hootsuite Sailpoint Technologies
Safebreach Secureworks
Sailpoint Technologies Training Securonix
Splunk Adobe ServiceNow
Symantec F5 Networks Skybox Security
Tripwire Hootsuite Sonatype
Virtustream LinkedIn Splunk
Nvidia Symantec
Software Asset Management SAP Thales e-Security Inc
ServiceNow TIBCO
Symantec Engineering and CAD Trend Micro
Autodesk Trustwave
Programming F5 Networks, Inc Valimail
Redhat Feature Labs, Inc VMware
OPSWAT, Inc Water Security
Tempered Networks Zscaler
Trimble
Tripwire
Waterfall Security
carahsoft
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TAB 7 — PRICING

Carahsoft’s price lists have been included electronically as requested. The files containing the price lists
have been included with the electronic versions of Carahsoft's proposal, as well as separately on USB's
labelled “Carahsoft’s Price Lists.”

carahsoft
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TAB 8 — VALUE ADDED PRODUCTS AND
SERVICES

Al of the products and services being provided as part of this response fit within the scope of the RFP.

carahsoft .
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REQUIRED DOCUMENTS

Clean Air and Water Act/ Debarment Notice
Please find the completed Clean Air and Water Act / Debarment Notice beginning on the following page.

carahsoft N




Clean Air and Water Act & Debarment Notice

], the Vendor, am in compliance with all applicable standards, orders or regulations issued pursuant to
the Clean Air Act of 1970, as Amended (42 U.S. C. 1857 (h), Section 508 of the Clean Water Act, as
amended (33 U.S.C. 1368), Executive Order 117389 and Environmental Protection Agency Regulation, 40
CFR Part 15 as required under OMB Circular A-102, Attachment O, Paragraph 14 (1) regarding reporting
violations to the grantor agency and to the United States Environment Protection Agency Assistant

Administrator for the Enforcement.

I hereby further certify that my company has not been debarred, suspended or otherwise ineligible for
participation in Federal Assistance programs under Executive Order 12549, “Debarment and
Suspension”, as described in the Federal Register and Rules and Regulations

Potential Vendor Carahsoft Technology Corporation
Print Name Kristina Smith

Address 1860 Michael Faraday Drive, Suite 100
City, Sate, Zip Reston, VA 20190

Authorized signature ,«,«;« l{; . SM;W

Date 11/10/18
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Contractors Requirements
Please find the signed Contractors Requirements beginning on the following page.
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Contractor Requirements

Contractor Certification
Contractor’s Employment Eligibility

By entering the contract, Contractor warrants compliance with the Federal Immigration and Nationality
Act (FINA), and all other federal and state immigration laws and regulations. The Contractor further
warrants that it is in compliance with the various state statues of the states it is will operate this contract
in.

Participating Government Entities including School Districts may request verification of compliance from
any Contractor or subcontractor performing work under this Contract. These Entities reserve the right to
confirm compliance in accordance with applicable laws.

Should the Participating Entities suspect or find that the Contractor or any of its subcontractors are not in
compliance, they may pursue any and all remedies allowed by law, including, but not limited to:
suspension of work, termination of the Contract for default, and suspension and/or debarment of the
Contractor. All costs necessary to verify compliance are the responsibility of the Contractor.

The offeror complies and maintains compliance with the appropriate statutes which requires compliance
with federal immigration laws by State employers, State contractors and State subcontractors in
accordance with the E-Verify Employee Eligibility Verification Program.

Contractor shall comply with governing board policy of the NCPA Participating entities in which work is being performed
Fingerprint & Background Checks

If required to provide services on school district property at least five (5) times during a month, contractor shall submit a
full set of fingerprints to the school district if requested of each person or employee who may provide such service.
Alternately, the school district may fingerprint those persons or employees. An exception to this requirement may be
made as authorized in Governing Board policy. The district shall conduct a fingerprint check in accordance with the
appropriate state and federal laws of all contractors, subcontractors or vendors and their employees for which
fingerprints are submitted to the district. Contractor, subcontractors, vendors and their employees shall not provide
services on school district properties until authorized by the District.

The offeror shall comply with fingerprinting requirements in accordance with appropriate statutes in the state in which
the work is being performed unless otherwise exempted.

Contractor shall comply with governing board policy in the school district or Participating Entity in which work is being
performed

Business Operations in Sudan, Iran
In accordance with A.R.S. 35-391 and A.R.S. 35-393, the Contractor hereby certifies that the contractor does not have
scrutinized business operations in Sudan and/or Iran.

Authorized signature %« " ,M“
Date 11/10/18
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Antitrust Certification Statements
Please find the completed Antitrust Certification Statements beginning on the following page.

carahsoft
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Antitrust Certification Statements (Tex. Government Code § 2155.005)

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

(1) 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 bid, 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 bid, 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
‘bid to a competitor of the Company or anyother company, corporation, firm, partnership or individual engaged in the
same line of business as the Company.

Company name  Carahsoft Technology Corporation

Address 1860 Michael Faraday Drive, Suite 100

City/State/Zip  Reston, VA 20190

Telephone No.  703.871.8500

FaxNo.  703.871.8505

Email address  gristina,Smith@Carahsoft.com

Printed name Kristina Smith

Position with company  Director of Contracts

Authorized signature a)« ) . S\A:;‘b\;_
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FEMA Standard Terms and Conditions Addendum for Contracts

and Grants
We have included the FEMA Standard Terms and Conditions Addendum for Contracts and Grants
beginning on the following page.

carahsoft
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FEMA Standard Terms and Conditions Addendum for Contracts and Grants

If any purchase made under the Master Agreement is funded in whole or in part by Federal Emergency Management
Agency (“FEMA”) grants, Contractor shall comply with all federal laws and regulations applicable to the receipt of FEMA
grants, including, but not limited to the contractual procedures set forth in Title 44 of the Code of Federal Regulations,
Part 13 (“44 CFR 13").

In addition, Contractor agrees to the following specific provisions:

1)

2)

3)

4)

5)

7)

8)

Pursuant to 44 CFR 13.36(i)(1), University is entitled to exercise all administrative, contractual, or other remedies
permitted by law to enforce Contractor’s compliance with the terms of this Master Agreement, including but not
limited to those remedies set forth at 44 CFR 13.43.

Pursuant to 44 CFR 13.36(i)(2), University may terminate the Master Agreement for cause or convenience in
accordance with the procedures set forth in the Master Agreement and those provided by 44 CFR 13.44.
Pursuant to 44 CFR 13.36(i)(3)-(6)(12), and {13), Contractor shall comply with the following federal laws:

a. Executive Order 11246 of September 24, 1965, entitled “Equal Employment Opportunity,” as amended
by Executive Order 11375 of October 13, 1967, and as supplemented in Department of Labor (“DOL”)
regulations (41 CFR Ch. 60);

Copeland “Anti-Kickback” Act (18 U.S.C. 874), as supplemented in DOL regulations (29 CFR Part 3);
Davis-Bacon Act (40 U.S.C. 276a-276a-7) as supplemented by DOL regulations (29 CFR Part 5);

d. Section 103 and 107 of the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-30) as
supplemented by DOL regulations (29 CFR Part 5);

e. Section 306 of the Clean Air Act (42 U.S.C. 1857(h), section 508 of the Clean Water Act (33 U.S.C. 1368),
Executive Order 11738, and Environmental Protection Agency regulations (40 CFR part 15); and

f. Mandatory standards and policies relating to energy efficiency which are contained in the state energy
conservation play issued in compliance with the Energy Policy and Conservation Act (Pub. 1.94-163, 89
Stat. 871).

Pursuant to 44 CFR 13.36(i)(7), Contractor shall comply with FEMA requirements and regulations pertaining to
reporting, including but not limited to those set forth at 44 CFR 40 and 41.
Pursuant to 44 CFR 13.36(i)(8), Contractor agrees to the following provisions 72 regarding patents:

a. All rights to inventions and/or discoveries that arise or are developed, in the course of or under this
Agreement, shall belong to the participating agency and be disposed of in accordance with the
participating agencies policy. The participating agency, at its own discretion, may file for patents in
connection with all rights to any such inventions and/or discoveries.

Pursuant to 44 CFR 13.36(i)(9), Contractor agrees to the following provisions, regarding copyrights:
a. If this Agreement results in any copyrightable material or inventions, in accordance with 44 CFR 13.34, FEMA
reserves a royalty-free, nonexclusive, and irrevocable license to reproduce, publish or otherwise use, for

Federal Government purposes:

1) The copyright in any work developed under a grant or contract; and

2) Any rights of copyright to which a grantee or a contactor purchases ownership with grant support.
Pursuant to 44 CFR 13.36(i)(10), Contractor shall maintain any books, documents, papers, and records of the
Contractor which are directly pertinent to this Master Agreement. At any time during normal business hours and as
often as the participating agency deems necessary, Contractor shall permit participating agency, FEMA, the
Comptroller General of United States, or any of their duly authorized representatives to inspect and photocopy such
records for the purpose of making audit, examination, excerpts, and transcriptions.

Pursuant to 44 CFR 13.36(i)(11), Contractor shall retain all required records for three years after FEMA or
participating agency makes final payments and all other pending matters are closed. In addition, Contractor shall
comply with record retention requirements set forth in 44 CFR 13.42.

o o
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Required Clauses for Federal Assistance by FTA
Please find the Required Clauses for Federal Assistance by FTA beginning on the following page.
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Reduired Clauses for Federal Assistance provided by FTA

ACCESS TO RECORDS AND REPORTS

Contractor agrees to:

a)

b)

Maintain all books, records, accounts and reports required under this Contract for a period of not less
than three (3) years after the date of termination or expiration of this Contract or any extensions thereof
except in the event of litigation or settlement of claims arising from the performance of this Contract, in
which case Contractor agrees to maintain same until Public Agency, the FTA Administrator, the
Comptroller General, or any of their duly authorized representatives, have disposed of all such litigation,
appeals, claims or exceptions related thereto.

Permit any of the foregoing parties to inspect all work, materials, payrolls, and other data and records
with regard to the Project, and to audit the books, records, and accounts with regard to the Project and to
reproduce by any means whatsoever or to copy excerpts and transcriptions as reasonably needed for the
purpose of audit and examination.

FTA does not require the inclusion of these requirements of Article 1.01 in subcontracts. Reference 49 CFR 18.39 (i)(11).

1)

2)

CIVIL RIGHTS / TITLE VI REQUIREMENTS

Non-discrimination. In accordance with Title VI of the Civil Rights Act of 1964, as amended, 42 US.C. §
2000d, Section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6102, Section 202 of the
Americans with Disabilities Act of 1990, as amended, 42 U.5.C. § 12132, and Federal Transit Law at 49 U.S.C.
§ 5332, Contractor or subcontractor agrees that it will not discriminate against any employee or applicant for
employment because of race, color, creed, national origin, sex, marital status age, or disability. In addition,
Contractor agrees to comply with applicable Federal implementing regulations and other implementing
requirements FTA may issue.

Equal Employment Opportunity. The following Equal Employment Opportunity requirements apply to this
Contract:

a. Race, Color, Creed, National Origin, Sex. In accordance with Title VIi of the Civil Rights Act, as amended,
42 U.S.C. § 2000e, and Federal Transit Law at 49 U.S.C. § 5332, the Contractor agrees to comply with all
applicable Equal Employment Opportunity requirements of U.S. Dept. of Labor regulations, “Office of
Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor, 41 CFR,
Parts 60 et seq., and with any applicable Federal statutes, executive orders, regulations, and Federal
policies that may in the future affect construction activities undertaken in the course of this Project.
Contractor agrees to take affirmative action to ensure that applicants are employed, and that employees
are treated during employment, without regard to their race, color, creed, national origin, sex, marital
status, or age. 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. In addition, Contractor
agrees to comply with any implementing requirements FTA may issue.

b. Age. Inaccordance with the Age Discrimination in Employment Act (ADEA) of 1967, as amended, 29
U.S.C. Sections 621 through 634, and Equal Employment Opportunity Commission (EEOC) implementing
regulations, “Age Discrimination in Employment Act”, 29 CFR Part 1625, prohibit employment
discrimination by Contractor against individuals on the basis of age, including present and prospective



employees. In addition, Contractor agrees to comply with any implementing requirements FTA may

issue.
c. Disabilities. In accordance with Section 102 of the Americans with Disabilities Act of 1990, as amended l i
(ADA), 42 U.S.C. Sections 12101 et seq., prohibits discrimination against qualified individuals with i

disabilities in programs, activities, and services, and imposes specific requirements on public and private
entities. Contractor agrees that it will comply with the requirements of the Equal Employment
Opportunity Commission (EEQC), “Regulations to Implement the Equal Employment Provisions of the
Americans with Disabilities Act,” 29 CFR, Part 1630, pertaining to employment of persons with
disabilities and with their responsibilities under Titles | through V of the ADA in employment, public
services, public accommodations, telecommunications, and other provisions.

d. Segregated Facilities. Contractor certifies that their company does not and will not maintain or provide
for their employees any segregated facilities at any of their establishments, and that they do not and will
not permit their employees to perform their services at any location under the Contractor’s control
where segregated facilities are maintained. As used in this certification the term “segregated facilities”
means any waiting rooms, work areas, restrooms and washrooms, restaurants and other eating areas,
parking lots, drinking fountains, recreation or entertainment areas, transportation, and housing facilities
provided for employees which are segregated by explicit directive or are in fact segregated on the basis
of race, color, religion or national origin because of habit, local custom, or otherwise. Contractor agrees
that a breach of this certification will be a violation of this Civil Rights clause.

3) Solicitations for Subcontracts, Including Procurements of Materials and Equipment. In all solicitations,
either by competitive bidding or negotiation, made by Contractor for work to be performed under a
subcontract, including procurements of materials or leases of equipment, each potential subcontractor or
supplier shall be notified by Contractor of Contractor's obligations under this Contract and the regulations
relative to non-discrimination on the grounds of race, color, creed, sex, disability, age or national origin.

4) Sanctions of Non-Compliance. In the event of Contractor's non-compliance with the non-discrimination
provisions of this Contract, Public Agency shall impose such Contract sanctions as it or the FTA may
determine to be appropriate, including, but not limited to: 1) Withholding of payments to Contractor under
the Contract until Contractor complies, and/or; 2) Cancellation, termination or suspension of the Contract, in
whole or in part.

Contractor agrees to include the requirements of this clause in each subcontract financed in whole or in part with Federal 5
assistance provided by FTA, modified only if necessary to identify the affected parties.

DISADVANTAGED BUSINESS PARTICIPATION

This Contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26, “Participation by
Disadvantaged Business Enterprises in Department of Transportation Financial Assistance Programs”, therefore, it is the
policy of the Department of Transportation (DOT) to ensure that Disadvantaged Business Enterprises (DBEs), as defined in
49 CFR Part 26, have an equal opportunity to receive and participate in the performance of DOT-assisted contracts.

1) Non-Discrimination Assurances. Contractor or subcontractor shall not discriminate on the basis of race,
color, national origin, or sex in the performance of this Contract. Contractor shall carry out all
applicablerequirements of 49 CFR Part 26 in the award and administration of DOT-assisted contracts. Failure
by Contractor to carry out these requirements is a material breach of this Contract, which may result in the
termination of this Contract or other such remedy as public agency deems appropriate. Each subcontract
Contractor signs with a subcontractor must include the assurance in this paragraph. (See 49 CFR 26.13(b)).




2) Prompt Payment. Contractor is required to pay each subcontractor performing Work under this prime
Contract for satisfactory performance of that work no later than thirty (30) days after Contractor’s receipt of
payment for that Work from public agency. In addition, Contractor is required to return any retainage
payments to those subcontractors within thirty (30) days after the subcontractor’s work related to this
Contract is satisfactorily completed and any liens have been secured. Any delay or postponement of
payment from the above time frames may occur only for good cause following written approval of public
agency. This clause applies to both DBE and non-DBE subcontractors. Contractor must promptly notify
public agency whenever a DBE subcontractor performing Work related to this Contract is terminated or fails
to complete its Work, and must make good faith efforts to engage another DBE subcontractor to perform at
least the same amount of work. Contractor may not terminate any DBE subcontractor and perform that
Work through its own forces, or those of an affiliate, without prior written consent of public agency.

3) DBE Program. In connection with the performance of this Contract, Contractor will cooperate with public
agency in meeting its commitments and goals to ensure that DBEs shall have the maximum practicable
opportunity to compete for subcontract work, regardless of whether a contract goal is set for this Contract.
Contractor agrees to use good faith efforts to carry out a policy in the award of its subcontracts, agent
agreements, and procurement contracts which will, to the fullest extent, utilize DBEs consistent with the
efficient performance of the Contract.

ENERGY CONSERVATION REQUIREMENTS

Contractor agrees to comply with mandatory standards and policies relating to energy efficiency which are contained in
the State energy conservation plans issued under the Energy Policy and Conservation Act, as amended, 42 U.S.C.
Sections 6321 et seq. and 41 CFR Part 301-10.

FEDERAL CHANGES

Contractor shall at all times comply with all applicable FTA regulations, policies, procedures and directives, including
without limitation those listed directly or by reference in the Contract between public agency and the FTA, as they may
be amended or promulgated from time to time during the term of this contract. Contractor’s failure to so comply shall
constitute a material breach of this Contract.

INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) TERMS

The provisions include, in part, certain Standard Terms and Conditions required by the U.S. Department of
Transportation (DOT), whether or not expressly set forth in the preceding Contract provisions. All contractual provisions
required by the DOT, as set forth in the most current FTA Circular 4220.1F, dated November 1, 2008, are hereby
incorporated by reference. Anything to the contrary herein notwithstanding, all FTA mandated terms shall be deemed
to control in the event of a conflict with other provisions contained in this Contract. Contractor agrees not to perform
any act, fail to perform any act, or refuse to comply with any public agency requests that would cause public agency to
be in violation of the FTA terms and conditions.

NO FEDERAL GOVERNMENT OBLIGATIONS TO THIRD PARTIES

Agency and Contractor acknowledge and agree that, absent the Federal Government’s express written consent and
notwithstanding any concurrence by the Federal Government in or approval of the solicitation or award of the
underlying Contract, the Federal Government is not a party to this Contract and shall not be subject to any obligations or
liabilities to agency, Contractor, or any other party (whether or not a party to that contract) pertaining to any matter
resulting from the underlying Contract.



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

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS

Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1986, as amended, 31 U.S.C. §§
3801 et seq. and U.S. DOT regulations, “Program Fraud Civil Remedies,” 49 CFR Part 31, apply to its actions pertaining to
this Contract. Upon execution of the underlying Contract, Contractor certifies or affirms the truthfulness and accuracy of
any statement it has made, it makes, it may make, or causes to me made, pertaining to the underlying Contract or the
FTA assisted project for which this Contract Work is being performed.

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

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

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



SOUCITATION # 28-18

State Notice Addendum

We have included the State Notice Addendum beginning on the following page.

carahsoft N



State Notice Addendum

The National Cooperative Purchasing Alliance (NCPA), on behalf of NCPA and its current and potential participants to
include all county, city, special district, local government, school district, private K-12 school, higher education
institution, state, tribal government, other government agency, healthcare organization, nonprofit organization and all
other Public Agencies located nationally in all fifty states, issues this Request for Proposal (RFP) to result in a national
contract.

For your reference, the links below include some, but not all, of the entities included in this proposal:

http://www.usa.gov/Agencies/Local Government/Cities.shtml
http://nces.ed.gov/globallocator/
https://harvester.census.gov/imls/search/index.asp
http://nccsweb.urban.org/PubApps/search.php
http://www.usa.gov/Government/Tribal-Sites/index.shtml|
http://www.usa.gov/Agencies/State-and-Territories.shtmi
http://www.nreca.coop/about-electric-cooperatives/member-directory/
https://sos.oregon.gov/blue-book/Pages/state.aspx
https://portal.ehawaii.gov/government/

https://access.wa.gov/governmentagencies.html




SOLICITATION # 28-18

IN SUMMARY

Carahsoft Technology Corporation appreciates the opportunity to offer this solution for Region 14 ESC’s
initiative.

The Carahsoft Team has proposed a superior and cost-effective solution that fully complies with the Region
14 ESC's requirements set forth in Solicitation # 28-18. We understand the importance of your project
goals, and we are confident you will benefit from this solution and our expertise.

Carahsoft looks forward to the opportunity to speak with you regarding the details of this proposal, as well
as the opportunity to work with Region 14 ESC on this project.

carahsoft
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