Tab 2 - NCPA Administration Agreement

Dell agrees to discuss and negotiate the terms of the Administration Agreement and the administration fee
upon award.

Dell respectfully requests the following modifications to the terms provided Tab 1 and Tab 2 of Solicitation
Number 45-22 for Technology Solutions. Dell also requests that the additional terms provided be
incorporated into any final contract resulting from award of this solicitation. As needed, Dell agrees to enter
into good faith negotiation of mutually agreeable terms.

This Administration Agreement is made as of December 1, 2022 , by and
between National Cooperative Purchasing Alliance (“NCPA”) and
(“Vendor™).
Recitals

WHEREAS, Region 14 ESC has entered into a certain Master Agreement dated
December 1, 2022 , referenced as Contract Number 01-143 , by
and between Region 14 ESC and Vendor, as may be amended from time to time in accordance with the
terms thereof (the “Master Agreement”), for the purchase of IT Security Products and Data Protection
Solutions;

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

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

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

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

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

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

General Terms and Conditions

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

e NCPA shall be afforded all of the rights, privileges and indemnifications afforded to Region 14



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

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

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

e With respect to any purchases made by Region 14 ESC or any Participating Agency pursuant to
the Master Agreement, NCPA (a) shall not be construed as a dealer, re- marketer,
representative, partner, or agent of any type of Contractor, Region 14 ESC, or such Participating
Agency, (b) shall not be obligated, liable or responsible (i) for any orders made by Region 14
ESC, any Participating Agency or any employee of Region 14 ESC or Participating Agency
under the Master Agreement, or (ii) for any payments required to be made with respect to such
order, and (c) shall not be obligated, liable or responsible for any failure by the Participating
Agency to (i) comply with procedures or requirements of applicable law, or (ii) obtain the due
authorization and approval necessary to purchase under the Master Agreement. NCPA makes
no representations or guaranties with respect to any minimum purchases required to be made by
Region 14 ESC, any Participating Agency, or any employee of Region 14 ESC or Participating
Agency under this Administration Agreement or the Master Agreement.

e With respect to any supplemental agreement entered into between a Participating Agency and
Contractor pursuant to the Master Agreement, NCPA, its agents, members and employees shall
not be made party to any claim for breach of such agreement.

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

e Upon Vendor's corporate marketing/compliance prior review and approval, and subject to the
requirements of the brand usage guidelines located at
https://brand.delltechnologies.com/logos/, Vendor agrees to allow Customer to use their name
and logo within Customer-maintained websites, marketing materials and advertisements. Any
use of NCPA name and logo or any form of publicity regarding this Administration Agreement
or the Master Agreement by Contractor must have prior approval from NCPA.

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

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

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

Term of Agreement
This Agreement shall be in effect so long as the Master Agreement remains in effect, provided, however,



that the obligation to pay all amounts owed by Vendor to NCPA through the

termination of this Agreement and all indemnifications afforded by Vendor to NCPA shall survive the term of
this Agreement.

Fees and Reporting

The awarded vendor shall electronically provide NCPA with a detailed quarterly report showing the dollar
volume of all sales under the contract for the previous quarter. Reports are due on the fifteenth (15") day
after the close of the previous quarter. It is the responsibility of the awarded vendor to collect and compile
all sales under the contract from participating members and submit one (1) report. The report shall
include at least the following information as listed in the example below:

Entity Name Zip Code State PO or Job # Sale Amount

Total

Dell Response:

Dell agrees to discuss and negotiate the terms of the Administration Agreement and the administration fee
upon award. Typically, reporting is available 30 days after the close of the previous quarter.

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

Annual Sales Through Contract Administrative Fee
0 - $30,000,000 2%
$30,000,001 - $50,000,000 1.5%
$50,000,001+ 1%

Dell Response:

Dell agrees to discuss and negotiate the terms of the Administration Agreement and the administration fee
upon award.

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

Dell Acknowledges.



Matthew Mackel

Director, Business Development

PO Box 701273

Houston, TX 77270

December 1, 2022

Dell agrees to discuss and negotiate the terms of the Administration Agreement and the administration fee
upon award.

Dell respectfully requests the following modifications to the terms provided Tab 1 and Tab 2 of Solicitation
Number 45-22 for Technology Solutions. Dell also requests that the additional terms provided be
incorporated into any final contract resulting from award of this solicitation. As needed, Dell agrees to enter
into good faith negotiation of mutually agreeable terms.



