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I. SOLICITATION/CONTRACT FORM

The terms and conditions set forth in solicilation SPE300-18-R-0020 are incorporated into subject contract.

The following documents are incorporated by reference into the subject contract: your final offer, which Is being accepted by the
Government to form this contract, Solicitation SPE300-18-R-0020 daled April 26, 2018, and all solicitation amendments issued there

under as follows:

Amendment 0001, dated May 11, 2018
Amendment 0002, dated May 16, 2018

BERFORMANCE PERIOD;

A. Effective Period of the Contract:

Tier 1 - July 11, 2018 through July 10, 2019
Tier 2 - July 11, 2019 through January 10, 2021
Tier 3 - January 11, 2021 through July 10, 2022

Ordering commences on August 13, 2018 with first deliveries beginning August 20, 2018 for Troops and USDA customers.

B. ESTIMATED DOLLAR VALUE/GUARANTEED MINIMUM/MAXIMUM

The following chart includes the 12-month estimated dollar value for Tier 1, and the overall 4 year period, along with the 10% and
300% guaranteed minimum and contract maximum values, respectively, Though both figures are based on estimates, the
guaranteed minimum and the contract maximum are both fixed firm dollar amounts, which are calculaled as a percentage of the 12
month Tier 1 and 4-year eslimated dollar values, respectively.

NOTE: The guaranteed minimum, which is shown in the *10% Minimum" column below, constitutes the Agency's full legal abligation
as to its ordering requirements. Once this abligation is mel, there is no further ordering obligation on the part of the Agency
regardless of what tier period said obligation is met within.

I : :.“ 1 -I_I ; . - |.:.._I iy el | I il =
Westvirgiia | et | a-Year Estimate | 10% Mimum | 300% wax
gttt | WV e 1) | 1O T 81 THRR) | ] | tavears)
Group 1A
(Troops) $500,000.00 $2,000,000.00 $50,000.00 | $6,000,000.00
Group 1B
(Schools) $3,000,000.00 | $12,000,000.00 | $300,000.00 | $36,000,000.00
. 1 00| 1% 100 | $350,000.00 ] 007

The term “estimate” refers 1o the Agency's good faith estimate of the requirement for the specific tier periods stated.

The total minimum contract dollar value of all Groups awarded together is $350,000.00.
The maximum contract dollar value of all Groups awarded together is $42,000,000.00.

CONTINUED ON NEXT PAGE
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v,

START-UP PERIOD

The Contractor's startup period will take place prior to the first order and is included in the 12-month tier period. The Contractor shall
submit a proposed implementation schedule to the Contracting Officer within fifteen (15) days after award highlighting the steps that
will be taken to implement a fully functional distribution account, including all EDI transactions for all customers covered by this
solicitation. An additional forty-five (45) days will be granted for actual implementation. No more than sixty {60) days after award will
be permitted for each contractor lo have fully functional distribution accounts in place for all customers.

Crook Brothers is required to submit the following:

A. Submit a USDA GAP/GHP audit report / certificate for additional place of performance (Corey Bros.) by September 11, 2018.
B. Submit Leocal Purchase Procurement plan by August 28, 2018, which include the following elements:

1. A list of specific items that the contraclor currently purchases locally;

2. A list of local growers from which the contractor sources product;

3. Plans te expand the purchase of local items; and

4, A list of resources that might assist in efforts to source more local products

D 1L OG

The following are part of Crook Brothers, Inc.'s offer and are hereby incorporated as part of subject contract;

Offered delivered price to be utilized for first week of ordering. The Pricing Proposal spreadsheet submitted on 05/29/2018 is
attached.

SUPPLIES OF SERVICES AND PRICES

ITEMS: Full-Line Fresh Fruit and Vegetables

CUSTOMERS: DoD Troop Customers and Non-DoD School Customers in the West Virginia Zone listed in Attachment 2 of this
document.

FOB TERMS: FOB Destination for all items.

NQTE: Paragraph (d} of the Economic Price Adjustment provision contained in the Solicitation enforces an upward ceiling on any
economic price adjusiments applicable to the instant Contract. Specifically, the aggregate of contract Delivered Price increases for
each line itam on the catalog subject to this provision shall not exceed 110 percent (%) for DoD Troops and 70 percent (%) for USDA
Schools above thal line item’s initial Delivered Price on the awarded catalog. The respeclive percent (%) celling for sach line item is
in effect throughout the entire length of the contract period. To further illustrate this point, Attachment 1 {Final Pricing) includes a

CONTINUED ON NEXT PAGE
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separate column that identifies the percentage EPA ceiling for the individual Delivered Prices of each line item on the catalog. This
price represents the maximum increase in Delivered Price allowable for the entire 4-year length of the Contract. For additional
information, see the EPA provision as specified in the Solicitation. That said, please be aware that just because an awardee
furnishes a price revision on a bi-weekly basis that falls within the EPA clause’s 110 percent (%) for DoD Trcops and 70 percent (%)
for USDA Schools ceiling, does not automatically deem that price "fair and reasonable" and thus acceptable. The EPA provision is
merely one separate factor that is considered by the Contracting Officer in arriving at his/her final "fair and reasonable” price
determinations.  Therefore, it is important to note that all other provisions of the Solicitation/Contract must be adhered to in
conjunction with the aforementioned EPA provision.

CATALOG #: DoD Troop customers will order under SPE300-18-D-P328 and Non-DoD USDA customers will order under
SPE300-18-D-S328. Crook Brothers, Inc. will invoice in accordance with the customer's orders.

All catalog pricing is valid from Sunday thru Saturday. Catalog updates must be received no later than 12:00 P.M. EST the preceding
Wednesday.

The Troop customers are required to place orders for “skip day™ delivery.
The School customers are required to place orders no later than 96 hours before delivery date.

All pricing will be firm at time of order.

Crook Brothers, Inc. will not invoke any additional charges for emergency orders (defined as an order that is placed for same day
delivery).

DELIVERIES AND PERFORMANCE

The following are the designated plant locations for the performance of this contract for all contract line items:

Place of Performance:

Crook Brothers, Inc.

250 Grey Flats Road

Beckley, WV 25801-5873
52.204-19 INCORPORATION BY REFERENCE OF REPRESENTATIONS AND CERTIFICATIONS (DEC 2014) FAR
252.204-7012 SAFEGUARDING COVERED DEFENSE INFORMATION AND CYBER INCIDENT REPORTING (OCT 2016) DFARS
52.232-40 PROVIDING ACCELERATED PAYMENTS TO SMALL BUSINESS SUBCONTRACTORS (DEC 2013) FAR
252.232-7010 LEVIES ON CONTRACT PAYMENTS (DEC 2006) DFARS
52.233-3 PROTEST AFTER AWARD (AUG 1996) FAR

Standard Element ZB_204_7009 has no Title

CONTINUED ON NEXT PAGE
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