
.?`Gr{   OKLAHOMAStii` State of Oklahoma
Office of Management
& Enterprise services       Office of Management and Enterprise services

STATE OF OKLAHOMA STATEWIDE CONTRACT WITH AKIN BROTHERS
FLOORING, LLC

This  State of oklahoma Statewide Contract  is entered  into between t]ie state of oklahoma b},  and thr()iigh

the  Office  ot` Management  and  Eilterpi.ise  Services  aild  Akiii  Brothers  F`lool.ing`  LL,C  (``Siipplier")  and  is

efl`ective June 22.  2020.

Purpose

The  State  is  awardiiig  tlle  Contract  to  Siipplier  for tlle  provision  ot` purchase  of Flooring  Matei.ial  -Roll

Carpet,   Carpet  Tiles`   Vinyl   Tiles,   Base  and   Adliesives   required   f`or  application.   as   more   particularly

described  in  certain  Contract  Documents.    Tliis  Contl.act  Document  memorializes  the  agi.eement  of the

pailies with  respect to negotiated teri'ii.s ot`the Conti.act that  is  being awarded to  Siipplier.

Now.  thei.efore.  in  consideration  of the foregoing and the  mutual  promises set forth  herein,  the  receipt and

suf`ticiency  o`` which are hereby acknowledged the parties agree as  follows:

I.             The parties agree that supplier has  not yet begun  perl`ormance of work  under tlie contract.   Upon

full  execution of`the Contract,  Supplier may  begin  work.   Issuance of a purchase oi.der is  required

prior to  payment to a  Supplier.

'               The  fol lowing coiitract  DociHTlents are attaclied  hereto alid  incoi|)orated herein:

2.L           Solicitatioii,  Attachment  A;

2.2.          Genei.al  Terms.  Attacliment  B;

2.3.          Statewide contract Terms,  Attachmeiit c;

2.4.          Informatioii  Tecliiiology  terms`  Attachment  D  intentionally  omitted:

2.5.          P()rtions  of the  Bid`  Attachment  E

3.              The  pailics  additionally agree:

3.I.          Int`oi.mation   deemed  confidential   by  the   State  pursuant  to  applicable   law,   rule,

regulatioil   or  policy.  the   parties  agree  Contract  terms  and   informatioii   are  not

confidential  alld  are disclosable  without  fiirther approval  of or notice  to  Suppliei..



4.              Any  reference  to  a  Contract  Documeiit  refers  to  such  Contract  Document  as  it  may  have  been

amended.    If and  to  the  exteilt any  provision  is  ill  multiple  doi`ilments  and  addresses  tlle  same  or

substantially   the   saiiie   subject   matter  biit   does   not   create  an  actual   collflict.  the   more   recelit

provision  is  deemed  to siipersede ear]iei` versions.

STATE OF OKLAHOMA
by and through the
OFFICE OF MANAGEMENT AND
ENTERPRISESFjRVICES

By:

Name:    Dan sivard

Title:       State  pui.chasing  Director

Date:

Akin Brothers Flooring, LLC

By,

Name:          fsz-CtT  Zsi<:+tJ

T i tl e :           c)\^)N€giv                    _

Date: C -2q -2o
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ATTACHMENT A

SOLICITATION NO. 0900000439

Statewide Contract SW0821 -Flooring

This  Solicitation  is  a  Contract  Documeiit  and  is  a  I.equest  foi.  proposal   in  connectioii  with  the

Contract  awarded  by  the  Office  of  Managemelit  and  Enterprise  Services  as  more  pailicularly

described  belovI/.  Any  defined  term  used  liei.ein  but  not  defiiied  herein  shall  have  the  meaning

ascribed  in the General  Terms or othet. Contract  Document.

Purpose

The  Coiitract  is  awarded  as  a  noii-mandatory  statewide  contract  for  Flooring  Material  -  Roll

Carpet`  Carpet  Tiles,  Vinyl  Tiles,  Base.  and  Adhesives  requii.ed  for  applicatioii.  This  contract  is

available   to   all   State   Departments.   Boards`   Commissions,   Agencies   and   Institutions.      The

Oklahoma Statutes state that Counties, School  Disti`icts and  Municipalities and other piiblic bodies

may avail themselves of this contract.

1.           Colitract Term and Renewal options
The  initial  Contract  term.  wliich  begins  on  the  effective date  of the  Contract`  are  one

year  and thei.e arcj. two (2) one-year options to I.eiiev\; the Contract.

Contract Specifications

2. I  Specifications are attached  hereto as  Exhibit  I  and  incorporated herein.



ATTACHMENT 8

STATE 0F OKLAHOMA GENERAL TERMS

This   State   of  Oklahoma  Gciieral   Terms   ("General   Terms")   is   a  Contract   Document   in

connection with a Coiitract awarded by the Office ol`Management and Enterprise Sei.vices on

behalf of`the State of oklahoma.

In  addition  to other tei.ms contained  in  an  applicable Contract  Documeiit`  Supplier aiid  State
agree to the  f`ollowing General  Terms:

I            Scope and contract Renewal

I.I          Slipplier  may  not  add  products  or  sei.vices  to  its  offerings  uilder the  coiiti-act

without   the   State's   prior   written   approval.   Such   request   may   require   a

competitive  bid  of the  additional  products  or  services.    If the  iieed  arises  for

goods or services outside the scope  of the Conti.act.  Supplier shall  contact the
State.

I.2          At no time during the perfoi.malice ofthc conti.act  shall  the  supplier have tlie

aiithority  to  obligate  any  Customer  for  payment  for  any  pl.oducts  or  services

(a) when  a corresponding encumbei.ing document is not sigiied or (b) over and
above   an   awarded   Contract   amoimt.   I.ike\\i'ise,   Supplier   is   not  entitled   to

compensation  for a pi.oduct or service pi.ovided by or on behalt`of Suppl ier that

is iieither requested nor accepted  as satisfactory.

1.3          If  applicable.   prior   to   any   Contract   renewal,   the   State   shall   subjectively

considei.  the  value  of the  Contract  to  the  State,  the  Supplier's  performance

under  the  Contract,  and  shall  review  certain  other  factors,  including  but  n()t

limited  to  the:  a)  terms  and  conditions  of` Contract  Documents  to  determine

validity  with  current  State  aiid  other  applicable  statutes  and  rules:  b)  currelit

pricing and discounts offered by Supplier; and c) currelit products. services and
suppoi.t  offered  by  Supplier.    If the  State  determines  chailges  to  the  Contl.act

are  required  as  a  condition  prccedeiit  to  I.enewal,  the  State  and  Siipplier  will

cooperate  in  good  faith  to  evidence  such  required  changes  in  all  Addendum.

F.`urther`   any   I.equest   for   a   price   iiicrease   in   connection   with   a   rene\\J.al   or

otherwise    will     be    i`oliditioned    o]i    the    Supplier    providing    appropriate

documentation  siipporting the  request.

1.4         The statemay extend the c`oiitract forninety (90) days beyond a final  renewal

term  at  tlie  C`ontract  compensation  rate  for  the  extended  period.    If the  State

exercises  such  optioii  to  extend  liinety  (90)  days,  the  State  shall  notify  the
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Supplier in writing prior to Contract end  date.   The  State, at  its sole option and

to the extent  allowable  by  law,  may choose to exei.cise subsequeiit ninety (90)

day  extcilsions  at  the  C`ontract  pricing  I.ate,  to   facilitate  the  flnalization  of

related  terms  aiid  conditions  of` a  new  award  or  as  needed  for  transition  to  a

new Sl,pplie,..

I.5          Supplier  iindei.staiids  tliat  supplier  registratioii  expires  annually  and.  pursuant

to  OAC  260: 115-3-3.  Supplier shall  maintain  its  supplier registration  with  the

State as a precondition to a I.enewal  of the Contract.

Contract Effectiveness and Order of Priority

2.1          Unless specifically agreed  in  writing otherwise,  the contract  is  eft`ective  upon

the date  last signed  by the parties.   Supplier shall not c()mmerice work. commit

funds.  incur costs.  oi.  in  any way  act to  obligate the  State  until  the  Contract  is

effective.

2.2         Contract  Documents  shall  be  read  to  be  consistent  and  complementary.  Any

conflict among the Contract Documents shall  be resolved by giving priorit}' to

Contract Documeiits in the  following order of precedence:

A.           ally Addendum;

8.            ally  applicable  solicitation;

C.           any    Contract-specific    terms    contained    ill    a    Contract    Document

including.  without  limitation,  iliformation  technology  terms  aiid  terms

specillc to a state\\r'ide Contract or a State agency Contract;

D.           the terms colitained  in this contract Document;

E.           any  siiccessful  Bid  as  may  be  ameiided  thi.ough  negotiation  aiid  to  the

extent  the   Bid   does   not   otlierwise  conflict   with   the   Solicitation   or

applicable  law;

F.           ally statement of work. work order, or other similar ordering document

as applicable:  and

G.           otlier mutually agreed  coiitract  Documents.

2.3          If there  is a conflict between  tlie terms contained  ill this coiitract  Document or

in   Contract-specific   terms   aild   an   agreement   provided   by   ()I.  (tn   behal[`  of

Silpplier  iiicliiding  but  not  limited  to  liliked  or siipplemental  documents  wliich

alter  or  diminish  the  I.ights  of  Customer  oi.  the  State,  the  conflicting  terms

provided  by  Supplier  shall  liot  take  priority  over  this  Contract  Dociiment  or
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Acquisition-specific   terms.     In   no   event  will   ally   linked  documeiit  alter  or

override such  ref`erenced terms except as specifically agreed  in an  Addenduiii.

2.4          Anyconti.act  Documentshall  be  legiblywritten  in  iiikortyped.   All  C`ontract

transactioiis` and any Coiitract Document related thereto` may be conducted by

electroiiic  iiieans  pursuant  to  the  Oklahoma  Unifoi.in  Electronic  Transactions

Act.

Modification of Contract Terms and Contract Documents

3.I          Tlie contract may only be modified, amended, orexpanded  by all Addendum.

Ally  change  to  the  Contract.  ilicluding  the  addition  of work  or  materials,  the

revision  of  payment  terms.  or  tlie  substitlition   ()f  woi.k  or  materials  made

unilaterally   by  the   Supplier,   is  a  material   breach   of  the  Contract.     IJillcss

other.wise speciried by applicable law or rules, such changes,  iiicluding w/ithout

limitation.  ally  unauthorizecl  written  Contract  modification`  sllall  be  void  and

without  effect  and  the  Suppliei.  shall  not  be  eiititled  to  any  claim  under  the

Coiltract based on those changes.  No oral statement of`aiiy person shall modify

or   otherwise   affect   the   terms.   conditions`   or   specifications   stated   in   the

Contract.

3.2         Any additional  terms on an ordering docirment provided by  supplicrare of no

effect  and  are  void  unless  mutiially  executed.    OMF,S  bears  no  liability  for

performance` payment or failure thereof by the Suppliel. or by a Customer other
than  OMES  in connection  with  an Acquisition.

Definitions

ln  addition  to  any  defiiied  terms  set  forth  elsewhere  in  tlie  Contract`  the  Oklahoma

Ccnti.al  Purchasing Act and the Oklahoma Administi.ative Code, Title 260` the parties

agree  that.  when  u.sed  in  tlie  Coiitract,  the  following  terms  are  defined  as  set  forth

below and  may be used  in the singular or plural  form:

4.I          Acquisition     meaiis    items`    products`    materials,    supplies`    services    and

equipment acquired by piircliase,  lease purcliase.  lease with option to purchase.

value provided  or rental  iinder the Contract.

4.2         Addendum  means  a  mutually  executed,  written  modification  to  a  Contract

Document.

4.3         Amendment  means  a  written  change,  addition,  correctioii  or  revision  to  thi`

Solicitation.

4.4         Bid  meaiis an offer a Bidder submits  in  responseto the solicitation.
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4.5         Bidder  means an  iiidividual  oi. business entity that  submits a  Bid  ill  response

to the  Solicitation.

4.6         Contract  means  the  \,\J.ritten,  mutually  agreed  and  binding  legal  relationship

resulting   from   the   Contract   Dociiments   and   an   appropriate   encumbering

document  as  may  be  amended  l`rom  time  to  time`  whicll  evidences  the  final

agi.Cement   between   the   pal.ties   with   respect   to   the   subject   matter   of  the

Contract.

4.7         ContractD()culnentmeaiisthisdocument; ally masterorenterprise agreement

terms eiitered into between tlie pailies that are mutually agreed to be appl icable

to  the  Contract;  any  Solicitation;  any  Contract-specific  terms;  any  Supplier's

Bid as may be negotiated; any statement of work. work order` or otlier similar

mutually executed ordering d()ciiment; other mutually executed documents and

ally Addendum.

4.8         Customer  means  the  entity  receiving  goods  or  `services  contemplated  by  the

Contract.

4.9         Debarment means  action  taken  by  a debarring  official  uiider  federal  ()r state

law or regulations to exclude any busine`ss entity from inclusion on thc-Siipplier

list:  bidding: offering to bid;  providing a quote;  receivilig an awai.d of contract

witli the  State aiid  may also result in cancellation of existing contracts with  the

State.

4.10       Destination  means delivered to the  receiving dock  orothei. point  specified  in

the applicable Contract Document.

4.11       Indemnified   Parties   means   the   State   and   Customc!.   and/or   its   o(`ficers,

directors,    agents,    employees.    I.epresentatives.    contractors.    assignees   aiid

designees thereof.

4.12       Inspection   meails   examining   and   testing  an   Acc|iiisition   (including,   when

appropriate.   raw   materials,   components,   and   intermediate   assemblies)   to

determine wliether the Acquisition  meets Contract requiremeiits.

4.13       Moral  Rights  means  any  and  all  rights  of paternity  or  integrity  of the  Woi.k

Product  and  the  right  to  object  to  any  modificatioii,  translation  or  use  of the

Work Pi.odilct and any similar rights existing under thejudicial or statutory law

of any  country  in  the  world  or  under any treaty`  I.egardless of whether or not

such right is denominated or referred to as a moral  right.

4.14      0Ac means the oklahomaAdministrative code.

4.15      0MEs  means the o{`fice ofManagemeiit and  Eliterprise services.
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4.16       Solicitation  means the  document inviting  Bids  for the  Acquisition  rel`erenced

in  the Contract and ally amendments thereto.

4.17       State  means  the  government  (tf the  state  of  Oklahoma.   its  employees  aiid

authorized    representatives.    including   without    limitatioii    any   depailment`

agency` or other unit ()f`the government of the state of oklahoma.

4.18       Supplier  iiieaiis  the   Bidder  with   whom   the   State  entei.s   into  the  Contract

awarded  pul.suant to the  Solicitation  or the business entit,v  or  individual  that  is

a pal.ty to the Contract with the State.

4.19       Suspension  means action taken  by a suspending official  under federal or state

law oi. regulations to suspend  a Supplier  from  iiicliision on the Siipplier list;  be

eligible to  siibmit  Bids to  State agencies and  be awarded  a contract by  a State

agciicy subject to the Central  Purchasing Act.

4.20      Supplier     Confidential     Information     means     certain     confidential     alid

proprietary  information  of Supplier that  is  clearly  niarked  as  confidential  and
agreed  by  the  State  Purchasiiig  Dil.ector  or  Customer.  as  applicable`  but  does

not   include   information   excluded   from   confidentiality   in   provisions  of  the

Contract or the Oklahoma Open  Records Act.

4.2]       Work product means any and  all  deliverables pi.oduced  by  supplier under a

statement   of  work   ()r   similar   Contract   Document   issued   piirsuant   to   this

C()ntract,  including ally alid  all   tangible or intaiigible  items or thiiigs that have

been or will be prepared, created` developed` invented or conceived at ally time

following the Conti.act effective date including but not limited to any (i) works

of  authorship   (such    as   manuals,    instructions`    pi.inted    material,   graphics,

artwork,   images,   illustrations,   photographs,   computei.   programs.   computer

softwai.e, sci.ipts. object code, source code or other programming code,  HTMl.,

Code.  flow  charts.  notes.  outlines.   lists.  compilations.  maniiscripts.  writings,

pictorial     materials,     schematics.     I`oriiiulae,     processes.     algorithms`     data,
information.  multimedia  files,  tcxl  web  pages  or  web  sites,  other  written  or

machine  readable  expression  ()f such  works  fixed  in  ally  tangible  media,  and

all other copyrightable works)` (i i) trademarks, service marks` trade dress` trade

names,  logos, or other indicia of source or origin,  (iii) ideas, designs` concepts,

personality  rights,  methods,  processes,  techniques,  apparatuses,   inventions,
foi.mulas,  discoveries.  or  improvemeiits,  including  any  patents,  ti.ade  secrets

and  know-how`  (iv)  domain  names,  (v)  any  copies,  and  similar  or derivative

works to any of the  foregoing,  (vi) all  documentation  and  materials related  to

any   of  llie   foregoing,   (vii)   all   other  goods.   services  or  deliverables   to   be

provided by or on behalfof supplier under the Contract and (vii) all Intellectual
Propeily   Rights   in   any   of  the   f(tregoing.   and   which   are   oi.  were   created.
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pi.epared, developed,  invented ()r conceived for the use of benefit of customer
in connection  with this Contract or with  funds appropriated  by oi-f`oi. Customer

or Ciistomer's benefit (a)  by any  Supplier persoilnel  or Customer personnel  or

(b) any  C`ust()mer pet.sonnel  who  tlien  became personnel  to  Supplier or any of
its   affiliates   or   subcontractors`   where,   although   creation   or   reduction-to-

practice   is   completed   while   the   person   is   al`filiated   with   Supplier   or   its

personnel,  any  poilion  ot` same  was  created.  invented  or  conceived  by  such

pet.son wllile af.filiated  with  Ciistomer.

Pricing

5.1          Piu.siiantto  68  0.S.  §§  1352,1356,  and  l404.  Stateagenciesal.eexempt  from

the  assessment  of State  sales,  iise,  and  excise  taxes.    Further,  State  agencies

and  political  subdivisioiis of the  State  are  exempt  from  Federal  Excise  Taxes

pursuant  to  Title  26  of  the  United   States   Code.   Any  taxes  of  any   nature
whatsoever payable  by the  Supplier shall  not  be reimbursed.

5.2          Pursuanu() 74 0.S.  §85.40. all travel  expenses ofsupplicrmust be included  in

the total  Acqui`sitioii  price.

5.3          The  price  ofa  product  of`fei.ed  under  the  Conti.act  sliall  iiiclude  and  Supplier

shall  pi.epay  all  shipping,  packaging,  delivery  and  halidling  fees.  All  prodiict

deliveries  will  bc  free  on  board  Cilstomer`s  Destinatioii.  No  additional   fees

shall  be charged  by  Supplier for standard  shippiiig  and  handliiig.  If Customer

I.equests  expedited  or  special  delivei.y,  Customei.  iiiay  be  I.espoiisiblc  for  any

charges  for expedited or special  delivery.

Ordering, Inspection, and Acceptance

6.1          Any   product   or   service   furnislied   under  tlie   Contract   shall   be  ordered   by

issiiance  of a  valid  purcliase  order or other appropriate  payment  mechanism.

including  a  pre-enciimbrance`  or  by  iise  of a  valid  Purchase  Card.  All  orders

and transactions are governed by the temrs and conditions of the Contract.  Any

purcliase    oi.der   or   othei-   applicable   payment    mechanism    dated    prior   to
termiiiation  oi.  expiration  of`tlie  Contract  shall  be  performed  unless  mutuall};

agi.eecl  in  writing otherwise.

6.2          Services  will  be performed  ill  accoi.dance  with  iildustry  best  practicc`s and  a].e

subject  to  acceptance  by  the  Customer.  Notwithstanding  any  othei.  provision

in the Conti.act` deemed acceptance of a set.vice or associated deliverable shall

iiot  apply  aiitomatically  upon  rei`eipt  of a  deliverable  or  upon  provision  of a

service.
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Supplier warrants and  represents that a prodiict or deliverable  furnished  by or

through  the  Supplier  shall   individually.  and   where  speciried  by  Supplier  to

perf()rm  as a system.  be substantially uniiiterrupted  aild  error-fi.ee  in  operation
and guai.antced against faulty material and workmanship for a warranty period

of the greater. of ninety (90) days from the date of acceptance or the maximum

allowed  by  the  manufacturer.    A  defect  in  a  pi.oduct  or  deliverable  fui.iiished

by  or  throiigh  the  Supplier  sliall   be  i`epaired  or  replaced  by  Supplier  at  no

additional  cost  or  expense  to  the  Ciistomer  if such  del`ect  occurs  during  the

warranty  pei-iod.

Any  product to  be  delivered  pursuant to the  Contract  shall  be  subject to  final

inspection   and  acceptance   by  the  Customer  at  Destination.   Tlie  C`ustomer

assumes  no  responsibility  t`oi.  a  product  until  accepted  by  the  Customel-.  Title

and   risk   t)f  loss  ()r  damage  to  a  product  shall   be  the  I.esr)onsibility  of  the

Supplier    until    accepted.    The    Supplier    shall    be    I.esponsible    for    liling`

processing.   aiid   collecting   any   and   all   damage   claims   accruing   prior   to
acceptance.

Pursuant to OAC 260: 115-9-5` payment for an Acquisition  does not constitute

final  acceptance  of the  Acquisition.    If subsequent  inspection  affirms  that  the

Ai`quisition does not meet or exceed the specificatiolis of the order or that the

Acquisition  has  a  latent  defect,  the  Suppliei.  shall   be  notified  as  soon  as  is

reasonably practicable.   The Supplier sliall  retrieve and replace the Acquisition

at Supplier's expense or`  i f unable to replace, shall  issue a refund to Customer.

Refund  iinder this  section  shall  not be an  excliisive  remedy.

6.3          Supplier  shall   deliver  pi.oducts  and   set.vices  on   or  bet`oi.e  the  required  date

specified   in   a  Coiitract   Document.   Failure  to  deliver  timely   may  result   in

liquidated    damages   as    set    forth    in   the   applicable   Contract    Document.

Deviations` substitutions, or changes in a product or service.  including changes

of pet.sonnel  directly  pi.ovidiiig  set.vices`  shall  not  be  made  unless  expressl,v

authorized  ill  writing  by  the  Customer.  Any  substitution  of per`sonnel  directly

providing services  shall  be a person  of comparable or gi`eatei. skills.  educatioii
and   experience   for  performing  the   services   as  the  person   beiiig   replaced.

Additionally,  Supplier shall  provide  staff sufficiently  experienced  alid  able  to

perform   with   respect   to   any   tralisitional   services   provided   by   Suppliei.   in
c()lmection with termination or expiration  ot`the  Contract.

6.4          Prodiict  warranty  and  return  policies  and  terms  provided  iinder  any  contract

Document will  not be more restrictive or moi.e costly than warranty and return

policies and terms for other similarly  situated  customers  for a  like product.
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7 Invoices and Payment

7.1          Supplier  shall  be  paid  upon  submission  ofa  proper  invoice(s)  at  the  prices

stipulated  in  the  Coiltract  ill  accordance  with  74  0.S.  §85.448  which  I.equires

that pa,vmcnt be made ()nly a(`ter prodiicts have been  provided and accepted or

services reiidered and accepted.

The  following terms additionally apply:

A.           An   invoice  shall   contaiii  the  purchase  order  niimber,  description  of

products or services provided and the dates of such  provision.

8.            Failure  to  provide  a  timely  and  proper  ilivoice  may  result  in  delay  of

processing the invoice f`or paymeiit.    Proper invoice is defined at OAC
260: 10-I -2.

C.           Payment  of  all   fees  under  the  Contract  shall   be  due  NET  45  days.

Payment and interest on late payments are goveriied b}/' 62 0.S.  §34.72.

Such  interest  is  the  sole  and  exclusive  remedy  for  late  payments  by  a

State  agency  and   Ilo   other   late   fees   are   authorized   to   be   assessed

piirsuaiit to Oklahoma  law.

D.           The  date   l`rom   which   an  applicable  earl,v   payment  discount   time   is

calculated  shall  be  from  the  receipt date of a proper  invoice.   There  is

no obligation,  however` to  utiliz.e an  early  payment discount.

F„           lf an  overpaymeilt  or  underpayment  has  been  made  to  Supplier  any

subsequent  payments  to  Supplier  iinder the  Contract  may  be  adjusted

to correct tlie accoiint.  A  written explanation  of the adjustmeiit will  be

issued  to  Supplier.

F.            Supplier shall  have n() right ofsetoff.

G.           Because  funds  are  typically  dedicated  to  a  particular  t`iscal  year,  an

invoice  will  be  paid  only  when  timely  submitted.  which  shall   in  no

instance  be  later than  six  (6)  months  after the  end  of the  llsca]  year  in

which the goods arc pi.ovided or services perfoi.med.

H. Tlie  Supplier  shall  accept  paymeiit  by  Purchase  Card  as  allowed  by

Oklahoma  law.

Maintenance of Insurance, Payment of Taxes, and Workers'  Compensation

8.1          As a coiidition of this contract.  Supplier shall  procure at  its own  expelise,  and

provide  prool` ol`.   insiirance  coverage  with  the  applicable  liability   limits  set
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forth   below  and  an}'  appi.oved  subcolitractor  of  Supplier  shall   procure  and

provide   proof  of  the   same   covei.age.       The   required    insurance   shall    be
uiiderwritten  by an  insurance cai.rier with an A.M.  Best I.ating of A-oi. better.

Such   proof  of`  coverage   shall   additionally   be   provided   to   the   Customer   if

services    will    be    provided    by   an}J    of   Supplier's    employees,    ageiits    or

subcontractors  at  an.v  Customer  premises  and/or  employer  veliicles  will   be

used   in   connection   with   performance   of`  Siipplier.s   obligations   under   the

Coiitract.  Supplier may not commence per]`ormance hereiinder until such prool`

has  been  pl.ovided.   Additionally.  Supplier  shall  ensul.e  each  iiisuralice  policy

includes  a  thirt},'  (30)  day  iiotice  of cancellati()n  and  name  the  State  aiid   its

agencies as certificate holder and  shall  promptly  provide  proot`to the  State of

any  renewals,  additions.  or  changes  to  such   insurance  coveragc.   Supplier`s

obligation  to  maintain  insiirance  coverage  under  the  Contract  is  a  continuing

obligation   until   Suppliei.  lias  no  ftirther  obligation   under  the  Coiitract.  Any

combination  of  primary  and  excess  or  umbrella   insurance  may  be  used  to

satisfy the limits of coverage for C`ommercial General  Liability. Auto Liability

alid  Employers'  I,iability.   Unless agi.eed between  the parties ancl  approved  by

the  State   Purchasing   Director,  the  minimum   acceptable   insiirance  limits  of

liability  are  as  follows:

A.            Workers'     Compensation    and     F,mployei.'s    I.,iability    lnsiirance    in

accordaiice with  and to tlie extent required  by applicable  law:

8.            Commercial  Genei.al  Liability  Insurance covering the I.isks of personal

injury.  bodily  injury  (incliiding death) and  property  damage,  including

coverage  for  coiitractual   liability.  with  a  limit  of  liabilit,v  of not  less

than  $5,000`000 pet. occurrence;

C.            Automobile  Liability  lnsui.alice  with  limits  ol`1iability  of not  less  than

$5,000.000 combiiied  single  limit each accident:

D.            Directoi.s   and   Omcers   Insurance   which   shall   include   Employment

Practices   I_,iability   as   well   as   Consultant's   Computer   Ei.rors   and

Omissions  Coverage,  if inl`ormation  technology  services  are  provided

under the Contract, with limits not less than $5.000.000 per occiirrence;

E.            Secui.ity and  l'rivacy Liability insui.ance`  including covet.age for failiire

to   protect   confidential    information   and   failure   of  tlie   security   of

Supplier`s  computei.  systems   that   results   in   unauthorized   access  to

Customer data with  limits $5`000`000 per occurrence:  aiid

F. Additional  covei.age required  in writing  in  connection with  a particular

Acql,isition.
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8.2          Supplier  shall  be  cntii.ely  responsible  during  the  existence  of the  contract  foi.

the  liability  and  payment  ol` taxes  payable  by  or  assessed  to  Supplier  or  its

employees, ageilts and silbcontractors ol`whatever kiiid,  in connection with the

Contract.  Supplier  f`ui.ther  agrees  to  comply  with  all  state  and   federal   laws

applicable   to   any   such    pet.sons.    incliiding   laws   regarding   wages`   taxes`

insurance,  aiid  Workers`  C`ompensation.  Neithei.  Customer  iior the  State  shall

bc  liable  to  the  Supplier.  its  employees`  agents,  oi.  others  for  the  payment  of

taxes    or    the    provision    of    unemployment    insuraiicc    and/or    Woi.kers`

Compensation or any benefit available to a State or Customer employee.

8.3         Supplier agrees  to  indemiiify  customer,  the  state.  and  its  employees,  agents,

repi.esentatives,  contractors,  and  assigiiees  for  ally  and  all   liability`  actions,

claims, demands, or suits. and all  related costs and expenses (including without

limitation reasonable attorneys'  fees and  costs requii.ed to establish  the right to

indemnification)   relating   to   tax   liability,   unemployment   insui.ance   and/or

Workers'    Compensation    in    connection    with    its    performance    under   the

Contract.

Compliance with Applicable Laws

9.1          As  loiig  as  supplier  has  an  obligation  undel.the  terms  of the  contract  and  in

connection   with   performaiice  of  its  obligations`  the   Supplier  represents   its

present complialice,  and  shall  have  an  ongoiiig  obligation  to  comply.  with  all
applicable  federal,  State,  and  local  laws`  rules,  regulations,  ordinances,  and

ordel.s.  as amelided.  includiiig  but  not  limited  to the  I`ollowing:

A.            Di.iig-L`ree  workplace Act of  1988  set forth  at 4l   u.S.C.  §81.

8.           Section 306 of the clean Air Act` Section  508 of the clean  water Act.

Executive    Order     11738.    and    Environmental     I'rolection    Agency

Regulations  which  pi.ohibit  the  use  ol` facilities  included  on  the  EPA

List  of Violating  I.`acilities  under  nonexempt  f`ederal  contracts`  graiits

or loans;

C.           Prospective   pailicipaiit   requirements   set   at   45    C.F.R.   part   76   in

connection    with    Debarment,    Slispeiision    and    other   responsibility

matters:

D.            1964  Civil  Rights  Act`  Title  lx  of the  F,ducatioli  Aniendment of  l972.

Section    504   of  the    Rehabilitation   Act   of   1973.   Americans   with

Disabilities  Act of  1990.  aiid  Executive  Orders  11246  and   11375:

E. Anti-Lobbying  Law  set  forth  at  31   U,S.C.  §1325  and  as  implemented

at 45  C.F.R.  part 93;
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F.

G.

H.

Requirements of Internal  Revenue  Service  Piiblication  1075  regarding

use,   access   and   disclosure   of  F`ederal   Tax   Information   (as   de(ined

therein);

Obtainiiig  certiried  independent  audits  conducted  in  acct)rdance  witli

Government   Auditing   Standards   and   Office   of   Management   and

Budget Uniform Guidance, 2 CFR 200 Subpart F §200.500 et seq.  with

approval aiid work paper examination rights of the applicable procuring

entity;

Requirements orthe Oklahoma Taxpayer and Citizen Protection Act t)f

2007`   25   0.S.   §1312   and   applicable   federal   immigration   laws   aiid

regulations and  be registered  and  participate  in the  Status  Verification

System.  The  Statiis  Verification  System  is  defined  at  25  0.S.  §1312,

iilcludes   but    is   not    limited   to   the   free    Employment    Verificatioii

Program  (I:-Verif`y)  through  the  Department  ol`  Homeland  Security`

andisavailablcat:,.`iji'i.i+r...IJJ}=`D`.,g{`„,''F-\'cTii`V;

Requirements  of the  Health  Insui.ance  Portability  and  Accountability

Act   of   1996;    Iiealth    Information   Technology    foi.   Ecoiiomic   and

clinical    Health    Act:    Payment   Card    liidiistry    Secui.ity   Standards:

Criminal   Justice   Information   System   Security   Policy   and   Security

Addendum:  and  Family  Educational  Rights and  Privacy  Act:  and

Be  registered  as  a  business  elitity  licensed  to  do  busiiiess  in  the  State,

have   obtained   a   sales  tax   permit,   and   be   current  on   franchise   tax

payiTients to the  State,  as applicable.

9.2          The supplier`s employees, ageiitsand subcontractoi.s shall adhereto applicable

Customei. policies  iiicluding,  but not  limited  to  acceptable  use of lnteriiet  alid

elcctroiiic  mail,  facility  and  data  security`  press  I.eleases,  and  public  relations.

As  applicable.   the   Supplier  shall   adhere   to  the   State   Information   Security

Polii`y`                 Prt)cedures,                 Guidelines                 set                  forth                 at

I:)_:till.\Li_`_I_]iL`v`ii\.ii()``     `,ilL``,   I+    (ll^   i:mi   ;   I  t`>    l`   i)il`i`i``tL`\.\!:]lJ.tit._t.`,`.ri±.j`.           siipplier           is

responsible for reviewing and  relaying such  policies covering the above to the

Siipplier's employees,  ageiits and  siibcontractors.

9.3          At  Ilo  additional  cost  t.o  Customer,  the  Supplier  shall  maintain  all  applicable

licenses   and   permits   reqiiired   in   association   with   its  obligations   ilnder  the

Contract.

9.4          ln  addition  to  compliance  under  subsection  9.1   above.  Supplier  shall  have  a

coiltiiiiiing obligation  t() comply with applicable C`ustomer-specific mandatory
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contract provisions I.equired  in connectioii  with the receipt of federal  funds or

other funding source.

9.5         The  Supplier  is  responsible  to  review  and  inform  its  employees.  agents,  and

subcoiitractors who pl.ovide a pr()duct or perform a service  under the Contract

of the  Supplier's  obligations  under the  Contract  and  Supplier  certil`ies  that  its

employees    and    each    such    subcontractor    shall    comply    with    minimiim

requii.ements  aiid  applicable  provisioiis of the  Contract.   At  the  request of the

State, Suppliel. shall  promptly provide adequate evidence that such  persons are

its  employees`  agents  or approved  subcontractors  and  have  been  informed  of

their obligatioiis undei. the Contract.

9.6          As   applicable`   Supplier   agrees   to   comply   with   the   Govei.not..s   Executive

Orders related to the use of any tobacco product, electronic cigarette or vaping

device  on  any  and  all  properties  ow'iied,  leased,  or  conti.acted  for  use  by  the

State.   incliiding   but  not   limited   to  all   buildings`   land   and   vehicles  owiied.

leased,  ()r conti`acted  for use by agencies or instrumentalities ot`the  State.

9.7         The  execution.  delivery  and  performance  of the  Contract  and  any  ancillary

documents  by  Supplier  will  not.  to  the  best  of Supplier's  kliowledge,  violate,

conflict  with`  or  result  in  a  breach  of any  pi.ovision  of`  ot.  constitute  a  default

(or  an  event  which.  with  liotice  or  lapse  of time  or  both,  would  coiistitute  a
default)  under,  oi.  result  in  the  termillation  of.  any  written  coiitract  or  other

instrunient  between  Siipplier and any third  party.

9.8          Supplierrepresentstliat  ithastheabilitytopay  itsdebtswhen  due  and  ltd()es

liot  aiiticipatc  the  filiiig  of a  voluntary  or  involiintary  bankruptcy  petition  or

appointment of a receiver.  liquidator or trustee.

9.9          Supplierrepresents that. tothe bestol`its kliowledge` ally  litigation orclaim  or

any threat thereof involviilg Supplier has  been  disclosed  in  writing to the State

and  Siipplier  is not aware of any other  litigation. claim  or threat thereof.

9.10       lf    services     provided     by     Supplier     include     delivery     of    an     electronic

communicatioli,  Siipplier shall  ensure siich communication and any associated

support    documents    are    compliant    with     Section     508    of    the     r`ederal

Rehabilitation  Act  and  with  State  standards  regarding  accessibility.    Should

any   commiinication   or   ass()ciated   suppoil   documeiits   be   non-compliant.

Supplier  shall  col.rect  and  re-deliver  such  communication  immediately  iipon

discovery or notice,  at no  additional  cost to the  State.   Additionall);.  as  part of

compliance    with    accessibility    I-equirements    whei.e    documeiits    are    only

provided   in   ilon-electronic   format`   Supplier   shall   promptly   provide   such
communicati(in  and  any  associated  support  documents  in  an  alternate  format
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11

usable  by  individuals  with  disabilities  upon  request and  at  no  additional  cost,

which  may originate from  an  intended recipient or f`rom  the  State.

Audits and Records clause

10.I       As  used   in  this  clause  and   pursuanl  to  67  0.S.   §203`  "record"   incliides  a

document.  book,  paper,  photograpli.  microfilm.  compiiter  tape`  disk.  record.

sound   recording.   film   recording`   video   record,   accountiiig   procedures   and

pl.actjces,  and  other  data.  regardless  of type  and  regardless  of whether  such
items are  in  writteii  f`orm,  in  the  form  of computer data.  or  in  any  other form.

Siipplier agl.ees any  pertinent  federal  or  State agency or governing entity  of a

Customer  shall  have  the  right  to  examine  and  audit,  at  no  additional  cost to  a

Customer`   all   recoi.ds   I.elevant   to   the   execution   and   performance   of`  the

Contract  except`   unless  otherwise   agi.eed`  costs  of  Supplier  that  comprise

priciiig  under the Contract.

10.2       The   Supplier   is   required   to   retain   recoi.ds  I.elative  to  tlle   Contract   for  tlie

duration   of  the   Contract   and   for   a   period   of  sevcii   (7)   years   followiiig

completion  or termination  of an  Acqiiisition  unless  otherwise  iiidicated  in  the

Contract   tel.ms.   If  a  claim.   audit`   litigation   or  other  action   involving   such

records  is  started   befoi.e  the  end  of  the  seven-year  period.  the  rec()rds  are

requii.ed to be  maintained  for two (2) years from the date tliat all  issues arising

out  ot`the actiotl  are  resolved.  or until  the  end  of the  seven  (7)  year retention

period, whichever  is  later.

10.3       Pursuantto74 0.S.  §85.4l,  if professional  services are provided hereunder. all

items  of the  Siipplier  that  relate  to  the  professional   services  are  subject  to

examination  by  the  State  agency.  State  Auditor  and  Iiispec{or  and  the  State

Purchasing  Dii.ectol..

Confidentiality

11.I        The  Supplier  shall   maintain  strict  security  of all   State  aiid  citizen   data  and

I.ecoi`ds ellll.usted to it or to whicli the Supplier gains access.  in accordance with

and subject to applicable federal and State laws, rules. regulations. and  policies

aiid  shall   use  any  such   data  and   records  only  as  liecessary   for  Suppliei.  to

perform   its  obligations  under  the  Contract.   The   Supplier  furthei.  agrees  to
evide]ice  such confidentiality obligation  in a sepai.ate writiiig  if I.equired  under

such   applicable   {`ederal   or   State   laws.   rules   and   regulations.   The   Supplier

warrants  and   represeiits   that  such   infoi.mation   shall   not   be   sold.   assigned,

conveyed,    provided,    released,    disseminated    or    otherwise    disclosed    by

Supplier.   its   employees,   of`ficers,   directors`   subsidiaries`   al`filiates,   agents,

represeiitativcs, assigiis.  subcontractors.  independent coiitract(trs.  successor or

an}'   other   persons   or   entities   without   Customer's   prior   express   written
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permission.      Supplier   shall   insti.uct   all   such   persons   and   entities   tliat   the
confidential  ill(`oi.matioll  shall  not be disclosed or used withoiit tlic Customer.s

prior  express  written   approval   except  as  necessary   for   Supplier  to   render
services under the Contract.   The  Supplier fui.ther warrants that  it has a tested

and  proven  system  in effect designed to  pi.otect all  confidential  information.

11.2       Surtplicrshall establish, maiiitain and enforce agreemeiits with all such persons

and  entities  that  have  access  to  State  and  citi7,en  data  and  records  to  fulfill

Supplier's   duties   and   obligations   under   the   Conti.act   and   to   specifically

prohibit any sale. assignment, conveyance. provision, release` dissemination or
other disc`losure  of any  State  or citizen  data  or  records  except  as  required  by

law or allowed  by  writteii  pi.ior approval  of tlic Customer.

11.3       Suppliei.  shall  imlllediately  report  to  the  Customer  any  and  all  unaiithorized

use.  appropriation`  sale`  assignment,  conveyance`  provision`  release`  access,

acquisition,  disclosure  or  other  dissemiliation  ot` any  State  or  citizen  data  or

I.ecords  of which  it  or  its  parent  company,  subsidiaries`  affiliates,  employees.

officers, directors` assignces. agents. representatives`  independent contractors,

alid  subcontractors  is  aware  or  have  knowledge  or  reasonable  sh(tuld  have

knowledge.  The  Supplier  shall  also  promptly  furnish  t()  Customer  full  details

of   the    unauthorized    use.    appropriatioii`    sale`    assignment.    conveyance`

provision,  release,   access.  acquisition.  disclosiire  or  other  dissemination`  oi.
attempt thereof` and  use  its best efforts to assist the Customer in  investigating

or preventing the  reoccuri.ence of such event  in  the  future.  The  Supplier shall

coopei.ate    with    the    Customei.    in    connection    with    any    litigation    and

investigation deemed necessai.y by the  Customer to protect any State or citi7.cn

data  and  records  and  shall   bear  all   costs  associated  with   the   investigation.

I.esponse and recovery in connecti()n with any breach of state or citizen data or

recoi.ds  including  but  not  limited  to  credit  monitoring  sei-vii`es  \\Jith  a  tet.in  of

at least three (3) yeai`s, all  notice-related costs and toll free telephone call center

services.

11.4       Supplier fiirtheragrees to promptly preventa reoi`cui.rence ofan}' unauthorized

iise,  appr()priation,  sale`  assignment.  conveyance.  provision,  release.  access,

acquisition,   discl()sure  ()r  other  dissemination   of  State   or  citizen   data  and

records.

11.5       Supplier ackiiowledges tliat ally  impi-oper use, appropriation, sale. assigiimetit,

conveyance.    provision`    I.clease.    access,    acquisition,    disclosui.e    or    othel.

dissemination ot` ally State data or records to others may cause  immediate and

irreparable  hal.in  to  the  Customer  and  certain  beneficiaries  aiid  may  violate

state  or  federal  laws  and  regulations.   If the  Suppliei.  or  its  affiliates,  parent

compaily`    subsidiaries,    employees,    officers,    directors,    assignees,    agents`
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12

representatives,  independent  contractors.  and  subcontractors  improperly  use.

appropriate`  sell.  assigii,  convey`  provide`  release.  access.  acquire.  disclose  or

otherwise disseminate such  confidential  information  to any  pei.son  oi. entity  in

violation   of  the   C()Iltract,   the   Customer   will    immediately   be   eiltitled   to

injunctive   relief  and/or   ally   other   rights   or   remedies   available   under  tliis

Coiitract. at equity or pursuant to applicable statutory` regulatory. and common

law withoiit a ciire period.

11.6       The  suppliei. shall  immediately  forward  to  the  state  piirchasiiig  Director.  and

any other applicable per`son  listed in the Notices section(s) of the Contract, any

rec|uest  by a thii.d  party  {`or data oi. records  in the possession  of the  Supplier or

any  subconti.actor  or  to  which  the  Siipplier  or  subcontractor  has  access  and

Supplier   shall   fully   cooperate   with   all   efforts   to   protect   the   security   and

confidentiality of such data or records  in  respoiise to a third  party  request.

11.7       Customer may  be provided  access to  supplier cont`ldential  Information.  State

agencies   are   subject   to   the   Oklahoma   Open    Records   Act   and   Supplier

acknowledges  information  marked  confidential  inf()rmation  will  be  disclosed

to  the  extent  permitted  under  the  Open  Records  Act  and  in  accordance  with

this   sectioli.   Nothing   lierein    is    intended   to   waive   the   State   Purchasing

Director's    authority    under    OAC    260:115-3-9     in    connection    witli     Bid

inl`ormation  requested  to  be  held  confidential  by  a  Bidder.    Notwithstailding

tlle foregoing,  Supplier Confidential  lilf`ormation  shall  not  include information

that:   (i)   is  or  becomes   generally   known   ()r  available   by   piiblic   disclosure.

commercial  use  or  otherwise  and  is  not  in  contravention  of this  Contract;  (ii)

is  known  and  has  been  reduced to tangible  foim  by the receiving party before

the time of disc`losure  for the  first time  uiider this  Contract  and  without other

obligations of confidentiality;  (iii)  is  independently developed  withoiit tlic  use

of any  of Supplier  Confideiitial  lnl`ormation;  (iv)  is  lawfully  obtained  from  a

third  party  (without  any  confidentiality  obligation)  who  has  the  riglit to  make

siich  disclosure  or (v)  I.5sum6,  pricing  oi.  marketing  materials  provided  t()  the

State.  In  addition.  the  obligations  ill  this  section  sliall  not  apply  to  the  extent

that    the    applicable    law    or    regulation    requires    disclosure    of   Siipplier

Confidential   Information.   prt)vided   that  the   Customer  pi.ovides   reasonable

writteii  notice`  pursuant  to  Contract  iiotice  pl.ovisions`  to  the  Supplier  so  that

the Suppl ier may promptly seek a protective order or other appropriate reiiiedy.

Conflict of Interest

IIi  addition  to any requiremeilt ol` law or of a  professional  code  of ethics  or conduct,

the  Supplier`  its  employees,  ageiits  aiid  subcontractoi.s  are  reqiiired  to  discl()se  any

outside activity  or  interest that conflicts  or  may  conflict  with  the  best  interest  of the

State.     Prompt  disclosure  is  required  under  this  section   it` the  activity  ()r  interest  is
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13

related`  directly  or  indii.ectly.  to  any  person  or entity  currently  undel. contract  with  oi.

seeking to do business with the State,  its employees or any other thii.d-party  individual

or  entity  awarded  a  contract  witli  the  State.    Fuilher`  as  long  as  the  Supplier  has  an

obligation under the Contract. any plan. pi.eparation or engagement in any such activity

or interest shall  not occur without prior written approval  of the State.   Any conflict of

interest  shall,  at  the   sole  discretion   of  the   State.   be  grounds   for  pal.tial   or  whole

termination ol`the Contract.

Assignment and Permitted Subcontractors

13.1       Supplier's  obligations  undel.  the  contract  may  not  be  assigned  or  transferred

to  any  other  person  or  eiitity  without  the  prior  written  consent  of` the  State

which  may  bc  withheld  at  the  State`s  sole  discretion.  Slloiild  Supplier  assigil

its  rights  to  payment,  in  whole  or  in  part,  under  the  C()titract,  Supplier  shall

pi.ovide   the   State   and   all   affected   Customers   with   written   notice   of  the
assignment.  Such  wi.itten  notice  shall  be  delivered  timely  and  contain  details

sufficient ft>r affected Customers to perform  payment obligations without any

delay caused  by tlie assignment.

13.2       Notwithstanding  the  foregoing`  the  Contract  may  be  assigned  by  Supplier to

any corporation or other entity in connecti()n with a merger` consolidation, sale

of all  equity  interests of the  Supplier` or a  sale of all  or substantially  all  of the

assets  of the  Supplier  to  whicli  the  Coiitract  I.elates.   In  any  such  case,  said

corporation  or  other  entity  shall  by  operation  of law.  or  expi.essly  in  writing

assume all  obligations of the  Supplier as fully as  if it had  been  oi.iginall}' made

a party to the Coiitract.  Supplier shall give the State and all  af`fectcd Customers

prior   written   notice   of`  said   assignment.   Any   assignment   or  delegation   in
violation  of this  subsection  shall  be  void.

13.3       If the suppliei. is permitted to utilize subcontractors  ill suppoi.t (tftlie contract,

the  Supplier shall  remain solely responsible for its obligations under the terms

ot`the Contract, for its actions and omissions and those of its agents. cmp]oyees

and  subcontractors  and  for  payments  to  sucll  persons  oi.  entities.    Prior  to  a

subcontractor  beiiig  utilized  by  the  Supplier,  the  Supplier  shall  obtain  written

approval  of the  State of such  subcontractoi. and  each  employee.  as  applicable

to  a  particulai.  Acqiiisition.  of  such   siibcontractor  proposed   for  use   by  tlie

Supplier.     Siich   approval   is   within   the   sole   discreti(]n   of  the   Slate.      Any

proposecl  subcoiitractor  shall  be  identified  by  entity  name,  and  by  employee
name.  il` required  b}'  the  particulai. Acquisition,  in  the  applicable  proposal  and

shall  include the natul.c of the services to be peltoi.med.  As part of the approval

request`  the  Supplier shall  pi.ovide  a copy of a written  agreement execilted  by

the  Supplier  and  subcoiitractor  settiiig  forth  that  such  subcoiitractor  is  bound

by and  agrees` as  applicable, to  perform  the same covenants and  be subject to
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the  same  conditions  and  make  identical  certifications  to  the  same  facts  and

criteria,  as the  Supplier under the terms of all  applicable Coiitract  Docirmelits.

Supplier  agrees  that  maintaining  such  agreement  with  ally  subcontractoi.  and

obtaining   prior   written   approval   by   tlie   State   of  ally   subcontractor   and

associated   employees   sliall   be   a   continuing   obligation.     The   State   further

reserves the right to revoke approval of a subcontractor or an employee thereof

ill  instances of poor performance,  misconduct or for other similar I.easons.

13.4       All  payments underthe contract shall be made directly to the supplier, except

as   pi.ovided   in   subsection   A   above   regarding  the   Supplier`s  assignment  of

payment.    No  payment  shall   be  made  to  the  Supplier  for  perf()rmance  by
unappi.oved  or disappr(tved emrtloyees (tf the  Suppliel. or a siibcontractor.

13.5       Rights  and  obligations  of the  State  or  a  Customer  under  the  terms  of this

Contract   may   be   assigned   or   transferred,   at   no   additional   cost.   to   ttther

Customer eiitities.

BackgroLlnd Checks and Criminal History  Investigations

Prior to the commencement of any  services.  background  checks  and  criminal  history

investigations of`the  Supplier.s  employees  and  subcoiitractol.s  who  will  be  pi.oviding

services  may  be  required  and,  if so,  tlie  required  information  shall  be pi.ovided  to  the

State  in  a  timely  manner.  Supplier's access to  facilities,  data and  information  may  be

withheld  prior to  completion  ol` background  verification  acceptable  to  the  State.  The

costs of additional  background checks beyond  Supplier's normal  hiring pi.actices shall

be  the  respoiisibility  ()f the  Customer  unless  such  additional  background  cliecks  are

required  solely  because  Supplier  will  not  provide  results  of its  otherwise  acceptable

normal  background  cliecks;  in  such  an  instance.  Supplier shall  pay  f`or the  additional

background   checks.   Supplier  will   cool.dinate   with   the   State  and   its  employees  to

complete   the   necessary   backgroimd   checks   and   criminal   history   investigations.

Should any employee or subcontractor of the Supplier who will  be providing services

under the Contract not be acceptable as a result ot`the background  check  or criminal

history   investigation.  the   Customer  may   require  replacemeiit  of  the  employee  or

subcoiitractor in  question  and.  if no  suitable  I.eplacement  is  made  within  a reasonable

time,  terminate  the  purchase  orcler or  other payment  mechanism  associated  with  the

project or services.

Patents and Copyrights

Without  exception`  a  product  oi.  delivcrable  price  shall  include  all  royalties  or  costs

owed  by  the  Supplier to  any  third  pally  arising  from  the  use  (tf a  patent.  intellectual

property` copyright or other property  right held  b}J  such  third  pally.   Should  any third

party  threaten  or  make  a  claim  tliat  any  poilion  of a  prodiict  or  service  provided  by
Supplier   under   the   Contract    int`i.inges   that   party's   patent.    intellectual    property.
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copyright  or  other  property  right.  Supplier  shall  enable  eacli  af`fected  Customer  to

legally continue to iise, or modify l`or use` the portion of`the prodiict or service at issue

or replace such potentially  infringing prodilct, or re-perform or redeliver in the case of

a  service.  with  at  least  a  functional  non-infringing  equivalent.  Supplier's  duty  undei.

this  section  shall  extend  to  include  any  other  product  or  service  rendered  materially

unusable  as  intended  due  to  replacemeiit  or  modificatioii  t)f the  pi.oduct  oi.  set.vice  at

issue.      If  the   Siipplier   determines   that   iione   ol`  these   alternatives   are   reasonably

available.  the  State  shall  I.etui.n  sucll  portion  of the  product  oi.  dL`liverable  at  issiie  to

the Supplier,  upon  written  request,  in exchange  for a refuiid of tlie price paid  for such

returned  goods as well as a rel`und or reimbursement,  if applicable,  of the cost of any

other product or deliverable rendered  materiall,v unusable as  intended  due to  removal

ol` the  portion  of product  or  deliverable  at  issiie.    Any  I.emedy  provided  under  this

section  is  not an  exclusive  remedy  alid  is  iiot  intelided  to  opei.ate  as  a  waiver of legal

or equitable remedies because of acceptance of relief provided by Supplier.

Indemnification

16.I       Actsoromissions

A.            Supplier   shall   defend   and    indemnify   the    Indemnified    Parties`   as

applicable,   for  any   and   all   Iiability`   claims,   damages,   losses.   costs.

expenses, demands, suits and actions of third parties (including without

limitation  reasollable attoriieys`  +`ees and  costs  reqiiired  to establish  the

right to  indemnification) arising out of. or resiilting  from  any action  oi.

claini  for bodily injiiry, death` or property damage broiight agaiiist ally

of the  Indemiiilied  parties  to  the extent  arising  from  any  negligent act

or   omission   or   willfii]   misconduct   of   the   Supplier   or   its   agents,

eiT]ployees,  or  subcontractors  ill  the  execution  or  performance  of the

Coiitract.

8. To the  extent  Supplier  is  found  liable  foi.  loss`  damage.  oi. destruction

of ally  pi.operty  of Customer dlie  to  negligence.  miscoliduct,  wrollgfill

act,  or  omission  on  the  pall  of  the  Supplier,   its  employees.  agents.

representatives, or subcontractors, the  Suppliei. aiid  C`ustomer shall  use

best  effoi.ts  to  mutually  negotiate  an  equitable  settlement  amount  to

repair or replace  the  propel.ty  unless  such  loss,  damage  or  destruction

is  of such  a  magnitude  that  repair  or  replacement  is  not  a  reasonable

option.  Such  amoiint  shall  be  inv()iced  to,  aiid  is  payable  by`  Siipplier

sixty (60) calendar days after the date of supplier`s receipt of an iiivoice

for the negotiated settlemeiit amount.

16.2       Infriligement
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Suppliei. shall  indemnil`y the  lndemiiified  Par(ies, as applicable`  for all  liability,

claims.  daiiiages`  losses`  costs`  expenses,  deinands.  suits  and  actions  ol` third

parties   (including   without   limitation   reasonable   attomeys'   t`ees   and   costs
required to establish tlie right to indemnification) arising t`rom or in coniiection

with  Supplier.'s  breacli  of` its  I.epresentatioiis and  warrailties  in  the Coilti.act  oi.

alleged   infringement  of any  patent.   intellectual  property,  copyi.ight  oi.  othet.

property  right   in   connectioii  with  a  product  or  service  provided  under  the
C`oiitract.   Supplier's duty  imder this section  is reduced  to the extent a claimed

infringement results from : (a) a Customer`s or user.s content; (b) modifications

by   Customer  or  third   party  to   a   product   delivered   under  the   Contract  or

combinations   of  the   product   with   any   non-Siipplier-provided   services   oi.

products iiiiless Supplier recommended  or participated  in such  modi ficati(in or
combination;  (c)  use  ot` a  product  or  sei-vice  by  Ciistomer  ill  violation  of the

Contract  unless  doiie  so  at  the  direction  of  Supplier.  oi.  (d)  a  lion-Supplier

product  that  has  n(tt  been    provided  to  the  State  by,  throiigh  or  on  behalt` of
Supp];er as  opposed  to  its  combiiiation  with  products  Supplier  provides  to  or

develops for the State or a Customer as a system.

16.3      Noticeand cooperation

rn  connection  with  indemnification  obligations  iinder the Contract,  the parties

agree to  furnish  prompt  written  notice to  eacli  other of any  third-party  claim.

Any  Customer affected  by  the  claim  will  reasonably  cooperate  with  Supplier

and  defense  of the  claim  to  the  exteiit  its  interests  are  aligned  with  Supplier.

Supplier shall  use coiinsel  reasonably experienced  in tlle siibject matter at issiie

and  will   not  settle  a  claim  without  the  written   consent  of  the  pally  being

defeiided`  which consent will  iittt be unreasoiiably withheld  or delayed` except

that  no  coiisent  will  be  required  to  settle  a  claim  against  lndemnif-led  I'arties

that  are  not  a  State  agency`  where  relief  against  tlie   lndemiiified  Parties   is

limited   to   monetary   damages  that   are   paid   by   the   defending   party.   under

indemnificatioti  provisions of the Contract.

16.4      Coordination  of Defense

ln  connection  with   indemnification  obligations  under  the  Contract,  when  a

State  agency   is  a  named  defendant   ill  any  filed   or  threatened   lawsuit,  the

defense  of the  State  agency  shall  be  coordinated  by  the  Attorney  General  of

Oklahoma. or the  Attorney  General  may authorize the  Supplier to control  the

defense  and  any  related  settlement  iiegotiatiolis;  provided`  however`  Supplier

shall  not agree to  any  settleliient  of claims  against the  State without  obtaining

advance   written   coiicui.I.Once   from   the   Attorney   Geiiei.al.   If  the   Attorney

General    does   not   authorize   sole   control   of  the   defense   and   settlemeiit

negotiations    to    Supplier,    Supplier    sliall    have    aiithoi.ization    to    equally
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participate  in  any  proceeding  related  to  the  indemnity  ()bligation  under  the
Contract ancl shall  remain  responsible to  indemnify the applicable  Indemnified

Parties.

16.5      Limitation ofLiabi[ity

A.           With I.espec"o any claim  or cause of action  arising under or related to

the  Contract,   iieitlier  the   State   nor  ally  Customer  shall   be   liable  to

Supplier    foi.    lost     profits`     lost    sales    or    business    expenditures`

investments,  oi. commitments  in  connection  with  any  business`  loss  of

any  goodwill.  or  for  any  othei.  indii.ect.  incidental.  piinitive,  special  or

consequential   damages,   even   if  advised   of  the   possibility   of  such

damages.

8.           Notwithstanding aliything to the contrary in the contract` no provision

shall   limit  damages,   expenses.   costs,   actions.   claims`   and   liabilities

arisiiig  t`rom  or  related  to  property  damage`  bodily   injury  or  death

caiised    by    Siipplier   or    its    employees`    agents    or    subcontractors;

indemliit}J`  seciirity  or  confideiitiality  obligations  under  the  Contract;

the bad faith, negl igence. iiitentional misconduct or othei. acts for which

applicable  law  does  not  allow  exemption  from  liability  of Supplier or

its employees,  agents or subcolitractoi.s.

C.            The  limitation  of liability and  disclaimei.s  set  foilh  in  the contract  will

apply   regardless   of  whether   Customer   has   accepted   a   product   or

service.  The parties agree that  Supplier lias set its fees and entered  into

the  Coiitract  ill   reliance  on  the  disclaimers  and   limitations  set  forth

herein,  that  the  same  reflect  an  allocation  ot` I.isk  between  the  parties

and  form  all  essential  basis  of the  bargain  between  the  pailies.  These

limitations shall appl}J notwithstandilig any failure of esseiitial  purpose

of any  limited  remedy.

Termination for Funding lnsufriciency

17.I       Notwithstaiiding anything t(> the contrary  in ally contract  Dociiment, the  state

may  terminate  the   Contract   in   whole   oi.  in   part   if  l`uiids   sul`ficient  to   pay

obligations   under   the   Contract   are   not   appropriated   or   received   from   an

intended   third-part,v   f`unding   source.      Ill   the   event   of  siich   insiifficiency.

Supplier will  be  provided  at  least  fifteen  ( 15)  calendar days'  written  notice of

termination. Ally partial terminatioli of the Contract under this section shall  not

be construed  as a waiver of. and  shall  not affect.  the  rights and  obligations of

an,v  pally  regarding  portioils  of  the  Contract  tliat  are  not  terminated.     The

determination  by  the  State  of iilsuf`ficient  fllnding  sliall  be  accepted  by,  alld

shall  be  final  and  binding  oll,  the  Supplier.
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17.2       Upon  receipt  of notice  ot`a  termination`   Suppliei.  shall   immediately  L`omply

with  the  notice  tei.ms  and  take  all  necessary  steps  to  minimiz,e  the  incurrence

of costs  allocable  to  the  woi.k  af`fected  by  the  tiotice.   If a  purchase  ordei.  or

other payment  mechailism  has  been  issued  and  a  product  or  ser\Jice  has  been

accepted    as   satisf`actory    prior   to   the   ef`fective   date   of   termiiiatioii.    the

termination  does not relieve an  obligation to pay  for the prodiict or service  but

there  shall  not  be  any  liability  foi.  further  paymeiits  ordinarily  diie  under  the

Contract  or  for  any  damages  or  other  amounts  caused  by  or  associated  with

such termination.  Any amount paid to Supplier in the form ot`prepaid  t`ees that

ai.e  unused  when  the  Coiiti.actor  ceilain  obligations  are  termiiiated  shall   be

refunded.

17.3       The  State's  exercise  of  its  right  to  termiiiate  the  Contract  under  this  section

shall  not  be  colisidered  a  default  or  breach  under  the  C()nti.act  or  relieve  the

Supplier of any  liability  l`or claims arising under the Contract.

Termination for Cause

18.1        Suppliermaytermiiiatethe c`ontract if(i) ithas provided the statewilh written

notice  of material  breach  and  (ii)  the  State  fails  to  clire  such  material  breach

within  thirty  (30)  days  of receipt  of written  n()tice.  If there  is  more  than  one

Customer.  material  breach  by  a  Customer  does  iiot  give  rise  to  a  claim  of

material  breach  as  grouilds  f()r  tei.mination  by  Supplier  of tlie  Contract  as  a

wllole.    Tlie  State  may  terminate  the  Contract  in  whole  or  in  part  if (i)  it  has

provided  Supplier with written notice of material  bi.each. and (ii)  Supplier fails
to cure such material  breach within thirty (30) days of receipt of written notice.

Any paiiial tei.miliatioii of the Coiitract iindei. this section sliall Iiot be constriied

as  a  waiver  o(`.  and  shall  iiot  af`fect.  the  rights  and  obligations  of any  party

regarding portions of the  Colitract that are iiot termiilated.

18.2       The state  may termiiiatc  the c()iitract  in  wh()le or  in  pall  immediately withoiit

a thirty  (30)  day  written  notice to  Supplier  if` (i)  Supplier  fails to  comply  with

confidentiality,    privacy,    security,    environmental    oi.    saf`ety    requirements

applicable  to  Siipplier`s  pei.formance  or  obligations  under  the  C()ntract;  (ii)

Supplier`s  material  breach  is  I.easonabl};  determined  to  be  an  impedimeiit  to

the  function  of the  State  and  deti.imental  to  the  State  or  to  cause a coiidition

precluding the  thirty  (30)  day  notice or (iii)  when  the  State determines tliat an
administrative error ill connection with awai.d ol`the Contract occurred prior to

(`ontract performance.

18.3       Upon  receipt  of notice  of a  terminatiotl,  Supplier  shall   immediately  comply

with  the  notice  terms  alid  take  all  necessary  steps  to  minimize  the  iiicui.rcnce
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of costs  allocable  to  the  work  af`fected  by the  notice.    If a  purchase  order  or

other  payment  mechanism  has  been  issued  and  a  product  or servici`  has  been

accepted   as   satisfactory   prior   to   the   effective   date   of  termination.   the

termination does iiot relieve an obligation to pay  for the product oi. service  biit

there  shall  not  be  any  liability  for  further  payments  ordinaril},'  due  under  the

Conti.act  or  for  any  damages  or  other  amounts  caused  by  or  associated  with

such   termillation.   Such   termination   is   not   an   exclusive   remedy   but   is   in

addition  to  any  other  rights  and  remedies  pi`ovided  for  by  law.  Any  amoimt

paid to  Supplier in the form  of prepaid  fees that are uiiused when the Contract
or  certain  obligations  are  terminated  shall  be  ref`iiiided.    Termiiiation  ol` the

Contract  under this  section.  in  whole  or  in  pal.t,  shall  not  I.elieve  the  Supplier

of liability  for claims arising  under the Contract.

18.4       The  Supplie].`s  repeated  failure  to  provide  an  acceptable  product  or  set.vice:

Supplier`s  unilateral   revision   of  linked  or  supplemental   terms  that  have  a

materially  advei`se   impact  on   a  C`ustomer`s  rights  or  obligations  under  the

Contract (except as required by a goveriimental authority): actual or anticipated

failure  of Supplier  to  perform   its  obligations  under  the  C`onti.act;  Supplier`s

inability  to  pay  its  dcbts  when  due;  assignment  for  the  benefit  of Supplier`s

creditors;  oi.  voluntary  or  inv(>luntary  appointment  ot` a  receiver  or  llling  of

bankruptcy  of  Supplier  shall   con`stitute  a  material   breach  of`  the  Supplicr`s

obligations,  which  may  result  in  partial  or  whole  termination  of the  Contract.

This   subsection   is   n()t   intended   as   an   exhaustive   list   ot`  material   breach

conditioils.     Terminati()n  may  also  result  from  otller  instances  of  failure  t()

19

adhere   to  the   Contract   pr()visions   and   foi.   other  reasons   provided   for

applicable  law,  rules  or  regiilations:  without  limitation`  OAC  260: 115-9-9

all  cxamplc.

Termination  for Convenience

19.I       The slate mayterminate the coiitract.  ill  wholeor  in  part. foi.coiivenience  if it

is  determined  that  termination  is  in  the  State`s  best  intei.est.  In  the  event  ot`a

ter.mination for coiivenience. Siipplier will  be provided at least thirty (30) days`

written  notice of`termination.  Aliy partial  termination  of the Contl.act sliall  ii()t

be construed  as a waiver of.  and  shall  not af`fect.  the rights and  obligations  of

any party regardillg portions of the Contract that remain  ill et`fect.

19.2       Upoii  receipt of notice of such termination`  Supplier shall  immediately compl}J

with  the  notice  terms and  take  all  necessary  steps  to  minimize  the  incurrence

of costs  allocable  to  the  work  affected  by  the  11()tice.      If a  purchase  order  ()r

other  payment  mechaiiism  has  been  issued  and  a  product or servicL`  has  been

accepted   as   satisl`act()ry   prior   to   the   effective   date   of   termination.   the

termination does  not relieve an obligation  to pa};  t`or the product or service but
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there  shall  not  be  any  liability  for  f`urther  payments  ordiiiarily  due  under  the

Contract  or  for  any  damages  or  other  amounts  caused  by  oi-ass(]ciated  with

such  termination.  Sucli  termination  shall  iiot be an  exclusive  I.emedy  but shall

be   in  addition   to  any  othei-  rights  and   remedies   provided   foI.  b}'   law.    Any

amount paid  to  Supplier  in  the  form  of prepaid  fees that are  unused  when  the

Colltract  or certain  obligations  are  termiiiated  shall  be  I.efuiided.   Termiliation

o`` the  C`ontract  under  this  section,   in  whole  or  in  part`  shall   not  relieve  the

Supplier of liability  for claims arising under the Contrai`t.

Suspension of Sup|)Iier

20.I       Supplier   may   be   subject   to   Suspension   without   advance   notice   and   may

additionally  be  suspeiided  from  activities  under  the  Contract  if Supplier  fails

to   comply   with   coiifidentiality,   privacy.   security.   envii.t)nmental   or   safety

requirements  applicable  to  Suppliei..s  performance  or  obligations  under  the

coiitract.

20.2       Upon  receipt  ofa  notice  pursuant  to  this  section`  Supplier  shall  immediatel,v

comply  with  the  notice  terms  and  take  all  necessary  steps  to  minimize  the

incurrence of costs allocable to the work affected  by the notice.   If a purchase

order or  other  payment  mechanism  has  been  issued  and  a  prodiict  or  sei.vice

has  been  accepted  as  satisfactory  piior  to  I.eceipt  ol` notice  by  Supplier,  the

Suspension does not  rc`lieve an  obligation  to pay for the product or service but

there  shall  not  be  any  liability  for  further  payments  ordinarily  due  under  the

C`ontract   during   a   period   of  Siispension   or   suspended   activity   or   for   an}'

damages  or  other  amounts  caiised  by  or  associated  with  such  Suspension  or

suspellded   activity.      A   right   exercised   under   this   section   shall   not   be   an

exclusive  reined,v  but  shall   be  in  addition  to  aii}J  other  rights  and  remedies

provided for by  law.   Any amount paid to  Supplier in  llie  form  of prepaid  fees
attributable to a period of Silspension or siispended  activity  shall  be  rcfundecl.

20.3       Such  Suspension  may  be  removed,  oi.  suspelided  activity  may  I.csume,  at  the

earlier of such time as a  fol.mal  notice  is  issued that authorizes  the  resumption

of perfoi.mance under the Contract or at such time as a put.chase ol.der or other

appropriate encumbraiice  document  is  issiied.   This  subsectioii  is  not  intended

to operate as an affirmative statement that silch resumption  will  occur.

Certification   Regarding   Debarment,   Suspension,   and   Other   Responsibility
Matters

The  certification  made  by  Supplier  \\;`ith  respect  to  Debarmeiit`  Suspension.  certain

illdictments` convictioiis, civil judgmeiits and terminated public contracts  is a material

representation of fact upoii whicli  I.eliaiice was placed when entering into the Contract.
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A   determination   that   Supplier   knowingly   rendei.ed   an   ei-roneous   certification.   in

addition  to other available  remedies.  may result  ill  whole or partial  tei.minati(tn  of the

Contract for Supplier.s default.   Additioilally,  Supplier shall  promptly provide written

iiotice to  the  StatL`  Purchasing  Director if the  certification  becomes  errolieous due to

changed circumstances.

Certification  Regarding State F,mp]oyees Prohibition  Fr()in Fulfilling Services

I'ursuant  to  74  0.S.   §   85.42,  the  Supplier  certifies  that  no  person  involved   in  any

manner  in  development  of the  Conti.act  employed  by the  State  shall  be  employed  to

l`ull`ill  ally  services  provided  under the Cl)ntract.

Force Majeure

23.1       Either  party   shall   be  tempoi.arily   excused   fi.om   per(`ormance  to   the  exteiit

delayed   as   a   I.esult   of   unforeseen   causes   be,vond    its   reas()nable   coiitrol

including fire or other `similar casualty. act of God.  strike or labor dispute. war

or other violence, or ally law. order or requirement of any govei.nmental ageiicy

or  ailtliority   provided   tlie   party   experiencing  the   f(trce   majeure  event   has

prudently  and   promptly   acted   to  take  any  and   all   steps  within   the   party`s
control  to ensurc-c()ntjnued  performance aild to  shoilen duration  of the cveiit.

If a paily's  performance  of its  obligations  is  materially  hindered  as  a  result  ot`

a  force  majeiire  cveiit,  such  pal.ty  shall  promptly  notify  the  other  party  of its

best  reasonable  assessment  of the  nature  and  dilration  t)f the  (`orce  maji`urc

event and steps it is taking. and plans to take, to mitigate the et`fects of the force

majeut.e  event.    The  party  shall  use  commercially  reasonable  best  efforts  to

continue performance to the extent possible during such  event and  resume  f`ull

performance as soon as reas()nably practicable.

23.2       Siibject tothe conditions set forth above` non-performance as a result ofa force

inajcure  event  shall  not  be  deemed  a  default.    Ilowever,  a  purchase  order or

other paymeiit mechanism may be tei.minated  if suppliel. cannot cause del ivery

of  a  pi.oduct  or  service   in  a  timely  manner  to  meet  the  busiiiess  needs  of

Customei..     Suppliei.  is  not  entitled  to  paymeiit  for  products  or  services  not

received and, therefore, amoimts payable to Siipplicr during the force majeure

event  shall  be ec|uitably adjusted  downwai.d.

23.3       Notwithstanding  the  f`oregoing  or  any  other  provision  ill  the  Contract`  (i)  tlie

following  are  not  a  foi.ce  majeure  event  under  the  Contract:  (a)  shiitdowns,

disruptions    or    malfiiilctions    in    Siippliei.`s    systeiii    or    any    o(`   Supplier's

telec(tmmiinication  or  interiiet  services  other  than  as  a  result  of general  and

widespread   iiitei.net   or  telecommunications   failiires   that   are   not   limited   to

Supplier's  systems  oi.  (b)  the  delay  or  failure  of  Siipplier  or  siibcontractor

personnel  to  perform  any  obligation  of Supplier  hereuiider  unless  such  delay
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or  failure  to  perform  is  itself by  reason  of a  force  majeui.e  event  and  (ii)  no

force   majeure   event  modifies  or  excuses   Supplier's  obligations  related   to

confideiltiality.      indemiiification`     data     security     or     breach      notification

obligations set  forth herein.

Security of Property and Personnel

In  coiinection  with  Supplier's  performance  ilnder  the  Colitract,  Supplier  may  have

access to Customer per`sonnel`  premises` data.  records` equipment and  other property.

Supplier  shall  ilse  commercially  reasonable  best  effoils  to  preserve  thi-  safety  and

security  of such  personnel`  pi.emises.  data`  rec()rds,  equipment.  and  other  properly  of

Customer.  Supplier shall be i.esp(tiisible for damage to such  property to the extent such

damage  is caused  by  its employees or silbconti.actors and  shall  be  responsible  for  loss

of customer property  in  its possession` I.egardless of.cause.  If slipplier fails to comply

with  Customer's  security  rec|iiiremcnts.  Siipplier  is  subject  to  immediate  suspeilsioii

of work  as  well  as  tci-mination  of the  associated  purchase  order  or  other  paymeilt

meclianism.

Notices

All  notices,  approvals  or  requests  allowed  or  required  by  the  terms  of ally  Conti.act

Document  shall  be  ill  writing,  reference  the  Contract  with  specificity  and  decmcd

delivered  upon  receipt  ol`  upon  refusal  of the  intended  party  to  accept  receipt  of the

notice.    In  addition  to  other  notice  requirements  in  the  Contract  and  the  designated

Supplier contact  provided  in  a  successful  Bid,  notices  shall  be  sent to the  State at the

physical address set forth below.   Notice information may be updated  in writing to the
other  party   as   necessary.      NotvIJithstandjng   any   other  provision   of  the   Contract.

confidentiality` breach and tei.miiiation-related notices shall  not be delivered solely  via

e-mail.

If sent to the State:
State Purchasing  Director

5005  North  Lincoln  Boulevai.d.  Suite 300

Oklahoma City. Oklahoma 73105

With a cot)v, which shall not constitute notice. to:
Purchasing  Division  Deputy  General  Counsel

5005  North  Lincoln  Boulevard.  Suite 300

Oklahoma City.  Oklahoma 73105

Miscellaneous

26.I      Choice of Law and venue
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Any  claim.  dispiite.  or  litigation  relating  to  the  Contract  Dociimelits,  in  the

singular or in the aggregate, shall be governed by the laws of the State without

regard  to  application  of choice  of law  principles.  Pursuaiit  to  74  0.S.  §85.14`

where  f`cderal  granted  t`unds  are  involved`  applicable  federal  laws.  rules  and

regulations shall govern to thL-extent necessary to insure benefit of such federal

funds to  the  State.   Venue  for any  actioii,  claim.  dispute,  or  litigation  relating

in   any   VIJay   to   the   Contract   Documents.   shall    be   ill   Oklahoma   County.

Oklahoma.

26.2      NO Guarantee of products or services Required

The  State  sliall  not  guarantee  any  minimum  or  maximum  amount  of Supplier

products or services  reqilired  under the  Contract.

26.3      Emr)]oyment Relationship

The    Coiitract    does    not    create    an    employment    relationship.    Individuals

pr()viding  products  or  perfoi.ming  services  pursuant  to  the  C`olitract  are  not
emplo)Jees  of tlle  State  or  C`ustomer  and.  accordingly  are  not  eligible  for  any

I.ights or benefits  whatsoevci. accriling to such  employees.

26.4      Transition services

lf   transition    services   are   needed   at   the   time   ol`   C()ntract   expiration   or

termination.  Supplier  shall  provide  such  services  on  a  month-to-month  basis,

at  the  contract  rate  or  other  mutiially  agreed  I.ate.   Siipplier  shall   provide  a

proposed   ti.ansition   plan,   upon   request,   and   cooperate   with   an}J.   successor
supplier and  with  establishing a  mutually  agreeable transition  plan.   Failiirc to

cooperate may be documeiited  as poor perl`()rmance of Supr)lier.

26.5       Publicity

The existence of the Coiiti.act or any Acqiiisition  is  in no way an endorsement

of supplier. the  products ()r services and  shall  not  be  so const[.ued  by  Supplier

in any advei.tising or pilblicit}J materials.  Supplier agrees to submit to the State

all  advertising`  sales.  promotion,  and  other  publicity  matters  relating  to  the

Contract  wherein  the  name  of  the  State  {)r  any  Customer  is  mentioned  or

language  used  from  which`  in  the  State.s judgment,  an  eiidorsement  may  be

inferred   ()r   implied.    Supplier   further   agrees   ilot   to   publish   or   use   such

advertising.  sales  promotion`  oi.  publicity  matter  or  release  ally  informational

pamphlets.  iiotices,  press  releases,  research  I.eports,  oi.  similar  piiblic  li(>tices
concerning  the  Contract  or  any  Acquisiti()n  hereunder  without  ()btaining  the

prioi. written approval  ()f the  State,

PAGE  26 0F 29



26.6      Open RecordsAct

Supplier acknowledges that all  State agencies and certain other Customers are

subject to  the Oklahoma Open  Records Act set fortll  at 51  O.S.  §24A-1  cJ/ .`'cJg.

Suppl iei. also acknowledges that compl iance with the Oklahoma Open Records

Act alid  all  opinions of the  Oklahonia  Attorney  General  concerning the  Act  is

required.

26.7      FailurctoF.nforce

Failure  by  the  State  or  a  Customer  at  ally  time  to  enl`orce  a  provision  ol`.  or

exercise a  right  under, the  Contract  shall  not  be  constriied  as  a waiver of any

such  pl.ovision.  Such  failure to  enf`orce or exercise  shall  iiot affect the validity

ot` any  Contract  I)ocumeiit,  or any  pall  thereof`  or  the  right  of the  State  or  a

Customer to enforce any provision ot`. or exercise any right under. the Coiitract

at any time ill accordaiice witli  its terms.  Likewise, a waiver of`a breach of any

provision of a Coiitract Dociiment shall not af`fect oi. waive a subsequent breach
of the same pi.ovision  or a breach of any other provision  in the Contract.

26.8      Mutual Responsibilities

A.           No   party'   to   the   Contract   grants   the   other   tile   right   to   use   any

trademai.ks.   trade   names`   other   desigiiati()ns   in   ally   promotion   or

publication  without the express written  consent by the other party.

8.           The contract is a non-exclusive contrac`t and each  party is t`rce to enter

illto similar agreements  with  others.

C.           The customer and  supplier each  graiit tlie other only the  licenses and

rights  specified   in  tlie  Contract  and  all  other  rights  and  interests  are

expressly resei.ved.

D.           The customer and  supplier shall  reasonably co(tperate \\;ith each other

and  ally  Supplier  to  which  tlie  provision  of a  product  and/or  service

uiider the  Contract may  be transitioned  after termination  oi. expiration

of the Contract.

E. Except   as   otherwise   set   forth   hereiii.   where   appl`oval.   acc`eptance.

consent. or similar action by a party is l`eqiiired under the Contract, such

action  shall  not be  unreasonably delayed  or withheld.

26.9      Invalid Term orcondition

To tlie extent ally term or condition  in the Contract conflicts with a c()mpillsory

applicable   State  or   United   States   lav\;  or  regulation.   such   Conti.act  term   or

PAGE  27 0F 29



conditioii  is  void  and  imenforceable.   By  executing  any  Conti.act  Documeiit

which  contaiiis  a  coliflicting tei.in  or  condition,  no  representatit)n  or  warranty

is made regarding the enforceability of such term  or conditioii.   Likewise, any

applicable  State or fedei.al  law or I.egiilation  which  conflicts  with  the Contract

or  any  non-conflicting  applicable  State  or  federal   law  oi.  regulation   is  not

waived.

26.10    Severability

lf any  provision  of a  Contract  Document,  or  the  application  of any  term  or

co}iditi(tn  to  any  party  or  cii.cumstances,  is  held  invalid  or  unenforceable  foi.

any reason, the remaining provisions shall continiie to be valid and enforceable

and  the  application  of such  provisioii  to  othei.  parties  or  circumstances  shall

I.cmain  valid  and  in  full  foi.ce  and  efl`ect.  If a coui.t  finds that any  provision  ot`

this  conti.act  is  invalid  or  imenforceable.  but that  by  limiting  such  provision  it

woiild  become  valid  alid  enforceable,  then  such  provision  shall  be  deemed  to

bc written,  construed.  and enfoi.ced  as  so  limited.

26.11    Section  Headings

The headings  iised  in  ally Contract  Documeiit are  (`or coiivenieiice only and  do

iiot constitute terms 01` tlie contract.

26.]2    Sovereign  Immunity

Notwithstanding  an.y  provision  in  the  Coiitract`  the  Contract  is  entered   into

subject  to  the  State's  Coiistitution,  statutes.  common  law.  regulations.  and  the

doctrine ot`sovei.eigii immiinity. Iione of wliich are waived by the State nor ally

other right or defense available to the  State.

26.13    Survival

As applicable. pert`ormance under all  license` subscription` service agreements`

statements  of  work,  transitioii   plans  all(I  other  similar  Coiiti.act  Documents

entered  into  betweeii  the  pailies  under the terms of the  Contract  shall  survive

Contract  expiration.    Additionally,  rights  alld  ()bligations  under  the  Contract

which   by  their  natiire   should   survive   including`   without   limitation.   certain

paymeiit obl igatiolis ilivoiced prior to expiration or termination; confidential ity
obligatioiis;  security  incident and  data  breach  obligations and  i]idemiiification

obligations.  remaill  in  effect after expiration or terminatioii  of the Contract.

26.14    Entire Agreement

The   Conti.act   Documents   taken   togetlier   as   a   whole   constitilte   the   entire

agreemeiit     between     tlie     pal.ties.         No     statement`     promise.     condition,
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understanding.   inducement  or  representati()n`  oral   or  written,  expressed   or

implied,  which  is  not  contained  in  a  Contract  Docllment  shall  be  bindiiig  or

valid.       The    Siipplier's    representations    aiid    certifications.    including    any

completed  electronically`  are iiicorporated by rererencc  iiito the Coiitract.

26.15    Gratuities

The  Contl.act  may  be  immediately  terminated.  ill  wliole  or  in  part.  by  written

notice  it`  it  is  determined  tliat  the  Silpplier,   its  employee,  agent`  or  another

representative  violated  any  federal.  State  or  local   law.  I.iile  or  ordinaiice  by

offering  or  giving  a  gratuity  to  ally  State  employee  directly  iiivolved  in  the

Colitract.   lil  addition,  Suspension  or  Debarment  of the  Supplier  may  result

from  such  a violation.

26.16   Import/Export controls

Neither party will  use, distribute` ti.ansfer or transmit any equipment.  services`

software   or   techiiical    information   pi.ovided   under   the   Contract   (even    if

incorporated   into  other  products)  except   in   compliance  with   all   applicable

import and  export  laws,  coiiventions and  regiilations.
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ATTACHMENT C

OKLAHOMA STATEWIDE CONTRACT TERMS

I.   Statewide contract Type

1.I         l`he contract  is a non-mandatory contract.

1.2          The   Contract   is   a   l`irni,   fixed   pi.ice  contract  1`or   indefinite  delivery   and

quantity for the Acquisitions available  under the Contract.

2.    Orders and Addendums

2.I           Unless mutually agreed  in wi.iting otherwise, orders sliall be placed directly

with  tlie  Supplier  by  issuance  ot` wi.itten  purchase  orders  or  b}J'  Piirchase

C`ard  by  state agencies  and  other authorized  entities.   All  orders ai.e subject

to the  C`ontract terllls and any order dated  prior to C()ntract expiration  shall

be performed.   Delivery  to  multiple destinations may be required.

2.2          Any   order.ing   document   shall    be   effective   between   Siipplier   and   the

Customer only and shall  not be all  Addendum to the Contract  in  its entirety

or apply to an}'  Acquisition  by another Cllstomer.

2.3          Additiolial  terms  added  to  a  Contract  Document  by  a  Customei.  shall  be

et`fcctive  if the additional terms do not conflict with  the General  Tei.ms and

ai.e  acceptable  to  Supplier.    rlowever`  an  Addeiidum  to  the  Contract  shall

be   signed   by   the   State   Purchasing   Director   or   designee.      Regarding

information  technology  and  telecommunicatioiis  coiitracts`  piirsuant  to  62

0.S.,   §34.11.I.   the   Chief   In{`ormation   Officer   acts   as   the   lnformati()ii

Technology  aild  Telecomiiiunications  Purchasing  Dii.ector.

3.           Termination for Funding Insufficiency

ln  addition  to  Contl.act  terms  relating to  temlination  due  to  iiisiiflicient  funding.  a

Customer may tei.minate any put.chase order oi. other payment mechanism  if t`imds

sufficient  to  pay  obligations  ilnder  the  Contract  are  not  appropriated  or  received

from  an  inteiided  third-party  funding  source.   The  determination  by  the  Customer

ol` insufficient  funding shall  be  accepted  by.  and  shall  be  flnal  and  binding  on.  the

Supplie,..



4. Termination for Cause

In  addition  to  C`ontract  terms  relating  to  termination  for  cause`  a  customer  may

teiminate  its obligations.  in  whole or  in part` to  Suppliei. il` it has provided  Supplier

with   written   notice  ol`  material   bi.each   and   Supplier  I`ails  to  cure   sucli   material

breacli  within thirty  (30)  days  of receipt ()f written  notice.  Tlie Customer may  also

terminate  a  purchase  order  or  other  payment  mechanism  or  Supplier.s  activities

under the Coiitract immediately without a thirty (30) day written notice to Suppliei..

if` Supplier fails to comply with  coiifidentiality.  pi.ivacy. security` environmeiital  or

safety   requirements   if  siich   lion-compliance   relates   or   may   I.clate   to   Supplier

provision  of products  or  services  to  the  C`ustomer or  if Supplier`s  material  breach
is  I.easonably  detel.milled  (i)  to  bc  an  impediment  to  the  function  of the  Customer

and  deti.imeiltal  to  the  Customer`  or  (ii)  when  conditions  preclude  the  thirty  (30)

day  notice.

Termination for Convenience

ln   additioli   to   any   termination   for   convenience   provisions   in   the   Contract`   a

Customer   may   tei.minate   a   purchase   order   or   other   payment   mechanism   for

convenience  il` it  is  determined  that termination  is  in  the  Customei``s  best  intei.est.

Supplier will  be provided  at  least thirty (30) days`  written  llotice of termination.

Contract Management Fee and Usage Report

6.I          Pursuant to 74 0.S.  § 85.33A. the state assesses a contract management  fee

on  all  Acqiiisitions  uiidi`r  a  statewide  contract.    The  payment  of such  fee

will  be  calculated  for  all  Acquisitioiis,  net  of returns  and  the  Supplier  has

no  right  of setoff against  such  fee  regardless  ot` the  payment  status  of ally

Customer   or   any   aggregate   accouiits   receivable   percentage.    Silpplier

acknowledges and agrees that all prices quoted under any statewide contract

sliall  include the coiitract maiiagemcnt fee and the conti.act maiiagement fee

shall  not be reflected as a separate line item  ill  Supplier's billing.   The State

reserves  the  I.ight  to  change  this  fee  upward  or dowiiward  upon  sixty  (60)

calendai. days'  written notice to Supplier without further requiremeiit for an

Addendum.

6.2          While  Supplier  is  the  awai.dee  of a  statewjde  coiitract,  Acquisitions  that

occui. under the terms of the statewide contract are subject to a one percent

( I %) contract management  l`ee to be paid by Supplier.   Supplier sliall submit

a Contract  Usage Repol.t on a quarterly basis t`or each conti.act using a form



provided  by  the  State  aiid  such  report  sllall  incliide  applicable  iiiformation
for each  traiisactioli.   Reports  shall  include  iisage  of the  statewide  contract

by every Customer during the applicable quarter. A  siiigular report provided

late  will  not  be  considered  a  bi`each  of the  statewide  contract;  provided`

howevei.,  repeated  failure  to  siibmit  accurate  quartei.ly  iisage  reports  and

`submit  timely  payments  may  result  in  slispensioii  or termination,  in  whole

or  in  part.  ol`the Coiitract.

6.3          All  contract  usage  Reports sliall  meet the  followingcriteria:

Electronic       submission        in        Microsoft       Excel        format       to

I ¢' . .S i ) i a  i - L' i i _i i,_   £ i,   ( ) i i i 1` :,.,. ( I

iii.

lv.

V.

Quai.tcrly      submission       regardless      o[`      whethei`      there      were
Acquisiti()ns   under  the   Contract   during   the   applicable   quarterly

reporting  period;

Submission  no  later  than  forty-five  (45)  days  l`ollowing  the  end  of

each  calendar quai.ter;

Coiitract quarterly  reporting periods shall  be as  follo\+'s:

a.             Jaiiuar}  01  through  March  31;

b.              April  ol  thi.oiigh.Iune  30;

c.             Jiil}' Ol   through  september 30;  and

d.            October ol  through  December 3].

Repoi.ts  must  include the  following  infol`mation:

a.              Procuriiig entity:

b.            Order date:

C.

d.

Purchase Order number or note that tlie Acqiiisition was paid

by  l'iirchase  C`ard;

C`it}'  in  which  products or services  were  I.eceived  or specific

office or subdivision title:

Pr()duct maniifacturer or type of service;

Manufacturer iti`m  iiumbei.,  if applicable:

Product description;



General  pi.oduct categol.y,  if applicable:

Quantity:
Uiiit  list  price or  MSRI'.  as  applicable;

Unit price charged  to the purchasing eiitity:  aiid

Other Conti.act usage information  requested  by the State.

6.4          Paymentofthe contract management fee shall  be delivei.ed tothefollowing

address witliin  folly-five  (45) caleiidar days after the eiid  of each quai.terly

reporting  period:

State of oklahoma

Ofl`ice ()f Management and  Entei.prise  Services.  Ceiitral  Piirchasing

2401  North  Lincoln  Boulevard,  Suite  116

Oklahoma C`ity.  Oklahoma 73105

To  ensure  payment  is  properly  accounted  foI.`  Supplier  shall  provide  the

l`ollowing    iliformatioli    with    payment:    (i)    refereiice    to    the    applicable

Coiitract  Usage Report and quailer]y reporting period and (ii) the applicable

statewide  contract  number(s)  and  the  amoimt  of the  contract  maiiagement

fee being paid  for each  contract number.
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#5459.1    oi   Fuijcl.

EXHIBIT  1        ATTACHMENTE

RequestQuotelD.        Date                     Buyer

PaymentTerms              OateTime  Quote  open       Closing

Qty
5()00

UOM
SY

Page

SupQlier  Responses,
Unit  cost                                Ext.  Cost

tic-,2L           tl€`+c`£?-,i

:;flo  (`irHFiL+  .  iTin`  L.`T?ELpl+  I  i    jj!::Lr'L_ii=.i.__.+i+      `-i  +|L``-r)'a, ,l„,.    -
Lt` cl I t  I a '  k s

FrelghtTerms       L(jpipeT     Lit;Jt4-^    shipvia       COVIMON

`t`tJJ  i  'itt          1     UUCSSG|+J7    *<2<,~    i,`L,     \)C`?CL|`|(r`~,.   f  Jrl    Ar`lic+tl.qrp"`q-

Suppller  Remarks.

Egfty±1_cLrferei±+i_..:I_=i/_LHrf-_   EL+tlj±|_  `. L     +\+fa
?        `>,r`.|I'3r/`01   /                                              CARF`ET    Tl`F     '.eve.i

1  t')O(J   CO(1S(ri;C(Ion

8roauloom    2Z+.   x  24
1  z`  pieces   [tei   ca!toI`

5  33  s(I/yrJ   per  cat-tor`.,

Patcraf\  HomeRoorTi?,.

2202    #10`353

{>jL3'`,':  I`c3Fie     frTt  `2f>rfT     |i|Vv`_€P_i_C_`:±\_2   -ri.

i-"-.\._(.,.._______=__iL_-,_=£i2

r`,       '    (t`r\t

r`rT.,jr              „                                      42~A_eL        +`„L,4{.t.,

FrelghtTerms       "3(`ys      ;Tsi,`L7       Shipvia       '      .\/rv'   ii``

Lt                              't.-       \,'``Ji:i=,\f~-.'J     fl\2<,        f,\t,         r>t!-'{+-hN7,r\`.c.,       `,.-,,r\       ;.tuA"|.4f}  !L\CL,,./`

Supplier  Remarks

_i_t±±`_€-H_ifeun_€._._.~ _I:`.-_   `+i  Lr±Ltliife-~_ap~Lri     L'         .`:\Li i,,_,_I_'_.

This  is  NOT AN  ORDER
A,I   {c"uroc`cj   (]u()les  iii\cl   rela(ed   c!ocumeiils  mus(  I)e  {()eml(led   w'()`  ()ur   reQuest`

for   ciijo:e   ivijmb€,.I

Authorized  Signature



Akin Brothers  l``lo{)rii`t;

P.O.  Bo.`  120S7

0klahoi"` City,  Oklahoim 7 31.57

Lino         CatcD/Item  #  -Descr
3        3()1.S1701,.'' C +`.` r'3 p E T   T I L I

l\,1i!l(I   Level   r'allc.ul

L0o|)   Co/\Sllui`,tlc)11     i/"

x  3rj"    l\/loc!iilai   Platik

ca,pet  I,le   All

rl.`Jzlllable  colots    S`>hziw

f,t)lor  torn  all    2()

pieces  r3er  cailon    ri
Sq/y(I  per  cartoii

Sha\,`,I  #ST  112

EXHIBIT  1

Request Quote  lD          Date                     Buyer

Payment Terms              DateTHno  Quote  opeii       Closing

I,',

Qty.
20000

UOM
SY

Page

SupDlier  Rospoiises
Unit  cost                               Ext.  Cost

1_+ C'±             fl ry\ + j 4c-C

Lira ntj  ria ; iie  _.  .:`=|+_.edy__.££,_I_.C_I_i_` _ .F£[?__LV_lD_\zC,~

i,an(!No_._.   _         "       lJltl2=-_.__..   __.__.___-_

Rciiiai ks

FrcightTcmns       roll,D\feT     €j:;`i         Shipvla       Colvil\.;ioN

l`c-aclTIIi`c        1~     l-€C~``-`>    .`\?.{  '     (\L     \||',f`frii,i`L     cT,a    P`iia`lL'-`i2*l`.Tit+

Supplier  Remarks;

________~_.__LQdyt_1_1.___€_t±+_2±=E___c,_E__tL\i'±J_.i_`_LL_i____._fa+cjyj_1`~_F_-.||_i\L±`€:=2_
/+        301(;1701,I                                                 CAi{P!::1     Hl.t

\,Iiilli-Level   ,r'a(terr`

Lot)i)  Coslrilt`,llon    24"

x  24"    All  availal))e

t;I)lols    siiaw  c`Olol

fraiiie   liiodiilar  sqiJai(3

(,`aliie\   tHe     12   pi(->ces

I)c;i   cartr)n    `rj-j   33   s(i,'y(I

pei   c`aito!i    Shti\\./
#S  1081   oi   c;`iiual

„"            Sy                                ~_L~-,£1         J`\iL4./1`-Z

[3rantjnfwT`e__=_=p._^±i__i_ti<L.i,j2=_rae_z;.tr5tt_a._t\Le,

rjrtandNo.__.~___.._`+I.~Lil,Lil-L--------~---~

'-ieiTiarks

FreightTerms:     FOBr*T     ftL£/`+i        Shipvia      (`,OMMON

Lr:atiTime        i   |Lfcl'`;    /><2t`    f `\L     pi~rc++\|i^+r    4''rJ     ^u`;``L'\p"I.T.r

Supplier  Remarks.

.___________i_\}_s'._Lciii____ti!dy_>jz~c.a,_._i-_.t>__it__\`.:_7_L_/_±'ti\.±E=.~__rL3L-i+"_tl'_\..__f7L+_`j_L_i-.-_.,__

This  is  NOT AN  ORDER
All  rcJturned   (iuoles  ancl  reltlt`?(I  cjnr.iimenis  iiiusl  t)e  I()ei`'iiile(.'  `,./)`\rt  oil(   rc.(iui-?sl

toi   qiio:e  NiHiiber

Authorized  Signature



Akin  Brolhers  I.`looi.iiig

I).0.  Bo.\  120li7

0klah()im  Citt',  Oklalioma  73157

Line         CatcD/Item  #  -Descr
5      30161701/ C;\r{I'El`  r{oLi_    Not

liisLillecj    loop  I)ile

c()'1S'rl'C(10'\

[3io€i(Il(iom   12   f(  \,vicoh

Phllatlcphl;i    Vot`,aliol`

Classic   11128

#54271    #542€)C    ()i

equ`ll

EXHIBIT  1

Request  Quote  lD          Date                     Buyer

Payment Teriiis              DateTime  Quote  open       Closing

-(       `:                  _                                                                '[     \      !

Qty.
1 5 () 0 C,

UOM
SY

Page

SuDplier  F`esponses
unit cost                             Ext.  Cost

L| `'L                   +i  \/\f  ,C~f,f`/

Bia"i "mc`_ j'rf \LA.\TTCLLt+i+i,i._`+:L£±:±|C1±±jit=}    \\ \     \1 I

Bra„t]Nt,________t_t=,.A2_±L~_.____~______

ReiiiaJ:r`s

siiiiaie yafti    ijiir,eu  ,to  fuH mH s____cr±:i___  ,rsQ  \'{-j

s(I,,are ya,c-"I,ed  L`Cr c|" ,O" S_____LL_4±____,s|"r,

FrolghtTorms       io[3r)ifeT       #-A..>     shipvia       i:(jMivifjN

lec`cJrinie        7~    VLCC;{-`7     `1t?_{       i,1     \r)C\|L-~`,Nc     c,N    ,Au`\ulp*L(r-+

Supplier  Remarks:

_____.__._____rii_-+±±,+L\__t_._.\j±.fir__€~__+L£__.+?_i_L::i!_-_/__+_LLL_€-___i,I.+L±!?__i-_/t._.'AiL_E`~>_

6      3Oi6i7oi,                                      cAr<pF.i   Roi.L     Not                             i€5ooo                    sy                                                                   ,        77L
inslalle(I     Lc`vel   loo|,\

co!is{riicliol I

b;oatllook     12  fl

wicllh     i'hil{-iclel()hla

lviul(,pl,c,ty

I+-'a!t:Ia(\,    'i-!t>i`ie    Rttoiii

#f`45()3   #10352  oi
•.=rlual

Braodncime___i|_¢LLi5_`?_[1Lfr__L-±.__JJ_.LLJlaL`(`Tts~+'7L

r.)'cintl  No                      t''  L4 l:7'.\7?

€,  ''.-          |\z`-,14<f

Remarks

squarcytiicl,pricLJcli]e|fi||iroiis        r     j7-I-,Jsoy[-j

Sii"nin Ycul     Piiced  oLy  r,lit  (oH  S.__.1:I;i____._`SO Yr~`

r-reightTerms      "]lngr    #,"      shipvid      c,t))\ir\ji()N

.`iatHHi„         i   Lu-<.Cf.fi    ,irT2c      cz\L    \ic\li-_ant;`:rf,,,    L-^j     P`r±`L~'H>JLIcl+-

Siipplier  Remarks:

t_\t_L:_vt_in____t_tlae.A_ET=__c:,_F~_',,__ct__[_7_=£.±\iL_[__.i3_L'+.Lr-+i__`J±¢___+|\_ik_tL:z~

This  is  NOT AN  ORDER
/`11  re(uHiecl   quo(es  all(I   relcitcd  ilociimciti(s  iiiiist  I)t)  iden(ifle(I  wi(h  c)ur  iT~Iqiic`s\

l'oi   quole   Nuiiib€,.I
Authorized  Signature



Akin Brothers Flooring
P.O. Box  12087

Oklahoma City, Oklahoma 73157

Liiic`         Cat  cD/  Item  #  -Dcscr
7       30161707.;I i  ILE.  VINYl-

comliief cial  liixuly

vHiyl   liiuiJulat   I.`Ial`l

\ilc.   \.'I/I(h   ill)errjlass

r,lass  Ill     Type  8

L:xrjtjuaicl   ill`isll     (;"   <

48"   ;!r)   nill   \.+ve:il      a.yi;i

lliickness    J\ll

a`.Jrlllal)le   `'`,OIols     10

|if,s,.'cLir(t>n     ?o   si'._)Jr   I

EX"BIT 1

RequestQuotelD.         Date                      B`iyer

Payment Terms

Qty.
1()('1)0

UOM
S(--

DateTiilio  Quoteoi)en       Closing

Supplier Responses
Unit cost                               Ext.  Cost

Page

t! 1-   ` £-,. c

LiranfJ  oami3       ¢H.<}.vu     `',J41   `lv.P€_.`_  i._\/=r`lc

r3rciT\il  N"    __   ___`t_J=,:i_t.._4±-.¥                                         -'

fi:3ii`1aiks

P'li,`?c!   L`ei   sqiiaii=I   fclo(

FreightTerms       rt:,P,n\<|      :£:ia5         Shipvla      Coivll\l()N

Li>OciTimc.        '2      vL`G,tfLtzL<,     ..I,.`\2~t;     c,rL     ti  tTii`ti,^i:  ,,., rd     dyp``LfinD„`ti>-

Siipplier  Remarks:

_____._____Ei?=f_\_4dl_f_ar£Eic_G_.££__i_Lf=C=/,_irLL_E_.____rj|:#_,±Q_k___/i`Lae:z____.
a,      jolt;iTo7   ,I                                          riiFv)NyL                                                        iooo()                      SF

f`,t)n`Iiif`i i`.ial   :uxiiiv

\/Iovl   Ill(j(julai    Dlai`k

(ilc,`   CxogiialrJ   rliiisl`.

3  C,"  x  37  4"    1,'`i',  6A

20  ",il  \,.,ea,   ,`,ye,

(l`ickness     '`1t''.

I)cs/cafi`en    3f>   ;I
sQ;+  1     ,`.\11   tiv{i.IILihle

ctjlof s    I-_`urke  flttttmg

{3Ianu lienie ._ ___.j±±Ei_ty|>|8|_±±±j|f±Tty:tzjap-(-PC+rr\ G`l`' `~>     T}r`^`( rut)  \1 :

F3"iotJ  No _ _. __  _  `__4¥il.J±<±=lz_I.____`_ __ --_

[`eiii3rks _  __ _     _.    _._`L` ¥_.._.17tr_i+u_^_`J.*  _?:'fa_~_:_` i   6"TL AI.   " /  `'( "i  4{    "

pliccc)   i)i.I   sciiiaie   i-oc,`t`
c`'fz

fi'L±            id.3>2,;fri

FrcightTernis:      rc-)E3D\(S`T     +cfl<ara          Shipvia:      (-;OMMC)N

Lt;ar; liii`e        1-i'uG€='t`-.;   /|r?t,,    f TZ,    T`L:Ti.fu`il,NC.~     c`  hj   ,f`a`)/t\l..^rd2>tllTT-

Supplier  Reitiarks:

Th,s,sF#T\ALN'{sRDCER+`'`q" a    c.+~    ck  \c;ci  /ty„ L€     \7~-`\,,`,`T    t,I       ,,``\LL.7
/.\ll  iL`tu'iiecl  quotes  cili\l  relalerl  doc,`jiiierils  liius(  lje  icjc;!i(ifif?rj  \``7I\n  uiH   letiue`s(                                                              AuthorizecI   signature

fol   qiio(e   iNilnir>er



Akin Brothers Flooring
P.O. Box  12087

Oklahoma City, Oklahoma 73157

Lino         CatcD/Itom#  -Dcscr
9       301i31707/

-{--`.`r`.

ACT//'-

T  I 1   i:.-   `\/ I N Y L

coti`Ii\elci€il   liixiiry

viliyl   nioc!ulai    rjlai`It

tile.1{`,   5"   x    18    :~i..

1z.3"  C^    20  mil     15

pi?I   cia,ton    35  :r)
>),i.'fl       ,'\ll   ",a,lc,I)l`?

Col()!-S      Bl`Hke   (lo/``;!i,r|ri

slate   (rex(lliecl   S'iorlc.

Ules  c„   l`ql,i,I

EXHIBIT  1

ReqiiestQuotelD          Date                     Buyet

Payment Terms              DateTii`io  Quote  open       Closing

Qty
5000

UOM
Sr-

i3ian(I iiaoic j±iz±A£-_fi=_i_+_±=__j±±±i_T`_`7ir_?L_.1  \'ZtJ`| ic 7`''    r>\`J`ty\(.ru r>    \ i-

f3ranr,'  Nrj   ___    Cf`it i+_`C.ILt`2_      c`  |T=   _ .,\1_V6`-i._I_\r

i?eii`c`i'r``   I__._ ____ .   _   |Z.:,`|J|:_  ,__rf:i:.r.` _7_ir_"

r'Iicecl   pcl   Sqii:irci   Foo(

FreightTorms      r-OB[¢T     ,%i~.'„     Shipvia      l,C)t`.Mrioh

Le:itj   i  iiie              .1

S_iipplicr  F3esponses
Unit  cost                              Ext.  Cost

•J7 L=           +

I.\£=+  ,   ,zi?+,    fit   t>LtTL-r-(`ir`.:.  ciu  fNf`\Lf\`"7\L \t.,r

Page

\¢,'`,}LJl`.

Suppliei.  Reiiiai.ks:

.____I_ut<£ijii_ii_|`.t±ei±LE___¢_I.i_.±J.±i4_viua=uri±{=j±i=:ziLA±!j±i=i______.____.____~__________.____.__
<0      30'(il707,,

(--(`r```\

\\_-

•-lil
/

-_.,

TIL[i     \/lNYI

cotrHi`ei clal  luxu}v

vi!`y!     1  i\   fj  .   x     1  {?    cj"

li3"GA    2u   iiill     15   i`)ei

f:<ir:r.1,.1      35    5   Sl|   it.

/\ ) I   € ) v a I I cl I ) I t-;.   (; rj I o I s

{iL;Ike   flooilng

cont`,It`(e   lextiiri?tj

s{oilc>   \ilf~`s   01    eriii€`l

5of;C`                 `>{                                                7~'lL|                     ch   |u.`?-,I?£

L}iai'`tl  liaiiie_ _.A_.i7_1_\±`L:7__i+?_~ff+±__tuf>]_|£..£!+_   1 -{J L~Zil`C-t `.')   P `  anv tuT>   `\f~

(3raiicjNo_.___..__C/_|i2|-H€±lTj2___4_``L+=J~\±9L'2I`.f

(<emclrks  _..__     _. _\£_:.ix__|£:+_.i_t_ :i__x'__7_*-"

Pricecl   I)et   S(|iial.a   I   o(.Jl |''k
FrcightTouiis:       I-''`_`)Li  D\€l-.+P~Cj"       Shli)  Via:       Coi\'1l\,10N

Lt,tit, i,,`te      JIL   iic±++_ t',   fi`_i,     r-ii_   `icj~,:+=ui iruc-`   ,`  ju   rfuqut.-.i`TLr--
Siipplier  Remarks.

---------EELC---,- i-i±:-i--`-+ifePi-i,JE -----c--tr  --fi -\  -i-`i/,,-"-YE-       F,-Ci\`Jrj!-` ----£Jr--.- I.4l±t:i-`------------------------------------------

This  is  NOT AN  ORDER
;:\li   riJtiiriec]   (}uolt?s  an(i   relcilec!   dot-,iinier`(s   iiiilsl   I)e   Ice,.1(ifle(I   wi\ri   c;i;r   I.e(iuL`st

'' o r   ( I 1 ; I- ,, I a    N 1 , ' i 1 I ) 1-.. '

Authorized  Signature



Akin Brothers Flooring
P.O. Box  12087

Old:\homa City, Oklahoma 73157

Line         Cat  cD/lteiTi  #  -Descr
1130161701/

/-   .r  r    -i
TIL±    VINYl.

Coil`mer(`,iz}11u>(i`;y

vi|`y!     lfj    :r:/"   A     1€`t    5"

1,'8'G^    20   nttl     lit  i)ei

car!cjn    :}{,i  5   su,  (t

r\ll   flvclllai)lc   C`,olols

I:)urke    il(.)oli!ia    st)li(I     .

si'\oo(lie   I)lack  a  \'jl`i(e

EXH!B!T  1

RoquostQiiote  lD.         Date                       Biiyer

Paynient Terms               DateTimc`  Quote  open       Closing

Qty
f)0(:,0

UOM
SF

Page

Supplier  Resi)oiises
Um{  Cost                                Ext.  Cost

2?1j           ,,!k-,I,JL"

L3ItiotJ o€mie+±Z|L`|>_Liz+£±:__in/_=| L|?7.|tt~  L.  \Z`lilic.rJ=)   .`1T`r\ i rJn   \ r

B.,ct,`t! Nu      _ca3I\±c+Lr5_   _{._'r±_  _!yt.Ia±'=-ti¢.

f`.",ar,"--------Jt--``-+-I-(i1-,-I.`-"--¥---?-¢,"

Pri(;i3tl   r,`t::i'  Stiuare   rr]ot

FroightTerms       t-ODr)\Sl      :4Ypf6t3        Shii]Via       r:()Mi\JioN

LL`cid Imp       `L  vectti7   z£`iz+,    f,t2~    r-Li+`-<Lljr`,r~.    f,tu    /\;`NL,.'}rf27iL`(-,\r

Siipplior  Remarks.

_______ _.Eel_u~itH_.±\+e5¢=q.E~.  c,`p.    A.\.g-L'/ ,!Mf      p7q"ri      c}c.I    i.fiirf_5____ _
TZ     3°jc`7('`  /                               :'r.„[,-„,\:I,:¥a`„]xL„y                             2"(i                    C;r                                                         ,7'L3

vinyl   .r-'.2"x   :37   4"

1y'8"(_`,/\\    20  mll     lfj  per

t;artol`,    3f`   7  i;q   ((

/'\1'    ;.1Valla[Jlt)   (-.ol(JIS

I-;ii1kc.rloori[\t',

Corlcre\e   !\?x|ii,re(I

stoiie  liles  i)r  eqi:a!

BraHci llallle_ _ffivL|fjilf?i`/_`±f_: ji_fill_tfLL±=iL=._ c   \211-` T|c. I..`T;    {1 ``  ,` !V\ c  ~|`    ` i ,I

rirartc!  No                      JI:3 ;.`i..e=_ fff=|~___ ---,---------

Rclti€)iks    ±i\+_27L``+ fr`:`.+_ ?_1 I_\ L4;L\T*_4€-_ :`i  cT*  `#J  ``

Pric(,`c'   i)er  Squal.t,i   Foo(

F,e,ght  Tor,Tis       L(jB  bier
C¥£

.,.q}¢tT)          Sl`ip  via..       r`,(_)Ivil\.JIC)N

le;ttl  li`it3         2_    i'.GSclf~-.i     ,C`{2{       f|Z~

Supplier  Remarks;

i,€fL,`5> t tu ~   c~,.tj  Ac\j`.qL .,,. *r`,,L `T`.L

th£:,I,qu-J

_i_tf=±££:ii+_1__c_`±7j5T7rfei_Lt<    a   \ c7£ / WOG    elL-` Li``tj_f!___I:i,._ ,.Ill_`±=±_.._.__  __ ` _________

This  is  NOT AN  ORDER
^11  returned  quotc`s  :intj  relci(e(I  dociillieTits  mus(  be  idenUflc.c]  `.\/i\h  ou.   I`?ques(

(I,,   (ll,o,e  NIJ,nl,lir
Authot.ized  Signature



Akin  Brolhi`rs  Flooi.iiig

P.().  Bo.\   1211t)7

0klahi)rna  Cit\ ,  0l`l:`lii)mi`  73157

Line        CatcD/ltem#-Descr
13       30101701r' BASE.   F{iibl)ei   C(jve.

4'1.    Slal`(lard  lo(;

1r8"  Tnick    lyTje   TS

I  hcH iiiose(  Vult:anize`!

Extliiclc'd   Rubber     All

c(jlors     Roppe  oi
c-r'lJal

Brai`cl oanie _ _ _P€``]`f.     .r|tu+r`C lg     i-`7

;3i ;]ntj  No  _   __ _ ____i? L£_t+_A_4±__I.r~ls___  ___...___  _

Reii`arks

Pricccl   Dei.   Llne€ir   F-Cot

FreightTerms:     i`oB Lifei      itfaL->

I_eaci  Tittit>            i,       `~CjYL'-7       Aapf,~`        fT2,

EXHIBIT  1

Request  Quote  lD          Date                      Biiyer

Payment Terms               DateTliTie  Quote open       Closing

..-,I

SuoDlier  Responses

Page

Qty.
25000

UOM
IF

Unit  Cost

Ship  via:        Cr`)iv'IMC)N

rl~,fL-~zap lrtc ,   t   ,-i    A<uATiLA{p" ,tT+.

Ext.  Cost

tl,2,,,?`{,

Supplier  Remarks:

_     _   _  .  ___    rpTtf+4/__i+1_ _c.trm_fi,_£_ ___'*J.:-=±`._LMLLj=_ _E7LiTi£+ii+i_____i+i±£7_._. _  ._  ._.   .____  ___ _.____  .___ ._ _____

i4        :;()ir;i7()I    ,'                                                    [3;i`Sr          r{ui]i>`3t    rl   s

covc>  cOH`ei    4"

S`:lJlc!il(I(I   Toc`      1,'3"

T.nlck    Type   i  S
Tlieriiiosel  Viilcaii!7.ec!

i:x(riitle(I   Rijh()t?r   All

Colors     Rop!)e  ol

qu,.,,:,I

rir€wc"'Hilt3_.__.E±i:|]i=      .` I rJr`I'`` i  L±__I_i

£3H3nINo._.._____f]  NhJA-C:~LC2-15                 ___

i?,`=I11a'kS

f-`rlc,€;.()   i)ei    1  \nc:ir   I.  oo(

FreightTerms       i-OBDtsl
LV:L

.xp,J``-,
Lc`a(I  Tiiiie            L      .|~L€¥  (-,-Ar{|<          {   iL

'u'JO                   '                                                   ,1=

Ship  via:       i':t.`)MMON

r>|~rL,+j`i-t,t`t,;     {   tu      A~^`i.`t'7tL`T`~

Supp1ierRen1clrks

. ___._._ ___`Ji¥±±~_\_4L]HL|£+=Hz=.£`=      .¢  \ c7L/  n` iG      r?,_L~_|t_t ,.v_`_i_    _f_-.,t        ,~``,Lcz+,..

This  is  NOT AN  ORDER
All  ie{ullied  quoles  aild  relalecl  clociiinenis  liiiisl  bc  icle!`ilifieil  \./Il'n  our  requcsl

for  (iuo\e  Numl)er
Authorized  Signature

" ` / +zdr



Akii`  Bi.othi.rs   I.`lool.il`g

P.O.  I)o.`   12l)S7

0kli`homa  Cil\.,  ()kl:`homa  73157

Line         CatcD/  Item  #-Doscr
15       301617.01.'.                                            EDGING      #50

Ciirpc?1;'Ti1eJo1i\t3I

Rubbei    9..  iii  Leiigth

All  i`,olors      F}oi)I)e  or

Equal

EXHIBIT  1

Request  Quote  lD          Date                     Buyer

Payment Terms              DateTimo  Quote  open       Closincj
_`

I

Supplier Resoonses

Page

Qty.
1000()

UOM
l.F

Unit  Cost

Bralvlrle`irie____i?+7\-`\`LI

a(andNo           I:_i.='i...__i_Ct_rj€uT=.   __i_1  'r==_~_

F<eiiiai ks

F'ri(`.cd   i)ci'  LHlc£]i   Foo(

FretghtTcrms        LOB  (-J¥-T       .+ti¥1;=P``?      Shlpvia       C()IivH,1r)N

i.eadli,'iie         +~,1`€|++    ,t`+,`     /~V     i)L|`irrJilirj£..     i  ru    A`,h\|^.'zlllT>~

Supplier  Remarks

___________fi\±\_c_i`i.c_Eti`i3_.L_E__+_.i:^=/_w_+_a___g++`,_`Li_.__r_t_`___4_1._\_L±Ti_.____

10       30161?01   J                                           +.\Dr.1LSIVE      CalpeHile                         1()0                              PA

all(1   L\,JT    4   galloi`,

ptiil     (=_xc,el   rilantl

p,.a„l  „a„1e  _  _' _ __-__  __j>_i_  __'__   _  __.  _

bra!id No                f`  2.L7rf,

I"Iccci   per   I.iail

FreightTerms        i-or;  [Jpe`1
|'Y(r

thLLT/``7          Ship via:      CrJMMON

Ext.  Cost

( / ir( -

g-`,4J           fag-,`41

l(3a(lTH1`iJ         lpr     VW££t  ``>     J>|lc        f\L       P|'\`|julih£.     L'zr+    Ar`/+\l~`tl?"\tl}~

Supi)lier  Remarks:

______.___.____.__._€}±ic__,if__.`__f__\_+L`__p±L±==__LLL:7_lil_`_iLv..€_.._.rl__|-__i+cJ~rp`._i_7_£______i_,jLL.i=s____._,.

17       3L)ro1701   r                                            ^l,`l-lL~.SI\J[=L     Ct]ve   Base                            loo                               PA

I  lcmy  440  or  f.qiifil     4

gallc,,1   Pa,l

This  is  NOT AN  ORDER
All  re(uiii`3cl  quotes  and  -el€i(ec!  (!ociuiicnls  n-iusl  be  ide!i(ified  \,\zl`h  i')ur  reques\

for  quo(e  NiHTiber

4r\LL±             *4-,,\¢,+

Authorized  Signature



Akin  Brolhi`i.s  l'`loorii`g

P.O.  Bo.\   120S7

0kli`l`oim  City,  Okl:\hoim  73157

Liiie         CatcD/Item  #  -Descr

Bran(I  iiari`,€                   t+Ct-T2±._____ __._ ___.__~_

Brtiiid  No                            J1_A±;

R(jtn€"ks                    4~    £--A~-f£L±_____. _

Priced  per  pall
C`,Y(

EXHIBIT  1

Request Quote  lD         Date                     Buyer

PaymentTerms              DateTimo  Quote  open       Closing
'J

`                           `            `    -                          11     I

Qty.                         UOM
Supplier  Responses

Unit cost                              Ext.  Cost

Page

FreitjhtTeriTis.      F013L)tsi     apLC-/+         Shipvia,      COMl`.10N

„:acHHnt;           L7     |v€L',¥<-,    `±+:a:,.      t,,qu      r>€~\t--him,h|Lr        L~,pu       7froa"t3hTiL(t{+

Supplier  Reiiiarks:

__.__.___.[\'~_±_\_±i=±_i___c.I_+i_i=_t_t==_._€?_L_:_:./_Lhi__Lie..__i?2±+_I_¢_r±Ll__.i-=~_c___._Ldr±_L_t=+________.______________._..___
•i8       301(ji7()1,i`                                           f\r))lF:SIVE    Cctai"c

lv.iasll(.,    31/2   Galloii

L~'`',`Ii         r`-:c   T/\.  1:;"2   t]i

c.(lual

:`3iii/ii!  Iiarve                                TE±  -

a,(i,i(I N(l   ._-._'__.__I+-lz  L

r`eiiiiiiks                  27' )+  f</I_L_ _.cp_i+.. ___   _

loo           pr\                             4+tf         ft4-t'+rt,

Pricc}d   ()ei   p€3i,

FrelghtTeims       LorH)\g+     `*#:/i          Shipvia       C(ir.J`il\JION

L€.citH-i,iiL`          'L    uucL¥£,      Ac\zL        c{2~-     elalL-h-``/r`cr    c   t`J     AJ^`L~,Aa'JIL\fis

Su|)pljer  Remarks:

___._.__.___r_q±±r.\£,_rH__c_+_\_=±|Ti±,_a-_..ul.\c?i/vu±E=____ri±|_c_,_I_v..:1_.__¢z~L__^±i±=_i,_.__._
1S.       31)161/`()1   `                                              rJU((,K   PATLll      50#  Ljag                        101)                                8(`]

'via')e,  (,,   equ`,I

[iianc}  tiai`i€.  _                      .|\t±\r?L~  \

E„.cintlNo__.LtLefL=_c]a.'vL..£\):`£_\i_££-=f__+

Heriiarks __                               r3j. ,`P

This  is  NOT AN  ORDER
/.\11   i`?(iirtlec!  qu(jtes  aiid   rela(ed  c!cjL.ilmc;.ills  iiius(   be  I(len(I(Ie(I  `,`vith  our  request

fo,r  quo(e  Nimlber

•q(-,L±           J^-9.,L;L3

Authorized  Signature



Akin  Brolhers  Floorins'

I).0.  Bo.\   121\1,7

()l\li`hoi"i  C.Ii\',  Okl;`hoi"`  7 ) 157

Lino         CatcD/Item  #-Descr
PrlcerJ  r>er  I)ag

FreightTerms     I:o[Hlxp    ,`i\tfa

.`+t.t`Tt,,,C          1.       L.~=C.tc7      +rt2{,       t  ,i

EXH!B!T  1

RequestQuote  lD.         Datc`                      Biiyer
'',-I       `         `

PaymentTerms              DateTime  Quote  open       Closlng

Qty.                          UOM
Supplier Responses

Unit cost                               Ext.  Cost

Shipvia:       COMMON

Tts\`C7`|n/tc£,~     c`/`     /i+i.rill rrvel|`T:}

Page

Siipplier  Remai.ks:

___.______.~_E¥£\£`.ff___cd=Aj±LLC_r____._.:,1__\__I_,.i_.4LVLLL_CL__._E*_\__€E±+,___f_7_LL_±`+L_C5_______.______.___

20       30161701..'                                             AD)-iESIVF.    \JCT  t`,,1ai)ei

Ef`?a-(511    t]I   e(iual       5

Gallon  I) .,,, I

r3';"lna".____LilJifd
{3randNo______.-2±±__k'u

F3emaiks  ___ __..   _.Ez  _  _C-:i_i_i____Ch\  L                _

I),',l`,erl   I),-?,    Pi,!l

FrelghtTerms      f r)B D*T    .,iYLCc]`

loo               PA                                      r-7c,'7l            fir,/c3\

Ship  via:       (:,OMl`,ilcjN

ietitiTHnc=           1.   L.`tlt-t>    /ir2~.      f''pr      T>c\''f3ultr.c.>    c',tJ   A¢J^iL^''l|\T;r-

Suppliei.  Remarks:

__._____..___rp_<!ei+I.__{-_'[+_>3fii~|_+:~~1J_:.i:/_vnri,~i7z+_'].t+±i_`?._£zL_,_.,wLLc.7_

213()161701,I                                              AUIJ{[Sl\/L      t``;arpe(    4

(jdHcio   I)all       F'aia!)oltc!

409()  ijt`  eciual

Braiidriame._.___r4±¥/_`Ji7+`~|T

I,r,i,,,,N(,_'_.______._4±|CL.-_'._.

Retiiaiks                        4~    4_+_i__._.__ -~

•,cO           w`                             ,Fir;'h~         q4,,,7]2i.3

P~icc'~id   I)er   I,jail

FreitjhtTerms      r(`,\rJ,*1     #J`         Shipvia      COMI``^ON

Leadllnic        .1     i`Q;-+<,    /ap~c       CTL    \l|'tni7ul,hut.     L.LH`    /isJ^`L``i}'|f`+,r

Supplier  Remarks:

____.______Elt±fi±'::.±|l__._¢_ft£`LSZL/:±€_____`_`J_[/_'_1j.L±_E±±|/_J±+_.t___==-_L__t.A_\+iEifz__.

This  is  NOT AN  ORDER
All  re(iirliecl  (iiioli?s  an(i   ielatec!  Uor,iiii`elits  milsl   (ie  i(je,'itlfie(j  v';Ilh  oiir  r(`;qucs(

t.or  qiio(a  Niiml)er

Authorized  Signature



Akin   l}i.()thi`r``.   I.`loorii`g

1'.0,  Bo.`   121\87

0klahom:`  Citt ,  Okli`hoi``:`  73157

Line         CatcD/ltem#  -Descr
22       30101701,' ADL)lll\ZE'.      Latex    4

galloti   pall      Paid[)on(I
'\,1  -() 1  5

Biandrlanie_____._fz|an7±_JLUJ3___._.._.._I__._

[3/cln(I  No                       'V``  '    u`L£

Reii`arks            ..           .4``..€`.I++=¢__'_`l   _._ -------- `-

P,  ce,.I  I)e,   pa,I
i,Y4

EXH!B!T  1

Reqilest  Quote  lD          Date                     Buyer

Payn`ent Terms              DateTime  Quote  open       Closing

-..--               +                            ,Ill

Qty.
1   0 .,-)

UOM
PA

Page

Supplier  Responses
unit cost                              Ext.  Cost

4foz1±           tt4~,zi74.

FrcightTcrms.      r`'`)Brjx:il      *q,t}\.i        Shipvla       i:(`)r`/1MON

IL`c]tHmu'        =-|`c+-,+`7    'tt`t     c\rL    r7|-f'ir`,itruc     I-rv     he`^lAp"L`{-,i

Supplier  Remarks:

----__---___.[1¥""__¢+'+qc,I_-?__\:'=/_ty\_L±___j¥+`_i_7_\_`|__C>_|'___|yELE=T_i
23      30161701,''                                        S\,`VEE-.P     Floorsweeij

5()//  I)ox      Kleeiiol

equal

[3rcinc! nanl`?              £t L~     .`.7ll cd|._._.._______

rjraiitlNo   _        _  I,.±.  _.VLu`_q*

r<eiiicii ks                                        L~/L' ,`4'--                                _.__  __

r-'ricecl   per  I)ox

FreightTerms:       F()[j  oir.-Sr

Lead  Tl'„t?

Supplier  Remarks.

too              ux                                    \t.,(`z            -A,,i?-i-„

Shipvia:       COMMON

24       301C,1701   ,                                           I./.IORrAR      50#bag       rt7c
I     1'11     r-lex

13rati(i  liaiiie                              -TCZ` ,

Br{indNt.____i_?.|LfrLiL±__EL±±LJ=!zL'±_ngr-

Reniarks;

10()                               r)C`,

This  is  NOT AN  ORDER
All   rt`.(uiriecl  qiitjles  `'3Iiil   rc;.lated   cloi`,uiiic.ii(s  iiiust  I:,e  it)en{iriecl  wi!h   oiii   re(iues\

for  quo(e  Niimber

4CJ=          a ,(4r.i

Authorized  Signature



Akin Brothers Flooring
P.O. Box  12087

0kkihoma City, Oklahoina 7`3157

Line         CatcD/ltc`m#  -Doscr
A D D I i I o N A I.  I vA i . u AT I 0 N  R F. a u I r`` r M [T.. N i s

EXHIBIT  1

Reqilest Quote lD         Date                     Buyer

Payment Terms              DateTiiiio Quote  open       Closln(j

I

Qt),.                         UOM
SupDlier  Responses

Unit cost                             Exl  cc)st

1      yea,.s  Ill  L.lislness   ._`__4`_i_._-_   --

2     Lea(H-Iiiie  ,`  [jelivL`iy  op(icHis    _..`€?g{=;___io`;t=      \TCJV\`.;

3  i=<9tu, ,1 pal,t y    _t*£t;_+t_!±c_,ifLi-. _ilLi£,'._i_zvuTHp=+eel_L_i±_tLctir+zdc<,7  -ng7r  Hue
^`f`.v}   I t` <' |t\rc    llifu``^t"\i   4t`Lr`   i~p+'le,4{T,   PC'|EL=+J[`)r`#  ."r`

T\t~   z.,i,pr`E]>~  A`\fFc\iz i,`L  MA+  hLrr  t?L-,  p+=Ti`p+ri=il ,

This  is  NOT AN  ORDER
^!1   :.ellrllecl   l!uoles   a.n(j   related   (10Ciitlleii(s   miis(   bf-`   !den(iiir)()   `.`riU\   our  r`..Itiiic?sl

ft)I   quoi`e  Ni;in()er

Authorized  Signature

Page



Akin Brothers Flooring
P.O. Box 12087

Oklahoma City, Oklahoma 73157

Liiio         CatcD/ltem#  -Doscr
130161701;

/- I.,r`
--`..:` Tf\

_,,

EXHIBIT  1

Request  Qiic>te  lD          Date                       Buyer

Paymeiit  Terms               DatoTHiic  Quote  open       Closing

Qty
'=?AliU''E  I     riLE:.1ex\urc`cl                       5()00

`_oop  Coiisljiiclion    2/+I.

x   24"     12   pleces   i:){3i

\=artoll

I E1 '1 0 I 1

•l_;olors

(:(,,I,,1;..I

#544i30
#:\.45()4

5  `j3  Sq;Y(i  .oei
All  ^vallable

Philcitleiijhls

(1181.

M,Jl(,I,I,C,ty

or   [`-:Qual

UOM
SY

Page

fv+

tryplier Responses
unit cost                              Ext.  Cost

\8`,'r7+             ti|\,L~.',rr-,I

P,I an(I oz}Iiie   _|l+_`_+,±P_.Ctjr_\r_\+ :I+_ _ _+.\_l!L~LL`l_`(  \{ t~    T` ut-

Bi,3n(`  No  I_,__...               P^  I  74.~/-\`L_.._   __._____

!i t. n I :) ' k s

FrcightTcriTis.     wHtr;I     ,+t#€A        shipvia      i,(ji.``,i\,i'uN

l`_i-;c`,{Hi,ii.e       1     |ulc,¥17    >rLt,,     c,\TL     r>cri-~J1,rut.-I    c  t`     ,,``j.Anl+ti?ziuts_

Supplier  Rc`marks:

__         _     _    _F__tz €-\.¢ in.  _c `+!apk,L=_-___  _.i_\._i:..:i/.!`_i _L±.__i±'__+<_£i{i_.E_7+.\.._.._i\jj±=j_,.____ __  _~  _.___ _  ___

2        3()lr]17..`1i   ,/                                                (-`,z:\Rr>FI   TIl.I     I.`.`\;el                                     5()00                              Sy

I_o()p  Construc{ioo

{3I()a(iloolll    24"  x  24"

1 'Z  I)Ieccs  i)cr  car!oi`,

{.j   `.t3   sii,'ycj   ()L-I   i;al.too

L`a1c1aft+1ori`e1?t)oii`3.

2202    #1()3f!`~'.

8 I  .1 I -I \1    .I 1 a I 1 1 (`

(.}''a'1(I   NO

ReiTial ks

Freigl`t  Tei.ms:       ro(i  L)i:ST

L`3ad   TT:1e

Supplier  Remarks:

S',jl)  Via:         l:,:-)'\/'',,',(-`,r\,

This  js  NOT AN  ORDER
All   retLUJi\ilrJ   qiic)ic;`s   +ind   tcL`Lite(I   clrjc\HTiiJuts   iiius:   l)e   I(len`il(it3.`i   \..I+il`}i   our    I.e()u`?S;(

foi   tiuote  Nu!iirter

Authorized  Sigiiature



EXHIBIT  1

i,-. `'mr'   -,.

Akin Brothers Flooring
P.O. Box  12087

Oklahoma City, Oklahoma 73157

Liiio         CatcD/ltom#  -Descr
:`        301131701/

`-i.``,-::.-

CARPET  !30LL    Nt)(
Instr]llt'3(I       1   ooi)   i)IIC-

\r`,o,`s{,L1t;{,o,1

l-a,I  oadlc>oiii    12   t'!   wldlh

Philaclci)hia    Vocal,ioi`

\'.`,l:\sslc   11126

#rt4271.  #:t4280    rjr

e(i,.,:1l

RequestQuotelD.        Date                      Biiycr

Payment Terms

i

Qty.
15()00

UOM
SY

DateTimeQuoteopen       Closin(j

Page

T\c3

Supplier  Responses
Unit cost                              Ext.  Cost

J-            tt,4r,lL,`J`;

lirn(Llarlc.._ !i+`'_tfLi'.`E_t|?i+_Lr:I_ ` _i_i-tf|_I._t`|..__U l      \3L'C.q`J} C-''1

[`;iirrdNtj~__..._+___i__£.?4:T±_f:i£`..____.._______-

Rt;'iia` ks

S(.`iare  Ycirci       !Ju\`,ed   pt?I   full  toll  s                                                    ,'SQ  Yr)

S(;iiai-`?  Yar(L   ;Jii\;a(I  )tor  cijt  tr)ll  s                                                    ,''SQ  YL[)

FieightTc`rms       Ft;L3r)b€i      4+fa           shii]Via       f,ttMr\/.it_liN

LL,zTcjTmf3      `i_     `.=€i¢~,    z++r2+:     c ii    ¢i=\lc+±pit.c,    t.r`   /i`j.4i`Ju`7wit:r

Supplier  Reit`arks:

____     _   __          _r_\~Z =t_GT.+=L£__tr,:±±|,_Ci__4__\  :_`=Li/__I+_\L!£,___P_t'i+¢  rJl:`_..fz±;  __  _,_t_\_I_i_f_1_z__. __  ____~______ ____  ___ ___.___ _

rs       :}C16i7Ci    ,                                                C;\i3F`E..i   r`:Oi.L      No(

I',f'((|llr,rl     I_|1V,?I   I()(JPr\
rill `\
EE

-`, (j I ` :, U l ; c u O ' ,

l)Iofllllook`     12   (t
\.J.7ic!\h     Phlladelp}`ia

1\.,1uI(,p1,,',,'y

P{)I(.,rilft    Hc)itie   ri()rju`,

#5t45€)3.   #10352  \)I

`=(:u(lI

5t,Ot          t>v                                 \\€.ci             dii+,f-rr,

r312r\dn{irnc__.Pi±|.CLr?=i¥E1.Jtel_\_C_r2{f:|\.77

(--;la,I`,(jN()     _._                   f       |C,/',7+.?|_.__._   ____    ,._         __

!i!e111{3'kS

Squtlrc  Yal`1   -f'rc,i`(l  per  filll  rr)U  S                                                  ,'SO  `/.[)

st.,iiz9`-,I  v€3;tl       i-'rcc`tl.  iiLji   cut  roll  s                                                   rsc  yrj

FreightTarms       r')P,[)ks1,{j£`3         Shipvia       COMl``icIN

;eHti  rliiit-i       ?    uit€+[';   ,,`i2t,'   <  |2.     `r'C=i`GJ`/hot:,.    i. 'rJ    ^u.4t`L/+i?"\t<}

Supplier  Remarks.

I.I_tt<+.€r'±1 C  `+f*\?_{_C_  .ti   \_L'_i:/LJV_\\ LC     \?*'|((_/_'`jjl.    f£_(_~   __Ai\_\±€~-_7_`_____` __  ___

This  is  NOT AN  ORDER
All  rl`?liHne(.I   Quote:i  a(ic  relci(ecl  (locumen(S   miis(   L)e  I(jentifierj  \./Iih  our  rL`(iucsl

itJ`,   (I"Ol.i   Nun,I)e,-

Authorized  Signature



Akin Brothers Flooring
P.O. Box  12087

Oklahoma City, Oklahoma 73157

Lino         CatcD/Item  #  `  Desci.

i3'-r]||(I   I  I(|'||C.

Braiid  N(I

Fit(-.`i11d11,\S

!]riced  I)er  pall

FreightTerms:        I-OL}L)ESI

1`   Cad    Tm`e

Siii)plier  RelTiarks:

1€,        3()161,-01    'Z,. r\
ELiilCTf

/`\r)HL_`Sl\/i--     Ceia„\i(:

iv.iLislic     :}    1,'2    Cialion

Pall       Tee   T/..\L122   rji

•3,'u.ll

tr,.,„„`€„tTe_._ _ _   .  .,dy_\_T_r±~L  __.   _  _ __   _

r""Hvtj._TL±.i|?_t;__L4.LE?I_tfa_vi=____.

(ie"rks~__.__.3?_.:J_L._±`_±L_ff=jL=_`

r-`ncr:cj   iter  i)fi:I

FreitjhtTerms         ;  (.)Fi  r)rsT

Li:ddl-iine         .`Z      l`uL`C:t+    /+{Z<,        CP

EXH!B!T  1

Reciuest Quote  lD.         Date Buyer

Payment Terms               DateTimo  Qiiotc`  OiJen        Closiiicj

`(

Qty.                         UOM

Shipvia:       Cl)l\zlMON

1  ()()                                            F),`\

Supplier  F2esoonses
unit cost                             Ext.  Cost

pai9`L.

~L77€r,\AJi            art,i;7\4~

Sl,,p via:      (;'J',.,'"ON

¢|l= 1.cia p,I.(_,_  c., rj     A;u4lL.+`7^|`T}
Supplier  Remarks:

_     .     _rlngt k.-tit    f I+7_xp_:ke-_L___'.?:_.\__[L'`i/_I_`_u_€___c=i±-,_T£_rill___r_/.i_Lui£±~€LTz____ _
is.)        ``3Oii3i7`o{    ,                                                     `'`iuicK   llATcrl       {-`()#   I_;Ei9

I .,,, 'ape,  (,,   eau`)I

P''n'\|j   '\a'1`'e

Br;1'\d   N(:,

i?e,marks

10()                                 Br,`,

This  is  NOT AN  ORDER
`\1!   rr;`tulJlecl   quotes  ,'.incl   relale(I  cl(tr,iHiieiits   iiiiisl   bf,.   I(jci`li(iei!   \.`.tli`i   oi,r  retiucJ``t

fijr   tiilolL`   NUHiDei

Authorized  Signatilre



Akin Brothcrs Flooi.ii`g
P.O. Box  12087

0ldahoma City, Oklal`oma  73157

Line         CatcD/Item  #  -Dcsci.
7        301i'31T07./' T)LF    VINYl

(.;OmH`e` cial   luxitty

vinyl   lit()dula!   i,)lanl

lile  wilh  ill)ergl+lss

r,lass  Ill    lype  f3

L:xogiiai(I   lliiisli    6"  x

48"   2il   iiill  \i/e;ir    ay`}!

lhick!iess    All

{ivail.il)le   c,olois     10

ijcs/carton   20  Soi'rT

EXHIBIT  1

Request  Quote  lD.         Date Buye,

Payment Terms              DateTimc) Quote  open       Closing

Qty.
1 ()00()

UOM
Sr

3r'3,,(I   na,,,€,I

f3l-a'\(I   No

I?emarks

Puce(J  pei   squal.e  (ool

Frei(jht  Terms:        I.-:~.)l-i  DLST                                          Sh)p  via..       C,()MM()N

lead  Timc

Supplier  Refliarks:

(r,      3()|6|707 r I I - `L-.   V I N Y I

(`,Oli`/iiercial   iiixiiiv

vinyl  niodulai   pialik

lile    exogiii3rd   l`ioif,h

3  6"  x  37  4"    1,`8  (;/.\

20  Iiiil  weal   lciyel

thi(`ki`ess.   3ft

I)r,s;carton    35   7'
Sor'F T.  ^11  availal)le

cttloTs    f3uike   noorlng

i ooo()                       SF-

Supplier  Resoonses
Unit  cost                                Ext.  Cost

Bl€]i`idtlal``e,_+fy_i\A=L\.I?i!_-L€=__.uS.utT±T±(I+=r`TO{rj'`,(-U`'3z`(,Cz

Btanc!  r\lo
rr_ __ __ .'T

tier,a,ks _  .._  _4 *Z,i._
t  t .H +_3de`+i.'..I:_x  ~7i£  " ,   L7I`x4£, i`,  i"i. 4f  "

Page•*1+

•,`,-+          tl.f*` -,,- it£

Prlc`c(1   I)ei   S(iilare   rr)(j:.

FrelghtTerms       I-o!3ut€i     .`ife`S        shipvia       Ct>i\JIl/ltJI\i

Lea(I.ioie       2,    Lva`=y'  ;>    /|2,I,   c:',.(i  pc.rL-,`r`)h`{-,     {`,pJ     /\\j^`L*p>lLIT+~

Supplier  Reiiiarks:

Th,s ,s hropTca`#g-EDER+t`pc_,L=    c' i    ti  \ £'-t`/,wle~    pcL\„ut,  r,1
All  retuulecl  quo(es  ilild   related  dr)c"11en{s  !1iust  I)e  irjetllifle(I  `.../i!h  ruul   iei!`I.`'3s\

for   /iuolc;i   NiiiHl)er

' \ \ I, C:L€ 7

Authorized  Signature



Akin Brothers FlooringJ
P.O. Box  12087

0klahoim City, Oklahom:`  73157

Ljnc         CatcD/  ltom#  -Descr
9      30161-/0-// I _ I  L 1=_    V I  N  `r' 1.

Ccttllillerclcll   luxIIrY

vinyl   modijl{]r   [)lati(

liie     18  5"  x   18  5"

1/8"  GA    20  illil     15

pel  c,arlon.  35  5
sqr'f{     All.1vailable

coiols    Buike  floolHtu

sia\e  textiire(1  stotie

tiles  oi   equz`l

EXHIBIT  1

RequestQuotelD.        Date                     Buyer

PaymentT-arms               DateTime  Quote  open       Closiiig

Qty
5000

UOM
S '--_

Fag+,i

Supplier  Responses
Unit  cost                               Ext.  Cost

7( `i               Jt  ,c;,1C4-,-

Bi alithit3iiie... j±{2.±`JSzr_{Zf_._±¢zi_.__b_rsJ_t Lr'|i_::  /~ `?`T'/i;|\c tut-     C : L~/, `C C,

Bran(i  No

i3etllcirks      .  |£_:'l*tz`-'"  ,   lGl'f .\L>`_`t   \2:"*-:'V:",   \.Z``*`24  "

DOc,`3cj   pcir  sciu{]ii2   r'  (jo(

FreightTerms       f013D)Sl      ,:1:€Li|`<.?      Shipvia:      COMMON

Leli3dTime        .z.     `v..\jc+<-7    ~`rz<,,     c>{L   `r>L\`cui`irfe-    i-,.t`j   ..A`uql`+r'7l|\ttr-

SuF)plier  Remarks:

_____iz±~Jtrjjl±ELZ±L-i._¢-__E=___P\:'£/,uI..i.[-,_F7-|~¥+¢_fry_D._,___r_7±<,_.dyri7__..._,.__,______,,_._._.__.,___,,__`_.___.__._________

io       30161707  ,J                                            TILE..  \.JiNyi.                                                          :-]t]oO                           sr

Comnlerclal  luxury
Vlnyl   18  5"  x   1  8   `r-j"

1,'8"GA    20  mll,   t5  oei

cilrt()o    35  5  sq  ft
All  available  colors

(3illkc   i'looJlilg

Cot1c!c.{ilto.<tijred

s{oiie   lilc`s  oi.  e(iu{il

Briilid  tiaine

'3'dlld  No

(ieli`arks

Pricecl  per  Si|uare  Foc)i

Freight  Terms.       f`(-)B  I)E`ST                                           Shii)  Via:       Cor`7.iMON

Lecid    I-iiTle

Supplier  Remai.ks:

This  is  NOT AN  ORDER
All  returned   ciii'jles  anfj  telate(I  clocij;tlL.I`ls  iiiust  be  I(leiitifierJ  wl\l`i  oi.ir  if`qiies:

for  qiiole  NiiiTiber

Authorized  Signatui.e




