Bid No: # SELECTO07
State of West Virginia

Connecting Businessas & Technology

February 27", 2007

State of West Virginia

Attn: BETTY FRANCISCO
2019 Washington Street East
Charleston, WV 25305-0130

Dear Betty:
Re: Request for Proposals— Bid No: # SELECTO7

Thank you for the opportunity to respond to the referenced RFP to provide the
State of West Virginia with a source of supply for Microsoft software licenses and
media, Software Assurance, telephone based technical support, Microsoft
license management services, and other additional items or services available
from Microsoft Corporation ’

As a leading supplier of technology in the Government and Education market,
Zones, Inc. is pleased to offer our response, which will comply with all aspects
and fulfill all objectives as outlined by the State of West Virginia’'s RFP. We
appreciate the consideration of being chosen as a preferred technology provider.

Zones understand that achieving cost-effective management of IT assets can be
a business challenge. As a Large Account Reseller of Microsoft, Zones is well-
positioned to provide the State with exceptional fulfilment and support services in
this purchasing agreement.

Best Regards,

Carren Holite
Zones, Inc.

1102 15" Street S.W., Suite 102

Auburn, WA 98001

Toll-Free Phone; 1-800-258-0882 X 3408
Fax: 253-205-2408
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GENERAL TERMS & CONDITIONS
REQUEST FOR QUOTATION (RFQ) AND REQUEST FOR PROPOSAL (RFP)

Awards will be made in the best interest of the State of West Virginia.
The State may accept or reject in part, or in whole, any bid.
All quotations are governed by the West Virginia Code and the Legislative Rules of the Purchasing Division.

Prior to any award, the apparent successful vendor must be properly registered with the Purchasing Division and have
paid the required $125.00 registration fee.

All services performed or goods delivered under State Purchase Orders/Contracts are to be continued for the term
of the Purchase Order/Contract, contingent upon funds being appropriated by the Legislature or otherwise being
made available. In the event funds are not appropriated or otherwise available for these services or goods, this
Purchase Order/Contract becomes void and of no effect after June 30.

Payment may only be made after the delivery and acceptance of goods or services.

Interest may be paid for late payment in accordance with the West Virginia Code.

Vendor preference will be granted upon written request in accordance with the West Virginia Code.

The State of West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.

The Director of Purchasing may cancel any Purchase Order/Contract upon 30 days written notice to the seller.

The laws of the State of West Virginia and the Legislative Rules of the Purchasing Division shall govern all rights
and duties under the Contract, including without limitation the validity of this Purchase Order/Contract.

Any reference to automatic renewal is hereby deleted. The Contract may be renewed only upon mutual written
agreement of the parties.

BANKRUPTCY: In the event the vendor/contractor files for bankruptcy protection, this contract is automatically
null and void, and is terminated without further order.

HIPAA Business Associate Addendum - The West Viginia State Government HIPAA Business Associate
Addendum (BAA), approved by the Attorney General, and available online at the Purchasing Division's web site
(http://www.state.wv.us/admin/purchase/vrc/hipaa.htm) is hereby made part of the agreement. Provided that, the
Agency meets the definition of a Covered Entity (45 CFR §160.103) and will be disclosing Protected Health
Information (45 CFR §160.103) to the vendor,

INSTRUCTIONS TO BIDDERS
Use the quotation forms provided by the Purchasing Division.
SPECIFICATIONS: ltems offered must be in compliance with the specifications. Any deviation from the specifications
must be clearly indicated by the bidder. Alternates offered by the bidder as FQUAL to the specifications must be

clearly defined. A bidder offering an alternate should attach complete specifications and literature to the bid. The
Purchasing Division may waive minor deviations to specifications.

Complete all sections of the quotation form.
Unit prices shall prevail in cases of discrepancy.
All quotations are considered F.O.B. destination unless alternate shipping terms are clearly identified in the quotation.

BID SUBMISSION: All quotations must be delivered by the bidder to the office listed below prior to the date and time
of the bid opening. Failure of the bidder to deliver the quotations on time will result in bid disqualifications.

SIGNED BID TO:

Department of Administration
Purchasing Division

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

Rev. 06/21/2008



Bid No: # SELECTO07
State of West Virginia

Zones Response to State of West Virginia

Zones Offer:

Zones Inc offers its customers with ZonesConnect Client E-Procurement Site
which provides services like Order Management, Order Status & Tracking,
Customized Purchase Management, Standards, Online Quotes & Reporting.
Our site is well equipped to meet different requirements as requested.
Kindly refer to the “Section A” of this documents to know more about e-
Procurement Site.

Zones Contact Info: Name: Carren Polite
' Title: Account Execulive

Ph# 253-205-3408

Toll Free# 1-800-258-0882 X 3408
Fax# 253-205-2408

Email — carren.polite @zones.com

Add: 1102 15" Street, SW, Suite-102
Auburn, WA-98001

Letter from Microsoft Corporation: Quotes will only be considered from Authorized
Microsoft Large Account Resellers.

Kindly refer to attached Zones LAR Letter from Microsoft for the
opportunity

Background and History:

Kindly find the Zones Inc’s company profile attached for your reference.

Financial Stability:

Kindly find the Zones Inc’s 2005_annual_report_final attached for your
reference.

Zones References:

Zones have been serving the Government & Education market for over 20
years, offering over 150,000 technology products and services. Our



Bid No: # SELECT07
State of West Virginia

dedicated Account Executives have the expertise to provide you with the
optimal technology solutions for your budget. Because of our focus on
universities and community colleges, we hold several contracts with government
organizations and agencies who've found we’ve made it easier for them to
procure the products they require and are now happy to serve as references for
our company. We have also established positive business relationships with
local school districts and purchasing cooperatives, providing them with products
that have allowed them to save time and stretch technology dollars.

PEPPM—Pennsylvania State Coniract
Jim Randecker

Central Susquehanna Intermediate Unite
90 Lawton Ln

Milton, PA 17847

570-523-1155 X2115
irandecker@csiu.org

Jim Ranecker, is the Director of the PEPPM contract. Zones have been doing business
with PEPPM for 4 years and was recently awarded the contract again for 2004-2005
year. We supply buyers under the contract with both hardware and software.

University of Washington
Dave McCone

3917 University Way NE
Seattle, WA 98105-05-6613
206.543.5854

Fax: 205.543.3854

Office of Superintendent of Public Instruction

James Minkler

600 Washington St SE, Old Capitol Bldg, Olympia, WA-98504
(360) 725-6431

BRAZOS VALLEY MHMR A/P
Darren Knopp

PO BOX 4588, Bryan, TX- 77805
(979) 821-9429

dknopp @ mhmrabv.org

NASA--Goddard Space Flight Center
Nancy Smith

Bldg 6, Rm S112

Greenbelt, MD 20771

301-286-8987
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nancy.smith@nasa.gov

Norfolk Academy
Mark Grochmal
1585 Wesleyan Dr

Norfolk, VA-23502
757-461-6236 x 5367

grochmal @ norfolkacademy.org

Kerrville Public Utility
Joyce Walters

PO Box 29499
Kerrville, TX-78029
(830) 792-8260

Brigham Young University
Susan Linford

D-148 ASB, Provo, UT- 84602
801-422-70083 |
susan_linford @byu.edu

“Section A”

ZonesConnect Client E-Procurement Site:

Once logged into CCSD’s online ZonesConnect account, indispensable online
resources are available. Streamline the steps it takes to obtain the technology
and IT services CCSD requires.

Key features include:

Order Management — Place orders online, track the status of orders, view and
print open and closed invoices, review serial numbers and purchase history.

Order Management

Through ZonesConnect the IT team will have full access to purchasing activities 24 hours
a day, 7 days a week. Place orders by Purchase Order, Credit Card or arrange to lease
online, view and print invoices, as well as check the status of all orders. CCSD can even
use serial number tracking to manage its assets. From the easy-to-navigate interface
CCSD can review order history by searching past orders by time range and from a large
array of attributes including manufacturer's part number, bill-to or ship-to addresses.
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Order Status & Tracking
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Customized Purchase Management — Establish and manage multi-level
approval process within the divisions or branch offices of CCSD.

Zones understands that procurement managers must enforce approval controls.
To accomplish this, your Account Executive can set a range of privilege levels by
authority and/or dollar amount for the purchasing agents within your company.
Procurement managers will be able to approve, reject or modify your
organization's orders. Zones will notify the required purchasing agent via email
when orders require approval as well as notify the ordering individual when the
order is approved, rejected or modified.
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Standards — Develop product lists of CCSD corporate standards and frequently
purchased items for easy re-ordering.

CCSD may have a selected list of corporate standards or pre-defined system
configurations, for example, an accounting workstation vs. a graphic
department's workstation. Through "Standards” you can simply select the
appropriate configuration without wasting time searching for the individual
components. In addition, we can set up lists based on your frequently purchased
products. Just select the appropriate list, select "add to cart” and the products will
be on their way.
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Online Quotes — Easily request product quotes from your dedicated Account
Executive, receive quotes from CCSD’s Team for special buying opportunities.

For volume purchases, Zones makes it easy to request price quotation. This
entire process can be facilitated online for easy procurement with no need for fax
or phone. The Account Executive Team can also proactively send special price
quotations on products that complement company preferences.
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Bid No: # 110.7-06-045
State of North Dakota

Reporting - Connect Reports provides a comprehensive look at CCSD order
history. With a wide variety of information search criteria CCSD can print custom
reports in an easy-to-read Excel spreadsheet. Criteria selection include: P.O.
Number, Order date, Mfg. Part No., Tracking No., Bill-To, Ship-To, Date Range
and more
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Purchasing Division

RFQ COPY

Zones Inc
1102 15th Street, SW, Suite-102
Auburn, WA - 98001

State of West Virginia
Department of Administration

2019 Washington Street East

Post Office Box 50130
Charleston, WV 25305-0130
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Purchase Order/Contract becomes void and of no effect after June 30.

.  GENERAL TERMS & CONDITIONS L
' REQUEST FOR QUOTATION (RFQ) AND REQUEST FOR PROPOSAL (RFF)

Awards will be made in the best interest of the State of West Virgihié.
The State may accept or reject in.part, or in'whole, any bid. -
All quotatidns are governed by the West Virgin)'a Cpde and the Legislative Rules of the Purchasing Division.

Prior to any award, the apparent successtul vendor must Be properly registered with the Purohaéing' Division and have
paid the required $125.00 registration fee.. ) . o '

All'services performed or goods delivered under State Purchase Ordegs/Contracts ar.é to be continued for the term

" of the Purchase Order/Contract, contingent upon funds being appropriated by the Legislature or otherwise being -

made available. In the event funds are not appropriated or otherwise avallable for these services or goods, this

Payment may only be made after the delivery and a.cceptance of goods or services.

Interest may be paid for late payment in accordance with the West Virginia Code.

Vendor preference will be granted upon written request in accordance with the West Virginia Code.

The State of West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.
The Direclor of Purchasing may cancel any Purchase Order/Contract upon 30 days writien notice fo the seller.

The laws of the State of West Virginia and the Legislative Rules of the Purchasing Division shall govern all rights
and duties under the Contract, including without limitation the validity of this Purchase Order/Contract,

Any reference to automatic renewal is hereby deleted. The Gontract may berenew'ecibn!y upon mutyal written
agreement of the parties. .

BANKRUPTCY: In the event the vendor/gontractor files for bankruptcy protection, this contract is automatically
null and void, and is terminated without further order.

HIPAA Business Associate Addendum - The West Viginia State Government HIPAA Business Associate
Addendum (BAA), approved by the Attorney General, and available online at the Purchasing Division's web site
(http:/lwww.state.wv.us/adminlpufchase/(rrc/hipaa.htm) is hereby made parl of the agreement. Provided that, the
Agency meets the definition of a Covered Entity (45 CFR §160.103) and will be disclosing Protected Health
Information (45 CFR §160.103) to the vendor.

INSTRUCTIONS TO BIDDERS
Use the quotation forms provided by the Purchasing Division.

SPECIFICATIONS: Iltems offered must be i compliance with the specifications. Any deviation from the specifications™
must be clearly indicated by the bidder. Alternates offered by the bidder as EQUAL to the specifications must be
clearly defined. A bidder offering an alternate should attach complete specifications and literature to the bid. The
Purchasing Division may waive minor deviations to specifications.

Complete all sections of the quotation form.
Unit prices shall prevail in cases of discrepancy.
All quotations are considered F.O.B. destination unless alternate shipping terms are clearly identified in the quotation.

BID SUBMISSION: All quotations must be delivered by the bidder to the office listed below prior to the date and time
of the bid opening. Failure of the bidder to deliver the quotations on time will result in bid disqualifications.

SIGNED BID TO:

Department of Administration
Purchasing Division

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

Rev. 06/21/2006
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State of West Virginia
Department of Administration
Purchasing Division
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Post Office Box 50130
Charleston, WV 25305-0130

TYPE NAME/ADDRESS HERE

Zones Inc.

1102 15th Street, SW, Suite-102

Auburn, WA - 98001

Request for
Quotation

304

BETTY FRANCISCO

-558-0648

ALL

BY

STATE AGENCIES

ORDER

AND POLITICAL SUBDIVISIONS
VARIOUS LOCALES AS INDICATED

02/15/72007

NET 30

Ground

Destination

BID OPENING DATE:

0001

1

FEE: LICENSE

EXHIBIT 3

LIFE DF CONT
YEAR OR UNTI
NECESSARY TO
ODRIGINAL CON
NOT EXCEED T
TIME"™ THE VE
REASON UPON

WRITTEN NOTI

UNLESS SPECI
4IN THIS CONT
PRICING SET
CONTRACT.

RENEWAL: THI
WRITTEN CONS
SUBMITTED TO
DAYS PRIOR T
BE IN ACCORD
DRIGINAL CON
(1) YEAR PER

CANCELLATION
RIGHT TO CAN
NOTICE TO TH

EA

FOR

RACT:
L. SUC
OBTA
TRACT
WELVE
NDOR

GIVIN
CE.

FICc P
RACT
HERE I

S CON
ENT O
THE
0 THE
ANCE
TRACT
10Ds.

THE
CEL T
E VEN

SOFTW

TH
.+ AN
H "RE
IN A
. TH
(12)
MAY T
& THE

ROVIS
DOCUM
N ARE

i
TRACT
F THE
DIREC
EXPI

WITH
AND

DIRE
HIS C
DOR I

Pl

099-00-01~001

ARE

IS CONTRACT BECOD
D EXTENDS FOR A
ASONABLE TIMEY™ T
NEW CONTRACT OR
E "REASONABLE TI
MONTHS.
ERMINATE THIS CO
DIRECTOR OF PUR

IONS ARE STIPULA
ENT, THE TERMS,
FIRM FOR THE LI

'MAY BE RENEWED

SPENDING UNIT A
TOR OF PURCHASIN
RATION DATE. SU
THE TERMS AND CO
SHALL BE LIMITED

CTOR OF PURCHASI
ONTRACT IMMEDIAT
F THE COMMODITIE

MES EFFECTIVE ON
PERIOD OF ONE (1
HEREAFTER AS IS
RENEW THE

ME"™ PERIOD SHALL

DURING| THIS "REASONABLE

NTRACT FOR ANY
CHASING 30 DAYS

TED ELSEWHERE
CONDITIONS AND
FE OF THE

UPON THE MUTUAL
ND VENDOR,

G THIRTY (30)

CH RENEWAL SHALL
NDITIONS OF THE
TO TWO (2> ONE

NG RESERVES THE .
ELY UPON WRITTEN
S AND/OR SERVICE

253-205-3408

-1"2K{07

TITLE

Semot CALY S VL

lmm 91-1431894

ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR'




Request for |
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State of West Virginia
Depariment of Administration
Purchasing Division

2019 Washington Street East
Post Office Box 50130
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Request for Quotation
Large Account Reseller for Microsoft Select Program

The State of West Virginia and Microsoft Corporation have negotiated a Select
Agreement that permits all entities of State and Local government (affiliates) to procure
Microsoft products at the lowest possible Select price level, Level D. This includes all
product pools, i.e., Application Pool, Server Pool, and System Pool.

Microsoft requires that the State choose and retain a Large Account Reseller through
which the software is procured. This Large Account Reseller is defined by Microsoft as a
reseller authorized by Microsoft or one of its affiliates to resell licenses in an enrolled
affiliate’s area under the Select program. Microsoft only recognizes eighteen (18)
vendors as Large Account Resellers for their products.

The purpose of this Request for Quotation is to competitively choose a Large Account
Reseller (LAR) to be used by all State and local entities under this contract. Actual
product prices will be established by a contract with a Large Account Reseller (LAR).
This pricing will be available to any affiliate, regardless of the size of the affiliate or the
volume of products procured. These product prices will be based upon the LAR’s
percentage discounts from Microsoft Level D Estimated Retail Price (ERP).

If Microsoft introduces new products, the discounts established by this contract will be
applied to Microsoft’s new product ERP to determine product pricing under the State’s
Select Agreement. '

The LAR will be responsible for insuring that Microsoft provides the Office of
Technology with a copy of the Microsoft Licensing CD kit and updates for each pool and
group. If an agency is only buying licenses and does not need CD’s, this kit will be
available at the Office of Technology Service Desk. The agency can either ask that the
Office of Technology staff install the software at a billable rate or they can request a copy
of the software so that they can install the software themselves. It is understood that if an
agency uses the Microsoft Licensing kit, they must procure the license by the end of the
month in which the copy was made.

The State’s affiliates can establish Select Enrollments with the LAR under the terms and
conditions of the State’s amended Select Agreement and the LAR’s contract.

Some agencies want to buy their own CD’s for the software procured. The LAR will
provide World Wide Fulfillment media for those agencies at a specific cost per CD. This
cost must be included on the cost table.

Any procurement from this contract will require a State Contract Order (WV-39). Any
procurement exceeding $10,000 will require approval from IS&C and the Chief
Technology Officer.



The term of the contract with the LAR shall be one year upon award, with the option to
renew two additional one-year terms if determined by the State to be in its best interests.

The Large Account Reseller must provide the following:

1) The LAR must have a dedicated, fulltime sales representative managing the State of
West Virginia’s account who can be reached via telephone and/or e-mail between the
hours of 8:00 a.m. to 5:00 p.m. EST. We understand that this sales representative may be
handling other accounts but his/her workload must permit a response time of no more
than four business hours from receipt of call or e-mail.

2) The LAR must provide Help Desk type of support to provide assistance and guidance
on what to buy, prerequisites, and problems encountered during installation. This support
must be provided via telephone and/or e-mail from 8:00 a.m. to 5:00 p.m. EST.

3) The LAR must host at least one on-site meeting with State agencies once a year to
explain the contract and the services provided, as well as an overview of new product
offerings from Microsoft.

4) The LAR must provide orientation and planning sessions with individual affiliates
regarding benefits, terms and conditions, and service elements offered. These sessions
may be via conference call, video conferencing, or on-site.

5) The LAR must have a Select licensing expert available that can be contacted by
telephone and/or e-mail.

6) The LAR’s price sheet must show the LAR’s product number, Microsoft’s product
number, the description of the product, and the agency cost.

7) A Change Order must be processed each time the Cost Sheets change. The LAR must
provide the State Purchasing Division with a hard copy of the LAR’s cost sheets as
pricing and offerings change, a letter explaining that a Change Order is required and why,
and a copy of Microsoft’s ERP pricing. A Change Order requires approval by IS&C and
the CTO prior to processing, and processing through the government channels could take
up to two weeks so the LAR must provide the information required in a timely manner.

8) The LAR must provide to the State Purchasing Division and Office of Technology
quarterly reports showing all purchases made under this contract. This report must show
the agency procuring the software, the amount of software procured, and the dollars spent
by the agency.

9) The LAR must provide Internet tracking of the agency purchase that is accessible by
both the agency and IS&C.

10) The LAR must accept orders of any quantity and ship orders direct to the agency free
of any shipping charges within seven (7) business days after receipt of order.



11) The LAR must provide the agencies with a written confirmation of purchase. The
Office of Technology will receive the license confirmations on a statewide basis and will
compare these licenses with the quarterly report provided to the State Purchasing
Division and the Office of Technology.

12) The LAR must accept the State’s Purchasing Card as payment for procurements
under $1,000 and in some cases, $2,500. The reseller must provide the agency with an
invoice with an annotation that it was paid by credit card.

COST TABLE .

% Discount Below Microsoft’s Estimated Retail Pric -20.20% (for Microsoft Select)
World Wide Fulfillment media — Cost per CD 0% (at cost)

Select CD-ROM kits — Cost per kit 0% (at cost)

Note: Media and Media Kits will be priced at cost to you. However for Microsoft Select licenses we will be
pleased to offer you -20.20% off list ERP.




RFQ No. SELECT07

AFFIDAVIT

West Virginia Code §5A-3-10a states:

No contract or renewal of any contract may be awarded by the state or any of its political subdivisions to any
vendor or prospective vendor when the vendor or prospective vendor or a related party to the vendor or
prospective vendor is a debtor and the debt owned is an amount greater than one thousand dollars in the

aggregate

DEFINITIONS:
“Debt" means any assessment, premium, penalty, fine, tax or other amount of money owed {o the state or any

of its political subdivisions because of a judgment, fine, permit violation, license assessment, defaulted
workers' compensation premium, penalty or other assessment presently delinquent or due and required to be
paid to the state or any of its political subdivisions, including any interest or additional penalties accrued

thereon.

“Debtor” means any individual, corporation, partnership, association, limited liability company or any other form
or business association owing a debt to the state or any of its political subdivisions. "Political subdivision”
means any county commission; municipality; county board of education; any instrumentality established by a
county or municipality; any separate corporation or instrumentality established by one or more counties or
municipalities, as permitted by law; or any public body charged by law with the performance of a government
function or whose jurisdiction is coextensive with one or more counties or municipalities. "Related party” means
a party, whether an individual, corporation, partnership, association, limited liability company or any other form
or business association or other entity whatsoever, related to any vendor by blood, marriage, ownership or
contract through which the party has a relationship of ownership or other interest with the vendor so that the
party will actually or by effect receive or control a portion of the benefit, profit or other consideration from
performance of a vendor contract with the party receiving an amount that meets or exceed five percent of the

total contract amount.

EXCEPTION:

The prohibition of this section does not apply where a vendor has contested any tax administered pursuant to
chapter eleven of this code, workers’ compensation premium, permit fee or environmental fee or assessment
and the matter has not become final or where the vendor has entered into a payment plan or agreement and
the vendor is not in defaulf of any of the provisions of such plan or agreement.

LICENSING:
Vendors must be licensed and in good standing in accordance with any and all state and local laws and

requirements by any state or local agency of West Virginia, including, but not limited to, the West Virginia
Secretary of State’s Office, the West Virginia Tax Department, West Virginia Insurance Commission, or any
other state agencies or political subdivision. Furthermore, the vendor must provide all necessary releases to
obtain information {o enable the Director or spending unit to verify that the vendor is licensed and in good

standing with the above entities.

CONFIDENTIALITY: .
The vendor agrees that he or she will not disclose to anyone, directly or indirecily, any such personally
identifiable informiation or other confidential information gained from the agency, unless the individual who is
the subject of the information consents to the disclosure in writing or the disclosure is made pursuant to the
agency’s policies, procedures and rules. Vendors should visit www.state.wv.us/admin/purchase/privacy for

the Notice of Agency Confidentiality Policies.

Under penalty of law for false swearing (West Virginia Code, §61-5-3), it is hereby certified that the vendor
acknowledges the information in thiss?ﬂ‘jdavit and are in compliance with the requirements as stated.

Vendor's Name: Zones Inc. .
Authdriz’ed Signature: 42 = - Date: T ‘7— X (07

No Debt Affidavit (Revised 10/13/06)




WV-96 AGREEMENT ADDENDUM
Rev. 5/94

In the event of conflict between this sddendum and the agreement, this addendum shall control:

1.

ARBITRATION - Any references to arbitration contained in the agreement are hereby deleted. Disputes arising out of the agreement shall be presented to the
West Virginia Court of Claims.

2. HOLD HARMLESS - Any clause requiring the Agency to indemnify or hold harmless any party is hereby deleted in its entirety.

3, ER LAW - The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references to any other State’s
governing law.

4. TAXES - Provisions in the agreement requiring the Agency to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, State, and local taxes
and will not pay taxes for any Vendor including individuals, nor will the Agency file any tax returns or reports on behalf of Vendor or any other party.

5. PAYMENT - Any references to prepayment are deleted, Payment will be in arrears,

6. INTEREST - Should the agreement include & provision for interest on late payments, the Agency agrees to pay the maximum legal rate under West Virginia law,
All other references to interest or late charges are deleted.

7. ECOUPMENT - Auy language in the agreement waiving the Agency's right to set-off, counterclaim, recoupment, or other defense is hereby deleted.

8. FISCAL YEAR FUNDING - Service performed under the agreement may be continued in succeeding fiscal years for the term of the agreement, contingent
upon funds being approprinted by the Legislature or otherwise being available for this service. In the event funds are not appropriated or otherwise available for
this service, the agreement shall terminate without penalty on June 30, After that date, the agreement becomes of no effect and is null and void, However, the
Agency agrees to use its best efforts to have the amounts contemplated under the agreement included in its budget. Non-appropriation or non-funding shall not
be considered an event of default. .

9, STATUTE OF LIMITATION - Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessor, individual, or any other party are
deleted.

10, SIMILAR SERVICES - Any provisions limitinig the Agency’s right to obtain similar services or equipment in the event of default or non-funding during the
term of the agreement are hereby deleted.

11. ATTORNEY FEES - The Agency recognizes an obligation to pay attorney’s fees or costs only when assessed by a court of competent jurisdiction. Any other
provision is invalid and considered null and void,

12, ASSIGNMENT - Notwithstanding any clause to the contrary, the Agency reserves the right to assign the agreement to another State of West Virginiz agency,
board or commission upon thirty (30) days written notice to the Vendor and Vendor shall obtain the written consent of Agency prior to assigning the agreement,

13. LIMITATION OF LYABILITY - The Agency, as a State entity, cannot agree to assume the potential liability of a Vendor, Accordingly, any provision limiting
the Vendor’s liability for direct damages or limiting the Vendor's liability under & waranty to a certain dollar amount or to the amount of the agreement is hereby
deleted, In addition, any limitation is null and void to the extent that it precludes any action for injury to persons or for damages to personal property.

14. RIGHT TO TERMINATE - Agency shall have the right to terminate the agreement upon thirty (30) days written notice to Vendor.

15. TERMINATION CHARGES - Any provision requiring the Agency to pay a fixed amount or liquidated damages upon termination of the agreement is hereby
deleted, The Agency may only agree to reimburse a Vendor for actual costs incurred or losses sustained during the current fiscal year due to wrongful termination
by the Agency prior to the end of any current agreement term.

16, RENEWAL - Any reference to automatic renewal is hereby deleted. The agreement may be renewed only upon mutual written agreement of the parties.

17. INSURANCE - Any provision }cquirin'g the Agency to insure equipment or property of any kind and name the Vendor &s beneficiary or as an additional instired
is hereby deleted. '

18. RIGHT TO NOTICE - Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize a right of reposses-
sion with notice.

19. ACCELERATION - Any reference to acceleration of payments in the event of default or non-funding is hereby deleted,

20. AMENDMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both parties. No amendment,
modification, alteration or change may be made to this addendum without the express written approval of the Purchasing Division and the Attomey General.

ACCEPTED BY:

STATE OF WEST VIRGINIA VENDOR

Zones Inc. //
Spending Unit: Company Name: N

Signed: : Signed:

7

7

Title:, , , . . Tl S@Epvioq CAvEs  MANACER

Date: | Date: : 4 /7, £ / 37




Microsoft Corporation Tel 425 882 8080
One Microsoft Way Fax 425 936 7329
Redmond, WA 98052-6399 http://www.microsoft.com/

August 14, 2006
To Whom It May Concern:
As of Augustv14, 2006, Zones, Inc. holds the following MS authorizations:

e L AR (Large Account Reseller) - allowing Zones to offer the Microsoft Select
volume licensing program to end customers

o ESA (Enterprise Software Advisor - allowing Zones to service and support
Microsoft Enterprise Agreements

e ADR (Authorized Direct Reseller — allowing Zones to offer Microsoft Open
Value Agreements

e AER (Authorized Education Reseller) - allowing Zones to offer Microsoft
academic products to education customers

Such authorizations are effective as of July 1, 2006, and continue through June
30, 2007, unless earlier terminated or mutually extended by the parties.

Zones, Inc. first became an authorized LAR and ESA in May of 2003.

Sincerely,

Chris Ancona
Group Manager
DMR - US Reseller Sales

cc: Jennifer Pope, Zones Partner Account Manager

Microsoft Corporation is an equal opportunity employer.



Connecting Businesses & Technology

Zones, Inc. and its affiliates are single-source, multi-vendor direct resellers of name-brand information

technology products to the fast growing small to medium sized business market, government & educations

and enterprise level customer. Zones sells these products through outbound and inbound account
executives, specialty print and e-catalogs and the internet. Zones offers more than 150,000 products from
leading manufacturers including Apple, Adobe, Compaq, Hewlett-Packard, Lexmark, IBM, Microsoft,

Sony and Toshiba.

Headquarters/Office Location:
Zones, Inc.

1102 15" Street SW, Suite 102
Auburn WA 98001

Phone: 253-205-3000
WWW.ZONes.coim

Year Established 1986

Zones, Inc.
Federal Tax ID #91-1431894

Net Sales Year End 2005 $567 million
Employee Strength: 600+

Accounts Receivable Address:
P. O. Box 34740

Seattle, WA 97124-1740

Fax: 425-430-3862

Officers:
Firoz Lalji, President/CEO
Ron McFadden, Senior Vice President

Anwar Jiwani, Senior Vice President/MIS
Jeff Hansen, Senior Vice President/Merchandising

Other Locations:
Henderson, Nevada
Bensenville, Illinois
Oakland, California
Kansas City, Missouri

Year Incorporated 1988

Zones Corporate Solutions
Federal Tax ID #04-3701095

Minority Enterprise Yes, Asian Indian

NAICS Code 45411, 423430, 42343
42342,42341
SIC Code 5961

Bank:

US Bank

10800 NE 8% St.
Bellevue WA 98004

Christina Corley, Executive Vice President Purchasing & Operations
P. Sean Hobday, Executive Vice President of Sales, Zones, Inc. and
President, Zones Corporate Solutions (a wholly owned subsidiary)

Insurance Co: Marsh USA Inc.



Corporata soltitions

ZONES GOVERNMENT AND EDUCATION
GROUP

Zones have been serving the Government & Education market for over 20 years,
offering over 150,000 technology products and services. Our dedicated Account
Executives have the expertise to provide you with the optimal technology
solutions for your budget. Because of our focus on universities and community
colleges, we hold several contracts with government organizations and agencies
who'’ve found we've made it easier for them to procure the products they require
and are now happy to serve as references for our company. We have also
established positive business relationships with local school districts and
purchasing cooperatives, providing them with products that have allowed them to
save time and stretch technology dollars

San Bernardino Unified School District
Christine Plasting

777 North "F" Street, San Bernardino, CA- 92410
Ph: 909-381-1339

Email: Imccall@sbcusd.k12.ca.us

Frederic School District

Justin Paulsen

1437 Clam Falls Dr, Frederic, WI- 54837
Ph: 715-327-4223

Email: paulsenj@frederic.k12.wi.us

Ashwaubenon School District

Lisa Sanderfoot

1055 Griffiths Lane, Ashwaubenon, WI- 54304
Ph: 920-492-2945 EXT. 4210

Email: Isanderfoot@ ashwaubenon.k12.wi.us

University of Washington

Dave McCone

3917 University Way NE, Seattle, WA- 98105-6613
Ph: 206 543 5854

Email: mccone @u.washington.edu




Brigham Young University
Susan Linford

D-148 ASB, Provo, UT- 84602
PH: 801-422-7003

Email: susan_linford@byu.edu

NASA--Goddard Space Flight Center
Nancy Smith

Bldg 6, Rm S112, Greenbelt, MD- 20771
Ph: 301-286-8987

Email: nancy.smith @nasa.gov

Washington Department of Corrections

Barbara J. Johnson

410 West 5th Aven., Fifth Floor, MS 41109, Olympia, WA- 98504-1109
Ph: 360-586-8570

Email: bjjohnson@docl.wa.gov

Kerrville Public Utility

Joyce Walters

PO Box 29499, Kerrville, TX- 78029
Ph: (830) 792-8260

BRAZOS VALLEY MHMR A/P
Darren Knopp

PO BOX 4588, Bryan, TX- 77805
Ph: (979) 821-9429

Email: dknopp@mhmrabv. org




