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LEGAL NOTICE OF: INVITATION FOR QUOTATION

WASHINGTON SCHOOL INFORMATION PROCESSING COOPERATIVE (WSIPC)
2121 W. Casino Road, EVERETT, WASHINGTON 98204

WSIPC QUOTATION No. 01-48
Date of Bid Opening: August 29, 2001 - 1:00 P.M. PDT

Microsoft Large Account Resellers (LARs) and other Microsoft Authorized Resellers with large Microsoft Education Licensing
contract experience are invited to provide quotations for a Microsoft Education Select Program, Microsoft School Agreement
contracts and other specified Microsoft Education Licensing Programs for consideration by WSIPC. These contracts will be
used by K-12 school districts, Education Agencies and Private K12 schools in the State of Washington. All submiited
quotations must be in strict conformity with the requirements imposed by the quotation documents and any addenda. In
addition to the Microsoft portions, of this document this Request For Quotation also contains a Citrix Enterprise Licensing
Agreement component. Respondents are invited to bid these items separately or in combination with one or more responses to
Microsoft Licensing opportunities.

In order to become a qualified bidder for RFQ #01-48 vendors mustregister in advance, through an electronic or written “Letter
of Intent to Respond” to the RFQ Coordinator, Jim Page at the address above or at jpage@wsipc.org by 2:00 P.M. PDT, August
22, 2001. Vendors responding with a Letter of Intent will be added to the list of potential respondents and will receive any
addenda by e-mail as soon as they become available. All potential respondents must provide mailing address, e-mail address,
Fax, and telephone contact information in order to be added to the list. Vendor’s questions received by the RFQ Coordinator by
August 22, 2001will be answered and necessary information will be disseminated to all vendors which have registered their
intent to respond.

Quotations must be submitted to WSIPC in a sealed opaque envelope or package. Sealed responses must be received by 1:00
P.M. PDT August 29, 2001. At that time, they will be publicly opened and made available for public inspection by WSIPC or its
authorized representative at WSIPC’s principle place of business, 2121 W. Casino Road, Everett, WA 98204. A vendor may
modify or withdraw its quotation by written or email request, provided that the request is received by WSIPC prior to the
response opening. Following withdrawal of its response, a vendor may submit a new quotation, provided that such new
quotation is received by WSIPC prior to the response opening. Quotations cannot be withdrawn for a period of sixty (60) days
after the official opening of the responses. The public is invited to attend the quotation opening. Any quotations received after
the time set for the quotation opening will not be considered. WSIPC reserves the right to reject any or all quotations, and to
waive any informalities or irregularities in the responses.

WSIPC may modify any provision of the request documents, including the Acquisition Schedule at any time prior to the
response opening. Such modifications will be made in the form of addenda that will be issued simultaneously to all persons who
registered by the date required in the Acquisition Schedule.

Qualified vendors may obtain quotation and contract documents on the WSIPC Web page at www.wsipc.org or by requesting
them from the RFQ Coordinator.

Dated this 15th day of August 2001.

WASHINGTON SCHOOL INFORMATION
PROCESSING COOPERATIVE (WSIPC)

By:

Jeffrey A. Conklin
Executive Director
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Section 1 — Overview

The Washington School Information Processing Cooperative (WSIPC) is a Cooperative formed by an
Interlocal Agreement between the nine Educational Service Districts (ESDs) in Washington State.
WSIPC is responsible for providing software, information services, network operations, maintenance
and support for its member districts. Currently, 278 of Washington State's 296 school districts are
subscribing members of WSIPC. WSIPC also extends the benefits of its master contracts and services
to K-12 school districts which are not members of the Cooperative, to Private and Parochial Schools
within the State and to K-12 Education Agencies in the State. Under certain circumstances, institutions
outside of the State of Washington may also use WSIPC contracts. WSIPC is acting on behalf of its
member institutions and ESDs in releasing this Request for Quotation (RFQ) to select one ar more
qualified Resellers to provide Microsoft's Education Licensing Programs and a Citrix Enterprise
Licensing Program for the K-12 Community in the State of Washington.

Acquisition Background

WSIPC has participated in the Microsoft Education Select Program since it’s introduction through
various resellers. The previous contract, which expired at the end of June 2001, produced more than
$4.7 million (ERP) in sales volume over two years. WSIPC also has over 24,000 workstations on
contract for Microsoft School Agreement, including one contract for over 22,000 workstations. Select
sales exceeded 135,000 licenses during this period and documentation and media sales for the State
approached 10% of the dollar volume of the Select licensing sales. It is the intent of WSIPC to maintain
agreements with Microsoft to allow the participating districts, ESDs and private K-12 schools in the
State of Washington to acquire and maintain Microsoft software licenses through various Microsoft
Education licensing programs, including Education Select and School Agreement. WSIPC currently has
a Select 5.1 Agreement that will expire on June 30, 2003.

The Microsoft Select Master Agreement requires WSIPC to identify one or more authorized Microsoft
Education Select Large Account Resellers (LARs) to fulfill the Agreement. The intent of this Request
For Quotation process is to competitively identify one or more authorized Microsoft Education Select
LARs to administer WSIPC’s Select Program and to identify vendors to provide School Agreement
Contracts, M.O.L.P. contracts and Educator FPP sales to its clients.

The Citrix Enterprise License Agreement will be held by WSIPC and will provide a means for WSIPC
and affiliated school districts to acquire Citrix usage licenses. This portion of the RFQ may be bid in
conjunction with or aside from the Microsoft License Agreement(s).
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RFQ Coordinator

Upon release of this RFQ, all vendor communications concerning this solicitation must be directed to the
RFQ Coordinator listed below. Unauthorized contact regarding this RFQ with other WSIPC
employees or potential clients may result in disqualification.

Name: Jim Page

Address: Washington School Information Processing Cooperative (WSIPC)
2121 W. Casino Road

City/State: Everett, Washington 98204-1472

Telephone: (425) 349-6500

FAX: (425) 349-6601

E-Mail jpage(@wsipc.org

Web Site: WWW.WSIPC.0rg

WSIPC Member Institutions

As noted above, WSIPC provides administrative and network computing support to most public school
districts in the State of Washington. A list of the public school districts and eligible agencies can be
found in Table 1. Private and Parochial Schools which may use the contract are listed in Table II.
WSIPC’s Microsoft and Citrix Software Contracts will be “optional use” contracts, which may be used
by eligible institutions, but eligible institutions are not required to use them for their software acquisitions.
Additional eligible entities may be added to this list as needed.

Terms and Conditions

WSIPC’s Standard Terms and Conditions are included in this RFQ. WSIPC intends to sign one or
more contracts with the apparently successful vendor(s). The content of the agreement(s) will be
substantially the same as the attached terms and conditions with such minor modifications as are needed
to execute a mutually beneficial contract with the selected vendor(s). Vendors may seek specified
changes to the Terms and Conditions contained herein in their response, but may not replace the
included Terms and conditions in full or major part with a document of their own creation. If the
proposed changes in the vendor’s response cannot be mutually agreed upon, through negotiation, the
vendor’s response will be removed from consideration for an award.

Duration of Agreement

The term of the contract(s) to be signed with the apparently successful vendor(s) will be for
approximately two (2) years. Individual School Agreements established under these contracts will be for
one year each, or as otherwise approved by Microsoft. The agreement may be renewed for additional
periods of time based upon vendor performance and WSIPC’s requirements at the conclusion of the
agreement. Such renewals will require the mutual consent of WSIPC, Microsoft and the participating
vendor(s).
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Estimated Volume

Under the Microsoft Education Select 5.1 Master Agreement between WSIPC and Microsoft WSIPC
is committed to sufficient volume to qualify for the Education Select Agreement as of the date of this
agreement. Beyond that, WSIPC makes no guarantees of purchasing volume. Usage of the contract is
subject to wide seasonal variations, averaging over $500,000 per business quarter on the previous
contract, but ranging from below $300,000 per quarter to over $1 million per quarter. During the first
month of the new Select Agreement 5.1 signed in June 2001, WSIPC satisfied the two-year licensing
volume commitment for the Agreement.

Citrix licensing is forecast at 5,000 concurrent users over a two-year period averaging $125,000 per
quarter over the life of the contract. Seasonal fluctuations will also apply to the Citrix licenses with the
majority of the volume anticipated in the second year of the contract.

Additional Instructions

The successtul vendor(s) must be willing to cooperate with hardware vendors designated by WSIPC to
pre-install appropriate software on computers newly purchased by eligible WSIPC customers. Vendor
communications with the Clients represented under this agreement will be subject to terms and
conditions established in the final contract with the apparently successful vendor(s). WSIPC-designated
vendors of computer systems and services may serve as the ordering and billed entity for products
delivered to eligible clients, provided that the eligible end-user receiving the products is clearly identified.
WSIPC may contract with a single LAR for the full range of services described herein. However,
WSIPC reserves the right to award the contract or portions of the requested services to multiple
vendors. If offered a partial award, the otherwise “apparently successful vendors” may decline the
partial or shared award without penalty.

Microsoft Corporation Contact

The contact person at Microsoft who has been assisting WSIPC in completing the Education Select
agreement is Kristin Kappl (425)704-6851.

Citrix Systems Contact

The contact person at Citrix Systems who has been assisting WSIPC in developing the Citrix aspect of
this RFQ is Julian Wilcoxon (503)245-0790.

No Obligation to Buy

WSIPC reserves the right to reject any or all responses, to make an award to other than the low bidder,
to reject a quotation that is in any way incomplete or irregular, and to waive any informality or
irregularity in any quotation received. In award of the contract, any and all factors and information that
have a bearing on the selection of a vendor may be considered.
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Proposal Response Date and Location

The vendor's proposal, in its entirety, must be received by the RFQ Coordinator not later than 1:00
P.M. PDT at 2121 W. Casino Rd. in Everett, Washington on August 29, 2001, or by the date and time
specified in an addendum announcing a change to the schedule. Proposals arriving after the deadline
will not be considered.

WSIPC has developed a Vendor Response form for use in this RFQ. Vendors must submit the
completed form or a close facsimile of it as part of the vendor's RFQ response. The form may be
supplemented with additional information as needed.
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Acquisition Schedule *

RFQ Announcement: August 15, 2001
Web site - www.wsipe.org

Letter of Intent due to WSIPC August 22, 2001
2:00 PM. PDT
WSIPC
2121 W. Casino Rd
Everett, WA 98204

Response Opening August 29, 2001
1:00 P.M. PDT
WSIPC
2121 W. Casino Rd
Everett, WA 98204

* This schedule may be modified at any time prior to the Response
Opening at WSIPC's sole discretion. All vendors who submitting a
Letter of Intent by the date specified above will be notified of any such
changes by e-mail.
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General Purchasing Contract

WSIPC RFP No. 01-48

Microsoft Education Licensing Programs and Citrix Enterprise Licensing
Program

This General Purchasing Contract ("Contract") is made by and between Washington School
Information Processing Cooperative ("WSIPC") ("Buyer) and ("Seller")
and is effective upon the later date written below. Individual school districts, educational service
districts and other associated public organizations and private K- 12 institutions in the State of
Washington may also acquire Goods and Services under the terms of this Contract. Buyer and Seller
agree as follows:

1. Purchase and Sale of Goods. Seller will sell and deliver to Buyer, and Buyer will
purchase from Seller the goods and services described in this document and attachments hereto
("Goods"). Buyer does not guarantee to purchase any minimum or maximum quantities of Goods.
Details that are necessary to carry out the intent of this Contract, but that are not expressly required,
shall be performed or furnished by Seller without any increase in compensation otherwise payable under
this Contract.

2. Performance of Work. Seller shall comply with all of the provisions of the Contract
Documents, which include the provisions set forth in the following documents and such other documents
as may be incorporated into or otherwise made a part of this Contract:

(a) this Contract;

(b) completed vendor forms; and

(c) the Standard Terms and Conditions

3. Term. The Term of this Contract ("Term") shall commence on the effective date of this
Contract and, subject to earlier termination as provided in the attached Standard Terms and Conditions,
shall end June 30, 2003. The Term of this Contract may be extended for additional periods as mutually
agreed upon by the Buyer and the Seller.

4, Compensation. As full compensation for the Goods, Buyer will pay Seller the
applicable sums for the Goods ordered by Buyer, if any, set forth in the attached pricing model, in
accordance with the payment provisions of this Contract.

Buyer : Seller:
Washington School Information

Processing Cooperative

By: By:

Title: Executive Director Title: ,

Date Signed: Date Signed:

Address: 2121 W. Casino Road Address:
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Everett, Washington 98204

STANDARD TERMS AND CONDITIONS
OF PURCHASE CONTRACT
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Standard Terms and Conditions

Of Purchase Contract
WSIPC RFQ No. 01-48
Microsoft Volume Education Licensing Programs
and Citrix Enterprise Licensing Program

1. Definitions
1.1 The following terms shall be defined as follows whenever used in this Contract with

mitial letters capitalized:

1.1.a "Buyer" is defined as Washington School Information Processing
Cooperative (WSIPC), any of the individual school districts, educational service districts and other
associated public organizations and private K12 institutions in the State of Washington acquiring Goods
under this Contract. Eligible Entities may be added to this definition with the mutual consent of WSIPC
and the Seller, which consent will not be unreasonably withheld or delayed. All rights, benefits and
warranties conferred upon Buyer by this Contract shall accrue, be available to, and are for the express
benefit of such schools, school districts, educational service districts and other public organizations.

1.1.b "Indemnitees” is defined as Buyer, their successors and assigns and the
respective directors, officers, employees, agents and representatives of Buyer and their successors and
assigns.

1.1.c "Seller" is defined as the Seller identified in the Contract. If Seller is
composed of more than one person or entity, then each such person or entity shall be jointly and
severally liable as Seller under this Contract.

2. Price and Payment

2.1 Payment of the specified Prices shall constitute full compensation for the Goods and the
satisfactory performance of all of Seller's obligations under this Contract. Such Prices shall not be
subject to adjustment, except as specifically provided for elsewhere in this Contract. Should the base
price decrease, the cost to the Buyer shall be determined by applying the pricing model to the new base
price. Buyer shall pay or reimburse Seller for all sales taxes payable in connection with Buyer's
purchase of Goods or Services hereunder. Seller shall be solely responsible for all taxes on Sellers'
income or receipts. Seller shall separately identify on the price quotations and the applicable invoice of
Seller any applicable sales taxes arising out of the sale of the Goods payable by Buyer. Any time
periods specified for accepting any discounts shall commence upon, and Buyer shall pay the appropriate
amounts due within forty-five (45) days after, the later of: (a) the date that Buyer receives Seller's
correct invoice therefor; or (b) the date that Buyer accepts the Goods (together with any required
documentation) at the specified destination. If Seller fails to perform in a timely manner any of its
obligations under this Contract the Buyer may, upon ten (10) days advance written notice to Seller of
Buyer's intention to do so, perform the same and deduct or offset such amount from the compensation
payable to Seller under this Contract or otherwise charge to or recover from Seller the cost of such
performance.

3. Delivery
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3.1 Seller shall properly package the Goods for protection against damage or deterioration
that may result from shipment, handling, storage or other cause. Seller shall ship the Goods from the
specified point of shipment no later than the specified shipment date and shall deliver the Goods to
Buyer FOB at the specified destination no later than the specified delivery date. Risk of loss or damage
to the Goods shall remain with Seller until delivery of the Goods to Buyer at the specified destination at
which time title to the Goods and such risk shall pass to Buyer.

4. Delays

4.1  Time is of the essence in the performance of Seller's obligations under this Contract.
Accordingly, Seller shall comply with all delivery and performance schedules specified by Buyer.
However, Seller shall not be liable for delays in delivery due to causes which (a) are not reasonably
foreseeable; (b) are beyond Seller's reasonable control; and (c) cannot be overcome by Seller after
using its best efforts to do so; provided that Seller, within three (3) days after the commencement of the
delay or, if earlier, the date on which Seller knew or should have known that the delay would occur,
gives Buyer written notice of the circumstances giving rise to the delay, the anticipated duration of the
delay and the action being taken by Seller to overcome or mitigate the delay. If any delay hereunder
prevents or delays Seller's performance for more than thirty (30) days, Buyer may, upon notice to Seller
given at any time between the thirtieth day after the originally scheduled date for performance and the
date of actual performance, elect to cancel the delayed portion of the contract without penalty to Buyer.

5. Inspection

5.1  The Goods shall at all times be subject to inspection, testing and expediting by Buyer.
No Goods shall be deemed accepted prior to final inspection and acceptance by Buyer at the specified
destination. Failure of Buyer to inspect goods does not relieve Seller of its obligations or impair Buyer’s
right to reject defective or non-complying goods.

6. Warranty

6.1 Seller expressly warrants that: (a) the Goods shall be free from all defects in design,
materials, workmanship and fitle; (b) all materials, components, parts and other items incorporated in
Goods shall be new, merchantable and of suitable quality for their intended purpose; and (c) the Goods
shall conform with the published Specifications and other requirements of this Contract. Seller shall
promptly correct any Goods that do not comply with this warranty. If Buyer requires Seller to make
any such correction and Seller thereafter fails or indicates its inability or unwillingness to do so, then
Buyer may correct (or cause to be corrected) the non-compliance or otherwise achieve compliance by
the most expeditious means available to it and charge to or otherwise recover from Seller the cost
thereof. If Buyer rejects any Goods that do not comply with the foregoing warranty, Seller shall have a
reasonable time to correct the non-compliance; if Seller fails © correct the non-compliance within a
reasonable time, Buyer may cancel the order for the non-complying Goods without any liability or
obligation of or cost to Buyer with respect to such Goods, and without prejudice to any other rights or
remedies of Buyer with respect to such non-compliance.

7. Infringement
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7.1 Seller releases and shall defend, indemnify and hold harmless Buyer and the Indemnitees
from all claims, losses, harm, liabilities, damages, costs, expenses (including, but not limited to
reasonable attorneys' fees) and royalties related to any claim, action, suit or proceeding involving the
Goods or any use or intended use of the Goods, which claim, action, suit or proceeding is based upon
infringement (or alleged infringement) of any patent, copyright, mask work, trade secret, trade name or
trademark or upon the wrongful use (or alleged wrongful use) of any confidential or proprietary
concept, method, process, product, writing, information or other item. Further, if any of the Goods or
any we or intended use of the Goods constitutes an infringement of any patent, copyright, mask work,
trade secret, trade name or trademark or wrongful use of any confidential or proprietary concept,
method, process, product, writing, information or other item, Seller shall: (a) procure for Buyer, at no
cost to the Buyer, the right to use the infringing item; (b) replace the infringing item with a substantially
equal but non-infringing item; or (¢) modify the infringing item so that it becomes non-infiinging,

8. Compliance with Laws

8.1  Seller shall comply (and shall ensure that the Goods and Seller's subcontractors and suppliers
comply) with all applicable laws, ordinances, rules, regulations, orders, licenses, permits and other
requirements, now or hereinafter in effect, of any governmental authority. All laws, ordinances, rules,
regulations and orders required to be incorporated in agreements of this character are incorporated in
this Contract by this reference.

9. Changes

9.1  Buyer and Seller may jointly, by mutual written agreement, make changes to the
requirements of this Contract in order to preserve the original intent of the Contract and to maintain the
relative pricing and services advantages made available to the Buyer under the Contract.

10. Termination of Contract

10.1  Buyer may terminate this Contract with or without cause as to all or any portion of the
Goods not then delivered to and accepted by Buyer by giving Seller written notice of such termination.
In the event of any such termination, an equitable adjustment shall be made under this Contract with
respect to the terminated Goods for the costs Seller unavoidable incurred as a result of such termination;
provided that costs shall in no event exceed the total prices otherwise payable under this Contract for
the terminated Goods, less the sum of (a) the estimated costs (plus a reasonable allowance for profit)
which would have been incurred by Seller to complete performance with respect to the terminated
Goods and (b) the reasonable value of the terminated Goods at the time of such termination.

11. Successors and Assigns

11.1  Seller shall not (by contract, operation of law or otherwise) assign this Contract or any right
or interest in this Contract, or delegate performance of any of its duties or obligations under this
Contract, without the prior written consent of Buyer. Any such assignment or delegation without
Buyer's prior written consent shall be void-able at Buyer's option. Subject to the foregoing restriction
on assignment and delegation by Seller, this Contract shall be fully binding upon and enforceable by
Seller, Buyer, and their respective successors, assigns and legal representatives.

12. Non-waiver
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12.1  The failure of Buyer to insist upon or enforce strict performance by Seller of any of the
provisions of this Contract, or to exercise any rights or remedies under this Contract, shall not be
construed as a waiver or relinquishment to any extent of its right to assert or rely upon any such
provisions, rights or remedies in that or any other instance; rather, the same shall be and remain in full
force and effect.

13. Applicable Law; Courts

13.1 This Contract shall be interpreted, construed and enforced, in all respects, i
accordance with the laws of the state of Washington, without reference to its choice of law principles.
Seller shall not commence or prosecute any suit, proceeding, or claim (to enforce the provisions of this
Contract, to recover damages of, or default under this Contract or otherwise) arising under or by reason
of this Contract, other than in the courts of the state of Washington in King County, or the United States
District Court for the Western District of Washington at Seattle. Seller irrevocably consents to the
jurisdiction and venue of the courts identified in the preceding sentence.

14. Entire Agreement

14.1  This Contract sets forth the entire agreement and supersedes any and all prior
agreements, between Seller and Buyer regarding the Goods. No amendment or modification of any
provision of this Contract shall be valid unless sct forth in a written instrument signed by both parties.
Buyer shall not be bound by, and specifically objects to, any term, condition or other provision which is
different from or in addition to the provisions of this Contract (whether or not it would materially alter
this Contract) and which has been proffered by Seller in any quotation, invoice, shipping document,
acceptance, confirmation, correspondence or otherwise, unless Buyer specifically agrees to such
provision in a written instrument signed by Buyer. The rights, remedies and warranties afforded to
Buyer pursuant to any provision of this Contract are in addition to and do not in any way limit any other
rights, remedies or warranties afforded to Buyer by any other provisions of this Contract, by any of
Seller's subcontractors, suppliers, or by law.

15. Publicity

15.1 The Seller will make no reference to WSIPC, the Contract(s), WSIPC’s Clients or the
WSIPC Trademarks in any literature, promotional material, brochures, sales presentation or the like,
without the express written consent of WSIPC. This restriction applies to both any claim of
endorsement of the Seller and to any aspects of contract status, rencwals or disagreements with
WSIPC. Subject to prior approval by WSIPC, publications, advertising and postings of marketing
information and other materials developed by the Seller, Seller is encouraged to incorporate the WSIPC
Trademarks and references to the WSIPC Contract in materials targeted at the WSIPC clients and
other appropriate venues.

15.2  The Seller will make its Trademarks and brand names available to WSIPC for use in
mutually agreed-upon promotional materials and opportunities in order for WSIPC to feature and draw
attention to the availability of the Contract and its benefits to WSIPC Clients. As appropriate, Seller
and WSIPC may undertake joint marketing efforts and appearances to promote the Contract and the
Goods and Services available thereunder.
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VENDOR RESPONSE FORMS and
Requirements
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Washington School Information Processing Cooperative
Microsoft Education Select, Microsoft School Agreement and Other Microsoft Education
Licensing Programs
AND
Citrix Enterprise Licensing Program

1. Contract Administration Services

Washington School Information Processing Cooperative (WSIPC) will execute the Education
Select Agreements and School Agreements and other selected Education Volume Licensing
Programs between WSIPC and Microsoft. Microsoft is aware that multiple institutions will be
participating under the umbrella of WSIPC acting as a Consortium. Likewise, WSIPC plans to
establish a Citrix Enterprise Licensing Program with one or more eligible providers. Lists of eligible
organizations for using these agreements are included in Tables I and II. These lists are subject to
additions as needed.

The vendor will be responsible for the bulk of the administrative activity including purchase order
processing, invoicing, tracking, and reporting for the K-12 Education Select Program. [The newly
announced Microsoft Education Select 6.0 Program offers an “annualized” payment option for a
new product called “Software Assurance”. Software Assurance may be paid for at the point of
purchase, or partial payments may be deferred until the second and third years of the underlying
Select Agreement. WSIPC will not require the vendor(s) to offer this option under the contract(s).
Sales of Software Assurance are to be reported as complete transaction at the time of sale and
invoiced in whole part at that time. Selling prices for Software Assurance will be decremented on
selling price lists on the anniversaries of the WSIPC Select Agreement to reflect the cost associated
with buying the product for the remaining eligible period. The vendor will furnish WSIPC with a
detailed report at monthly intervals of the order activity, including the ESD location of the customer
affiliate in a suitable form. Such reports must be available to WSIPC in both printed and electronic
versions, in formats jointly defined by WSIPC and the vendor. Upon acceptance of each monthly
report by WSIPC, the vendor will promptly remit payment of any rebates due to WSIPC under the
terms of the contract(s). Reporting will also include (as information only) any other Microsoft
Volume Education sales by the vendor to K-12 entities within the State of Washington that are not
subject to the terms of this agreement. The Microsoft School Agreement Program will normally
operate with WSIPC aggregating the clients into consolidated School Agreement Contract
applications and place a single order to the selected vendor for each such contract. WSIPC will bill
participating customers directly and provide a single Purchase Order to the vendor. Suitable
arrangements for managing those contracts will be jointly determined and entered into by WSIPC,
Microsoft and the apparently successful vendor(s). Reporting requirements for other Microsoft
Education sales to end-users (e.g. M.O.L.P., Full Packaged Products, Subscriptions and media)
will be similar in form to reporting for Education Select licensing sales. Similar reporting will be
required of the Citrix ELP provider as jointly defined with WSIPC.
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The vendor(s) will ship to and directly invoice the participating agencies for products based on the
then current price schedule(s) established by this agreement. WSIPC affiliate agencies will pay
vendor invoices on a “Net 45 day” basis as received.

2. Other Services

Vendors must describe fully how they would propose to address implementation and operation of
this agreement. Such a solution must include (at a minimum):

e Toll-free telephone access from any client within the State of Washington.

e Regularly assigned Account Manager and adequate staffing to service and manage all
aspects of the account, including but not limited to sales, problem resolution, and sales
reporting.

e An attractive Web Site maintained by vendor and coordinated with WSIPC information
resources. The site will provide current pricing information and special opportunities
available related to products covered by this agreement. WSIPC and the vendor will jointly
develop web site content to be prominently displayed and regularly updated to educate
customers about recent changes, future developments and other items of interest to the
clients.

e Changes in Manufacturer’s pricing and product selection are to take effect immediately
upon the effective date of manufacture’s changes. Other changes to price lists and postings
on the WSIPC/Vendor information sources will take effect on the dates set by WSIPC and
the vendor. Development and implementation of electronic ordering, Business to Business
billing and “shopping cart” product selection and ordering are encouraged, but not required
at implementation of contract.

e Marketing plans and other resources that will be brought to bear by the vendor on the
Washington State K-12 community should also be described, including articulation of the
relationship between the vendor and any planned relationship with channel partners within
the Washington State K12 community

Vendors must implement this agreement within 30 calendar days of approval by WSIPC of the
contract award or by the date otherwise agreed upon. Such implementation must include
establishing a Web Site where contract-specific pricing can be obtained and vendor ability to accept
hard-copy orders from clients and promptly provide the purchased software, media and
accountability required under this agreement.

3. Non Competition Clause

Vendor must agree to refrain from responding to other opportunities to establishing new contracts
with other K-12 entities within the State of Washington for the contracted volume licensing
programs that would have the effect of circumventing the remittance structure of this agreement.
This clause does not restrict a vendor’s obligation to honor any existing contracts with Washington
State K-12 clients, but would prospectively apply to the extension of “interlocal” or optional use
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provisions of such existing contracts by entities not specifically named in the existing contract(s) at
the time of the vendor’s response to WSIPC for this RFQ.

4. Late Payment of Quarterly Rebate

WSIPC will charge the vendor a 1.5% per month penalty for late payment of the rebates or other
due remittances based upon the payment dates agreed upon in establishing the contract.
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5. Definition of Products to be Quoted:
Under these contracts, WSIPC will determine how the offered discount will be disbursed and
reserves the right to apply part of the discount to the posted selling price of the software for these
products with the balance of the discount to be periodically paid to WSIPC, as scheduled.

Except as noted below on items Sc. and 5g., vendor’s quotation for all products is to be
expressed as a net percentage of Microsoft’s Estimated Retail Prices (ERP) to be
discounted to WSIPC,

a. Microsoft Media Subscriptions

Under the Microsoft Education Select program, the contracting agency, WSIPC, is entitled to one
Subscription Set of Media for the Applications Product Pool, Systems Product Pool, and Server
Product Pool. The vendor will publish prices for and provide for the distribution of additional Select
Subscription Sets to other users of this agreement. Such subscriptions will be for factory original
products through Microsoft’s Worldwide Fulfillment (WWF) unless other specific arrangements are
made. The vendor will accept requests from the clients for these subscriptions and invoice the
participating agencies directly for these items on a “Net-45 day” basis.

Likewise, each party establishing a Microsoft School Agreement Contract receives a single
Subscription Set of the School Agreement media. The vendor will publish prices for and provide
for the distribution of additional School Agreement Subscription Sets to other users of such
agreements. Such subscriptions will be for factory original products through Microsoft’s Worldwide
Fulfillment (WWF) unless other specific arrangements are made. The vendor will accept requests
from the clients for these subscriptions and invoice the participating agencies directly for these items
on a "Net-45 day” basis.

Quotations for these items are to be expressed as a net percentage to be discounted to WSIPC in
combined point-of-sale discounts and WSIPC rebate in reference Microsoft’s published ERPs for
the products. Vendors proposing the largest discount from ERP will be given preference on the
financial evaluation of the responses.

b. Single Product Documentation and Media Sales

Microsoft Worldwide Fulfillment (WWF) also makes available individual software title media and
documentation for sale to eligible users of Select Agreements School Agreements and other volume
agreements. The vendor will publish prices for and provide for the distribution of media and
documentation products to users of these agreements. Such products will be factory original
products through Microsoft’s Worldwide Fulfillment (WWF) unless other specific arrangements are
made. The vendor will accept orders from the clients for these items, ship the products to the
clients and invoice the participating agencies directly on a “Net-45 day” basis.

Quotations for these items are to be expressed as a net percentage to be discounted to WSIPC in
combined point-of-sale discounts and WSIPC rebate in reference Microsoft’s published ERPs for
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the products. Vendors proposing the largest discount from ERP will be given preference on the
financial evaluation of the responses.

¢. Microsoft Education Select Software License Pricing — Mark UP from wholesale cost
Microsoft establishes a common wholesale price for each licensing product offered under the Select
Program. Only Large Account Resellers (LARs) may establish Select Agreements. Responses for
a WSIPC Select Program must be expressed as markup from wholesale. LARs proposing the
lowest markup from wholesale will be given preference on the financial evaluation of the responses.

d. Microsoft School Agreement Program 1.0

The Microsoft School Agreement 1.0 Program is in effect through August 31, 2001. WSIPC
currently has over 24,000 workstations under contract through this program. WSIPC may desire
to execute one more School Agreement 1.0 contract while it is still available with many of the
current subscribers and new subscribers participating. As described above, WSIPC will conduct
the business aspects of enrolling and billing the subscribing entities. All that will be required of the
vendor is to promptly process WSIPC’s order for the contract through to Microsoft. Quotations
should be applicable to “Level C” enrollment (2,500+ workstations) under School Agreement 1.0
and must be expressed as a discount from Microsoft ERP. WSIPC will pay only the discounted
price to the vendor. No additional remittance to WSIPC will be required. Vendors proposing the
largest discount from ERP will be given preference on the financial evaluation of the responses.

e. Microsoft School Agreement Program 3.0

The Microsoft School Agreement 3.0 Program became available in August 2001. WSIPC
currently has over 24,000 workstations under contract in the School Agreement 1.0 Program.
WSIPC may desire to execute one or multiple School Agreement 3.0 contracts during the term of
this contract. As described above, WSIPC will conduct the business aspects of enrolling and billing
the subscribing entities. All that will be required of the vendor is to promptly process WSIPC’s
order for the required contracts through to Microsoft. Quotations should be applicable to both
“Levels” of enrollment available under School Agreement 3.0 and must be expressed as a discount
from Microsoft ERP. WSIPC will pay only the discounted price to the vendor. No additional
remittance to WSIPC will be required. Vendors proposing the largest discount from ERP will be
given preference on the financial evaluation of the responses.

f. Microsoft “OPEN” Licensing Program (M.O.L.P.)
Microsoft offers an Education Volume Licensing Program known as M.O.LP or OPEN. The
program is primarily aimed at clients who do not require the volume of licenses called for under the
Select Program and M.O.L.P. pricing is generally higher than licensing under the Select Program.
However, certain Microsoft titles (licenses) are NOT included on the Select Program but ARE
available under M.O.L.P. In order to make these products available to WSIPC clients under bid,
WSIPC will consider proposals to offer one or more M.O.L.P. contracts, either directly to WSIPC
for use by all clients or to individual clients wishing to establish their own M.O.L.P. agreements.
Vendors proposing the largest discount from ERP will be given preference on the financial
evaluation of the responses.
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g. Citrix Enterprise License Program

Citrix offers the Enterprise License Program (ELP) for contracts that project sales of at least 5,000
concurrent users over a two-year period. WSIPC would like to utilize the “Pay as you Go” option
of the Enterprise License Agreement. The “Pay as you Go” option will allow WSIPC to make an
initial purchase of 20% of the total forecasted amount for the two years, with incremental purchases
thereafter. WSIPC is currently forecasting 5,000 concurrent licenses over the two year agreement
requiring an initial purchase of 1000 concurrent Citrix licenses. WSIPC may require that a new two-
year forecast be established at various intervals during the contract if sales volumes exceed these
projections. Vendors responses will be evaluated on the proposed discount from “SRP” as well as
the ability to execute implementation of the software either directly or in working with selected
certified Citrix Education Authorized integrators holding a Platmum or Gold level Citrix
authorization.

The Citrix pricing model expresses the ELP prices in the form of percentage discounts from
manufacturer’s “Suggested Retail Price (SRP)”, such as “45% off SLP” for a forecast of 5,000
licenses over two years. Larger discounts than those normally cited for the ELP pricing levels will
be given preference on the financial evaluation of the responses. Quotations must be expressed as
total discount within each Citrix ELP level as defined on the vendor pricing sheets by the minimum
licensing requirements within each level.
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Vendor Information Form and References

1. Vendor Information:

Vendor Name

Vendor Address

Contact Name:

Contact Phone

Contact FAX

Contact E-Mail
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2. Vendor References for: [vendor name: ]

Identify three customer references for vendor's existing or prior contracts for the proposed
services. These references should be involved in a agreements with vendor’s firm functioning as the
LAR or major reseller of the products. References for multi-site organizations or State-wide
contracts with support requirements similar to WSIPC's are strongly preferred. Additional
references may be added in similar format.

a. Contact Person
Title
Company Name
Address

Telephone
Scope of Contract

b. Contact Person
Title
Company Name
Address

Telephone
Scope of Contract

¢. Contact Person
Title
Company Name
Address

Telephone
Scope of Contract
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WSIPC RFQ 01-48
Microsoft Education Select, Microsoft School Agreement and Other
Microsoft Education Licensing Programs

AND

Citrix Enterprise Licensing Program

Vendor Name:

Vendor Response Pricing Grid — Proposed Pricing Models

Pricing Model

Products
5a. Microsoft Media Subscriptions (discount from ERP). Sa. -
5b. Single Product Documentation and Media Sales (discount | 5b. -
from ERP).
5c. Microsoft Education Select Software Licenses (markup 5c. -
from cost).
5d. Microsoft School Agreement 1.0 — Level C, 2,500 seats | 5d. -
(discount from ERP).
5e. Microsoft School Agreement 3.0 — Levels A & B Se. -
(discount from ERP).
5f. Microsoft “OPEN” Licensing Program — M.O.L.P. 5f -

(discount from ERP).

5g. Citrix Enterprise Licensing Program — ELP (discount from
SLP within each level).

5g. — (by level)
5,000 —
10,000 —
15,000 —
20,000 —
25,000 —
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School Districts and Educational Service Districts
in Washington State
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Addendum 1 to WSIPC RFQ 01-48
Issued August 27, 2001

The following questions (shown in italics) have been posed by a potential
respondent to the RFQ. WISPC is responding to each of these questions and
sharing the information with all potential respondents who have filed the
required Letter of Intent. This Addendum, upon publication, becomes an official
part of the RFQ.

On an average, how many orders are placed by participants on the current contract?
What is the estimated call volume for this contract?

WSIPC Response 1:  No metrics have been logged by WSIPC to accurately describe the call
volume that has characterized the current or previous contracts for WSIPC's Select Fulfillment.
In addition to the statistics on usage contained in the original RFQ, the following information may
be useful to respondents. The current vendor has maintained a staffing cohort dedicated
exclusively to this contract of 3 full time fulfillment desk staff. The transactions (sales & credits)
posted during Q2-2001 exceeded 1200. Transactions in Q1-2001 were approximately 740.
Transactions in Q4-2000 were approximately 680. (Transactions are counts by product by client
purchase order-PO). WSIPC estimates that an average transaction equates to 3 telephone
calls.) While there are only about 300 Public School Districts and State Agencies and 300 private
schools potentially using the Contract, because of site-based management in individuals, there
may be as many as 900 cost centers to contend with.

How many School Agreements do you currently have? How many customers currently
purchase MOLP?

WSIPC Response 2:  WSIPC has 3 School Agreements (SA 1.0) currently in effect with
progressively shorter periods of subscription. The initial contract for 22,131 workstations has
been augmented by subsequent 9-month and 8-month contacts to subscribe and installed base
of 24,400 workstations. Most of these will re-sign a School Agreement 1.0 contract to take effect
on August 31, 2001. Additional subscribers may join in that contract. The estimated scope of the
contract is 36,000 workstations. WSIPC anticipates signing multiple School Agreement 3.0
Contracts of various durations during the coming year to supplement the subscriptions on the SA

1.0 contract.

Is WSIPC extending their agreement and processing a change of LAR, or will you be
signing a new agreement?

WSIPC Response 3: WSIPC signed a Microsoft Select 5.1 Agreement through our current
vendor in June 2001 that continues in effect until June 30, 2003. WSIPC fulfilled the 2-year
subscription requirements during the first month of sales under the new agreement. WSIPC may
choose to sign new Select Agreements or add/change LARs to the existing Agreement as
appropriate based upon the results of this solicitation.

On page 17, ltem 2. Other Services, 4th bullet, states

"Changes in Manufacturer's pricing and product selection are to take effect
immediately upon the effective date of manufacture's changes. Other changes to
price lists and postings on the WSIPC/Vendor information sources will take effect
on the dates set by WSIPC and the vendor. " By changes in manufacturer's pricing,



do you mean change in ERP or change in vendor's cost from manufacturer? We
interpret the second sentence to mean that any other price changes will be granted as
agreed upon by both parties, and not posted to the web site until they are approved. Is
this interpretation correct?

WSIPC Response 4.  Microsoft periodically changes the pricing for existing products and
introduces new products effective the beginning of each calendar month. Depending upon
program (Select vs. MOLP) changes to ERP or cost may lead to changes in selling price, and
should take place on the effective date, typically the beginning of the month. Such changes will
be dictated by the pricing model proposed by the successful vendor(s). Other changes agreed
upon by WSIPC and the vendor will take place as scheduled.

Item 2, Price and Payment, on page 11 states that
"Should the base price decrease, the cost to the Buyer shall be determined by

applying the pricing model to the new base price.” By base price do you mean
ERP?

WSIPC Response 5.  See previous question. Responses for the Select program should be
based upon “cost-plus-stated-markup”. Changes to Microsoft cost to LARs are the basis for price
changes. Other programs such as School Agreement, MOLP and FPP should be presented as
discount from ERP, and changes in ERP would drive the new pricing.

Item 1. Contract Administration Services states that WSIPC will bill participating
customers directly and provide a single Purchase Order to the vendor. It also states that
“The vendor(s) will ship to and directly invoice the participating agencies for products

based on the then current price schedule(s) established by this agreement. ” Please
confirm that the single PO scenario is for MS School Agreements only, and all other
orders will be received directly by vendor and not pass through WSIPC.

WSIPC Response 6:  The “close bracket ‘] character that should have appeared in the
published RFQ in Paragraph two of Contract Administration Services after the words
“...remaining eligible period.” was inadvertently omitted. It should have separated the discussion
of the Software Assurance payments from the rest of the description of services under Select.
WSIPC will only bill clients directly for participation in School Agreement Contracts. All other
transactions for Select, Media, MOLP, etc. are addressed in the first sentence of the paragraph
for both Select and the other programs, although that is not as clearly stated as was intended.

With regard to Item Item 5. Definition of Products to be Quote, page 19 states:

Under these contracts, WSIPC will determine how the offered discount will be
disbursed and reserves the right to apply part of the discount to the posted selling
price of the software for these products with the balance of the discount to be
periodically paid to WSIPC, as scheduled.

Please explain in detail how rebate will be determined and when (there is no percentage
or amount contained in the RFP). Also, do the prices that are reflected on the web site
vendor is to provide include the rebate or not?

WSIPC Response 7:  After selecting the successful vendor(s) WSIPC will determine how much
of the bid discount for each program to apply to the selling price of the products and how much is
to be remitted to WSIPC as a contract usage fee. Products which are “bid-down” from ERP will
generally be sold at slightly less discount than proposed by the vendor and the difference




between the proposed discount and the actual selling price will be remitted each month to
WSIPC. Select, which is to be “bid-up” from cost, will be sold at a slightly higher mark-up than
proposed and the difference will be remitted to WSIPC each month. For Schoo! Agreement
sales, WSIPC will accept the orders from the schools and bill customers for slightly more than the
vendor's discounted model, but will only pay the vendor the discounted amount.

Regarding ltem 3. Late Payment of Quarterly Rebate, page 17 which states:

WSIPC will charge the vendor a 1.5% per month penalty for late payment of the
rebates or other due remittances based upon the payment dates agreed upon in
establishing the contract.

How is the rebate determined, and how is it realized by WSIPC? Is the rebate part of the
price which WSIPC takes a piece, or is it charged fo vendor and remitted on a quarterly
basis?

Please confirm that no additional remittance/rebate is required for Items f, MOLP and g,
Citrix?

WSIPC Response 8:  The term “Quarterly Rebate” was incorrect. As stated earlier in the
Contract Administration Services section, accounting for product sales and payments of
remittances due to WSIPC will take place on a monthly basis. WSIPC will invoice the vendor for
remittances on a “Net-30" basis. The penalty for late payment may be invoked by WSIPC for
flagrant or repeated failure to pay within 30 days of WSIPC'’s invoice to the vendor. The question
posed here about how the rebate is determined is addressed in “WSIPC Response 7" above. No
additional rebates are required from the vendor(s) except as described above.

The following questions have been received from other vendors and responded
to as indicated.

Can WSIPC be used as a reference?

WSIPC Response 9:  Yes.

Does the same client list used for Microsoft programs also describe the Citrix eligible
client list?

WSIPC Response 10:  Yes, but the list is not restricted for Citrix users. WSIPC’s Consortium
status with Microsoft is based upon serving ONLY the K12 community is the State of Washington.
WSIPC requires that these same clients be eligible for services under the resulting Citrix contract.
As agreeable to Citrix and the successful vendor, Citrix licensing may be also extended to other
Public Sector entities.

What is the duration of the contract and to what extend can it be renewed?

WSIPC Response 11: The initial contract will be for approximately two years, to correspond to
the term of the Select Master Agreement with Microsoft. There are no stated restrictions to limit
future extensions of the contract(s) as long as WSIPC is satisfied with vendor performance and
the vendor is still prepared to extend the pricing model called for in the contract.




The School Agreement 1.0 invitation calls for a single quotation for Level C with no “Add-
Ons”. The School Agreement 3.0 invitation calls for a flat rate discount from ERP for
Levels A & B. Since the products under these programs have differential margins
between cost and ERP, can they be bid at the “component level” rather than as a single

rate by Level?

WSIPC Response 12:  School Agreement 1.0 represents a single event due to the expiration of
the program on August 31, 2001. No options are sought; don’t bother with quoting “Add-Ons”.
Vendors wishing to submit alternate pricing at the component level may ALSO include gquotations
by specific product offering, but should still make a response to the “single rate” response called

for in the published RFQ.




