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Current Contract Information (CCI) 00812

Oregon-Washington Cooperative Purchasing

Green Janitorial and Industrial Paper Products
July 31, 2013
SPECIAL NOTICES

Tiered Award:
This contract is awarded in tiers according to highest points accumulated by cost and non-cost factors. Customers should select the primary vendor unless the primary vendor cannot meet their agency needs. Subsequently the secondary and tertiary vendors until the needs of the agency are met. Agencies should document the decision for their files.

Ranking of Awarded Vendors:
1. Waxie Sanitary Supply -Primary

2. Coastwide Laboratories- Secondary

3. Interline-Tertiary

Portion Pac products are not available on this contract, see CI Contract #10103.

· Medical gloves are excluded from this contract.  WA state agencies must use state contract 05311 for the purchase of medical grade exam gloves.  https://fortress.wa.gov/ga/apps/ContractSearch/ContractSummary.aspx?c=05311
	Contract #
	00812

	Title:
	Janitorial Products and Industrial Paper Products

	Scope:
	As needed purchase of green janitorial supplies and industrial paper products, including routine training, testing, consultation services, and dispensing machines contract. Customers seeking environmental products have the option to purchase green products that meet the Green Seal Organization standard and/or the Environmental Protection Agency, Designed for the Environment (DfE) standard.

	Amendments
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	Participating Addendum’s 
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	Authorized Users:
	All Washington State Agencies, Washington State Institutions of Higher Education, DES Materials Management Center, Political Subdivisions and Qualified Non-profit Corporations who have signed the Master Contracts Usage Agreement (MCUA).

	Current State
Agency Delegation:
	All state agencies should purchase green janitorial supplies off this contract. Other supplies not found on this contract can be found on other state master contracts on the DES website. See RCW 39.26. 

	Term Worth:
	Estimate: $11,689,162.00/2 year term 

	DES Procurement
Coordinator:
	Wendy Walker, (360) 407-8237, Wendy.Walker@des.wa.gov 
Or Customer Service at  (360) 407-2210 or csmail@des.wa.gov 

	Contractor:
	Waxie Sanitary Supply: www.waxie.com 

· Michael Muscara - 800-292-9437 #641 / mmuscara@waxie.com

Coastwide Laboratories: http://www.coastwidelabs.com/washington/
· Stacy Sargent - Direct: 503-218-4946/Toll-free: 888-200-0656

ssargent@coastwidelabs.com
Interline:  http://www.amsan.com 
· Kelly Tellegen* - 503-317-7568 / kelly.tellegen@amsan.com 

*Contact Kelly until Washington State website goes live 

	TIN & WEBS Supplier#:
	Coastwide: 93-1241825 & W466; Waxie: 94-2647607 & W14234 

Interline: 56-2049229 & W6138

	Order Placement /
Payment Address:


	All Contractors allow multiple methods for order placement; however, some ordering methods may be incentive based and might result in pricing discounts.  ONLINE ORDERING WILL REQUIRE AN ACCOUNT AND PASSWORD. SEE DETAILS ON WEBSITES LISTED BELOW.
· WAXIE:                http://info.waxie.com/contracts/state-of-washington-contract/
· COASTWIDE:      http://www.coastwidelabs.com/washington/
· INTERLINE:         http://www.amsan.com/       

	Purchase Cards:
	All 3 Contractors accept any major credit card without penalty

	Minimum Orders:
	Waxie:  No Minimum

Coastwide: No Minimum
Interline: $250 or $25 fee

	Deposits:
	None- This contract is not subject to a deposit rule

	Delivery Time:
	10-days ARO, earlier delivery allowed by mutual agreement.  

	Payment Terms:
	No Prompt Payment Discount; however, the Contractor(s) may offer incentive discounts for those customers meeting special conditions, such as, web ordering.  See individual Contractor’s dedicated websites 

	Shipping Terms:
	FOB Destination, Freight Prepaid and Included.  

	Contract Pricing:
	See Pricing & Ordering tab on portal page or each Contractor website.

	Oregon Master Price Agreement:
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	CCI HISTORY/ACTIONS:

	Revision Date: 
	Effective Date:
	CCI # & DESCRIPTION

	7/31/13
	7/31/13
	Initial introduction of new contract/PAs/information.

	

	8/16/13
	8/16/13
	CCI Updated to reflect corrected point allotment and reflect Waxie as the primary vendor.

	9/16/13
	9/16/13
	CCI Updated to include updated signed PAs with correct ranking.

	10/17/13
	10/17/13
	Stacy Sargent from Coastwide requested removal of $500 minimum order.
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State of Oregon




PRICE AGREEMENT


WITH 

_____________________________

FOR Janitorial Supplies and Industrial Paper Products (Including Custodial Equipment and Incidental Services)



Price Agreement number __________

This Price Agreement (“Agreement’) is between the State of Oregon, acting by and through its Department of Administrative Services, Procurement Services (“DAS PS”) and ___________________________________, a ______________________________ Corporation (“Contractor”).

Section 1 –Agreement


1.1 Parties

1.1.1 The only parties to this Agreement are Contractor and DAS PS.

1.1.2 Authorized Purchasers may purchase goods and related services specified in Exhibit A (“Goods”) by issuing ordering instruments that create and become part of separate contracts (“Contracts”).  The only parties to Contracts created by ordering instruments are the applicable Authorized Purchaser and Contractor.  DAS PS is an intended beneficiary of each Contract created by an ordering instrument.

1.1.3 As used in this Agreement, “Authorized Purchaser” means:


· Any agency of the State of Oregon

· Any participant in the Oregon Cooperative Purchasing Program (“ORCPP”) 

· Any agency of the State of Washington


· Any participant in the Washington State Purchasing Cooperative  (“WSPC”), and 

· other Authorized Purchasers.

1.2
Process

1.2.1
Authorized Purchasers may order Goods during the Term of this Agreement using an ordering instrument:

a) Authorized Purchasers that are agencies of the State of Oregon may use either of the following as ordering instruments:  i) the DAS PS approved purchase order form.  Exhibit B is a sample DAS PS approved purchase order form; or ii) an electronic ordering method when the Authorized Purchaser is using a Small Purchase Order Transaction System (SPOTS) card.  Unless expressly authorized by DAS PS in writing, Contractor shall not accept a different type of ordering instrument from a State agency.

b)
Authorized Purchasers that are not agencies of the State of Oregon may use their own purchase order forms as ordering instruments.

c)
To be effective, the ordering instrument must specify all of the following:

i) Language stating that the ordering instrument is submitted under this Agreement (and include the Agreement reference number from the Agreement coversheet).

ii) The specific Goods and quantity of each item ordered.

iii) The net price.

iv) The requested delivery schedule.

v) The delivery location(s).

vi) The invoicing address.

vii) The Authorized Purchaser’s authorized representative and relevant contact information, including an e-mail address or fax number.


1.2.2 A Contract created by an ordering instrument consists only of the terms specified or required by this Agreement.  Additional, different or conflicting terms and conditions in any purchase order(s) or any other form of either an Authorized Purchaser or the Contractor may not vary the terms of a Contract.  Additional, different or conflicting terms and conditions on a purchase order or other form are of no effect.


1.2.3
Contractor shall accept ordering instruments from Authorized Purchasers that comply with the provisions of this Agreement until this Agreement terminates.  Contractor may, but is not required to accept an ordering instrument that requests delivery schedule of less than any minimum lead time (if any) specified in Exhibit A.

1.2.4
An ordering instrument is deemed accepted by Contractor unless Contractor rejects an ordering instrument within 10 business days after it is received.  Contractor may reject an ordering instrument:  i) using the same means as were used to deliver the ordering instrument, or ii) by e-mail or facsimile if that information is evident on the ordering instrument.  Contractor shall specify the reason(s) for rejection.

1.2.5
Accepted ordering instruments establish separate Contracts between the Authorized Purchaser and Contractor and include the terms set forth in Sections 2 and 3.  As used in the Contracts, “Price Agreement” means this Agreement.

1.2.6
DAS PS is not obligated or liable under an ordering instrument unless DAS PS is purchasing Goods as the Authorized Purchaser.


1.2.7
Nothing in this Agreement obligates any Authorized Purchaser to place any ordering instrument.


1.2.8
Contractor shall reject an ordering instrument from any entity that is not an Authorized Purchaser under this Agreement.  Contractor may verify that Authorized Purchasers are ORCPP participants at the following address
:  http://www.oregon.gov/DAS/SSD/SPO/index.shtml.

1.2.9
Contractor shall reject an ordering instrument that does not meet the requirements of this Agreement.

1.3 Prices

1.3.1  
Except as provided in this Section, during the Term of this Agreement,


Contractor shall offer Goods to Authorized Purchasers at prices that do not exceed the prices listed in Exhibit A.

1.3.2   Contractor and Authorized Purchaser may agree to lower prices for Goods.  Those lower prices apply only to applicable Contracts between Contractor and Authorized Purchaser.


1.3.3 
Prices based on the manufacturer’s list price may change on an annual basis and must be verifiable and auditable. 

1.3.4
The discount percentage or amount offered in each of the 7 categories of Goods listed on Exhibit A will remain the same (or may increase) throughout the life of the Price Agreement including any renewals.  The discount percentage or amount may never decrease.

1.3.5  
Goods that have been approved and that meet the category standards listed in Exhibit A, products may be added or deleted every six months as approved by DAS PS. Contractor or DAS PS may provide a list of goods that may be approved and added. DAS PS may prohibit goods on this Price Agreement for environmental health or performance reasons, in addition the DAS PS or contractors may request to add new goods that meet the specification in Exhibit A. All goods added must be at the same discounts already agreed upon for each category.

1.3.6  
Contractor may request unit price increases from DAS PS no more often than annually,  commencing after the first year.  Contractor must submit a request to the Contract Administrator in writing at least 60 days before the proposed effective date of the increase.  The request must show all proposed increases by line item and include supporting documentation acceptable to DAS PS.  DAS PS may require Contractor to provide U.S. Bureau of Labor Statistics Producer Price Index or Consumer Price Index data or any other relevant manufacturer or industry data substantiating the increase.  However, a price increase may not produce a higher profit margin for Contractor than at the beginning of the initial term of this Agreement.  


1.4
VCAF and VSR

Contractor shall remit to DAS PS a Vendor Collected Administrative Fee and Volume Sales Reports as described in Exhibit C.

1.5
Term of Agreement

1.5.1
The initial term of this Agreement begins on the date this Agreement has been signed by DAS PS and Contractor and all required approvals have been obtained (the “Effective Date”) and ends 2 years after the Effective Date, unless sooner terminated or extended as provided in this Agreement.  DAS PS has the option to extend this Agreement additional terms, provided, however, that the total term, including the initial term and all renewals, may not be more than 8 years from the Effective Date.  DAS PS will exercise the option to extend, if at all, by giving Contractor written notice of such exercise no later than 30 calendar days before the expiration of the then-current term.  The initial term and all extension terms are collectively the “Term” of this Agreement.

1.5.2
After this Agreement is terminated, Contractor shall not accept new ordering instruments.

1.5.3
Termination of this Agreement also terminates ordering instruments in which the Contractor is not legally required to deliver specific quantities of Goods at specific times.  The intent of this paragraph is to terminate what is commonly known as a blanket purchase order (an order that may contain detail of the Goods, but actual sale of Goods is made by periodic releases that specify a date for delivery of specific Goods).


1.5.4
Except as provided in Section 1.5.3, termination of this Agreement does not terminate any right or obligation of a party to a Contract that is based on an ordering instrument accepted before termination of this Agreement.


1.5.5
DAS PS may terminate this Agreement upon 30 calendar days written notice to Contractor for any or no reason.


1.6
Insurance

Contractor shall obtain insurance specified in Exhibit D and shall maintain the insurance until all Contracts under this Agreement are terminated.


1.7
Miscellaneous

1.7.1
Choice of Law.  The laws of the State of Oregon (without giving effect to its conflicts of law principles) govern all matters arising out of or relating to this Agreement, including, without limitation, its validity, interpretation, construction, performance, and enforcement.


1.7.2
Designation of Forum and Consent to Jurisdiction.  Any party bringing a legal action or proceeding against any other party arising out of or relating to this Agreement shall bring the legal action or proceeding in the Circuit Court of the State of Oregon for Marion County.  Each party hereby consents to the exclusive jurisdiction of such court, waives any objection to venue, and waives any claim that such forum is an inconvenient forum.


1.7.3
Amendments.  DAS PS and Contractor may need to modify selected terms, conditions, price(s) and services under this Agreement due to the following illustrative, although not exhaustive, categories of anticipated amendments:


i.
Amendments to extend the term of the Price Agreement for additional periods;


ii.
Amendments to add new Goods within the scope of the Price Agreement, if any, at the prices specified within the Price Agreement  or at a discount to these prices, or amendments to delete Goods; or

iii.
Amendments to increase or decrease prices for the Goods.

All amendments must be in writing and signed by all approving parties before becoming effective.  Only DAS PS has the final authority to execute changes, notices or amendments to the Agreement..


1.7.4
Transfer.  Contractor shall not assign, delegate or otherwise transfer any of its rights or obligations under this Agreement without first obtaining the written consent of DAS PS.  DAS PS’s consent to any subcontract (or other delegation of duties) does not relieve Contractor of any of its duties or obligations under this Agreement.  This Agreement is binding upon and inures to the benefit of each of the parties, and, except as otherwise provided their permitted legal successors and assigns.


1.7.5
Counterparts.  This Agreement may be executed in two or more counterparts, each of which is an original, and all of which together are deemed one and the same instrument. Notwithstanding that all parties are not signatories to the same counterpart.


1.7.6
Force Majeure.  Neither party is responsible for delay or default caused by an unallocated risk such as fire, riot, and acts of God or war, or by any other cause not within the control of the party whose performance is interfered with, and, which by the exercise of reasonable diligence, the party is unable to prevent.  DAS PS may terminate this Agreement upon written notice after determining such delay or default will reasonably prevent successful performance of this Agreement.

In the event of any such delay, Contractor’s obligations are suspended to the extent of and for the duration of such causes.  However, Contractor shall take all good faith efforts to eliminate the cause of any such delay, and upon the cessation of such cause, shall resume performance of Contractor’s obligations with all reasonable diligence.  If necessary, the period for performance under this Agreement will be extended to enable Contractor, once such causes have been removed, to fulfill its obligations hereunder.

1.7.7
Entire Agreement.  This Agreement, together with the attached exhibits, constitutes the entire agreement between the parties and merges all prior and contemporaneous communications with respect to the subject matter.


1.7.8
Notices.  Except as otherwise expressly provided in this Agreement, any communications between the parties, or notices to be given under this Agreement, are effective only if given in writing by personal delivery, express courier, facsimile, or United States Postal Service, postage prepaid, to Contractor or DAS PS at the address or number set forth below in Sections 4 and 5, or to such other addresses or numbers as either party may later indicate pursuant to this Section.  Any communication or notice so addressed and mailed is deemed given five (5) days after mailing.  Any communication or notice delivered by facsimile is deemed given on the day the transmitting machine generates a receipt of a successful transmission of the notice, if transmission was during normal business hours, or on the next business day, if transmission was outside normal business hours.  To be effective against DAS PS, any notice transmitted by facsimile must be confirmed by telephone notice to DAS PS’s Contract Administrator.  Any communication or notice given by personal delivery or express courier is deemed given immediately upon such delivery, provided such delivery is made to the person indicated below.


The Contract Administrators are identified in Sections 4 and 5, respectively.


1.7.9
Intended Beneficiaries.  DAS PS and Contractor are the only parties to this Agreement and are the only parties entitled to enforce its terms.  Nothing in this Agreement gives, is intended to give, or will be construed to give or provide, any benefit or right, whether directly, indirectly, or otherwise, to third persons unless such third persons are individually identified by name herein and expressly described as intended beneficiaries of the terms of this Agreement.  State of Oregon state agencies, State of Washington state agencies, ORCPP members and WSPC members are intended beneficiaries of this Agreement.

1.7.10
Waiver.  The failure of DAS PS to enforce any provision of this Agreement or the waiver of any violation or nonperformance of this Agreement in one instance does not constitute a waiver by DAS PS of that or any other provision nor is it a waiver of any subsequent violation or nonperformance.  Such failure to enforce waiver, if made, is effective only in the specific instance and for the specific purpose given.


1.7.11
Certification of Compliance with Tax Laws.  By signature on this Agreement for Contractor, the undersigned hereby certifies under penalty of perjury that the undersigned is authorized to act on behalf of Contractor and that Contractor is, to the best of the undersigned’s knowledge, not in violation of any Oregon Tax Laws. For purposes of this certification, “Oregon Tax Laws” means a state tax imposed by ORS 320.005 to 320.150 and 403.200 to 403.250 and ORS chapters 118, 314, 316, 317, 318, 321 and 323 and the elderly rental assistance program under 
ORS 310.630 to 310.706 and local taxes administered by the Department of Revenue under ORS 305.620.

1.7.12
Compliance with Law.  DAS PS’s performance under this Agreement is conditioned upon Contractor’s compliance with the obligations intended for contractors under ORS 279B.220, 279B.225 (if applicable to this Agreement), 279B.230 and 279B.235 (if applicable to this Agreement), which are incorporated into this Agreement by reference.  Contractor shall, to the maximum extent economically feasible in the performance of this Agreement, use recycled paper (as defined in ORS 279A.010(1)(gg)), recycled PETE products (as defined in ORS 279A.010(1)(hh)), and other recycled plastic resin products and recycled products (as “recycled product” is defined in ORS 279A.010(1)(ii)).

1.7.13
Access to Records.  Contractor shall retain, maintain, and keep accessible all records relevant to the this Agreement (the “Records”) for a minimum of six (6) years, or such longer period as may be required by applicable law following expiration or termination of the Agreement, or until the conclusion of any audit, controversy or litigation arising out of or related to the Contract, whichever date is later.  Financial Records will also be kept in accordance with Generally Accepted Accounting Principles (GAAP).  During the record-retention period established in this Section, Contractor shall permit DAS PS and its duly authorized representatives, and the federal government access to the Records at a reasonable time and place for purposes of examination and copying.

Section 2 – Standard Terms for Contracts Under This Agreement

2.1
CONTRACT DOCUMENTS; ORDER OF PRECEDENCE:  The Contract consists of the ordering instrument and the provisions in Sections 2 and 3.  In the event of a conflict between the ordering instrument and provisions in Sections 2 and 3, the provisions in Sections 2 and 3 take precedence.


2.2
PAYMENT:  Contractor shall look solely to Authorized Purchaser for payment of all amounts that may be due under this Contract.  Authorized Purchaser is solely responsible for payment under this CONTRACT.  Subject to Authorized Purchaser’s acceptance of goods, payment is due from Authorized Purchaser within 45 calendar days after the date of the invoice. 

2.3
OVERDUE CHARGES:  At Contractor’s option, it may assess overdue account charges to Authorized Purchaser up to a maximum rate of two-thirds of one percent per month (8% per annum).

2.4
PAYMENT ADDRESS:  Payments must be sent to the address specified in the Contractor’s invoice.


2.5
INVOICES:  Contractor shall invoice Authorized Purchaser only after delivery of all Goods ordered.  Invoices shall be sent to the address provided by Authorized Purchaser for that purpose.  Contractor shall include all of the following in its invoice:


2.5.1
Price Agreement number.

2.5.2
Ordering instrument number.

2.5.3
Goods ordered.

2.5.4
Date delivered.

2.5.5
Volume or quantity of Goods delivered.

2.5.6
The price per item of Goods.

2.5.7
The total amount invoiced.

2.5.8
The address to which payment is to be sent.

2.6
PRICES:  Contractor represents that all prices for Goods under this Contract are equal to or better than the prices listed in the Price Agreement

2.7
CANCELLATION; INSPECTIONS AND ACCEPTANCE:  The Authorized Purchaser may cancel an order in whole or in part before Goods described in the cancelled whole or part are delivered.  The Authorized Purchaser has ten (10)  calendar days from date of delivery of the entire order within which to inspect and 
accept or reject the Goods.  If the Goods are rejected, the Authorized Purchaser shall provide Contractor with written notice of rejection.  Notice of rejection 
must include itemization of apparent defects, including but not limited to 
(i) discrepancies between the Goods and the applicable specifications or warranties (including variance from demonstrations or sample characteristics where demonstrations or samples have been provided), or (ii) otherwise nonconforming Goods (including late delivery).  Notice of rejection must also specify when cure will be allowed.

2.7.1
The Authorized Purchaser may elect to have Contractor deliver substitute conforming Goods at no additional cost to the Authorized Purchaser.  In such an event, Contractor shall deliver substitute conforming Goods within  10 calendar days of receipt of notice of rejection.


2.7.2
If the Goods are rejected or acceptance is revoked, Contractor shall refund any Contract payments that have been made with regard to the rejected Goods, and shall (at Contractor’s sole cost and expense) remove the Goods within seven (7) calendar days of receiving notice of rejection or revocation of acceptance.


2.7.3
Nothing contained in Section 2.7 precludes Authorized Purchaser from other remedies to which it may be entitled upon rejection or revocation of acceptance.


2.8
REPRESENTATIONS AND WARRANTIES:


2.8.1
OFFICER STATUS, INSURANCE:  Contractor represents and warrants that it is not an “officer,” “employee,” or “agent” of the Authorized Purchaser, as those terms are used in ORS 30.265.  Contractor represents and warrants that Contractor has obtained and will maintain during the term of this Contract all insurance required by the Price Agreement.

2.8.2
WARRANTY ON MATERIALS, DESIGN,  MANUFACTURE:  Contractor represents and warrants that all Goods are new, unused, current production models, and are free from defects in materials, design and manufacture. Contractor further represents and warrants that all Goods are in compliance with and meet or exceed all specifications in Exhibit E to the Price Agreement.


2.8.3
WARRANTY ON SERVICE STANDARDS:  Contractor warrants that all services required to be performed, if any, shall be performed in a good and workmanlike manner in accordance with standards prevalent in the industry.

2.8.4
WARRANTY OF TITLE:  Contractor represents and warrants that all Goods are free and clear of any liens or encumbrances, that Contractor has full legal title to the Goods, and that no other person or entity has any right, title or interest in the Goods which is superior to or infringes upon the rights granted to the Authorized Purchaser under this Contract.


2.8.5
WARRANTY ON SAFETY AND HEALTH REQUIREMENTS:  Contractor represents and warrants that Goods provided under this Contract comply with all applicable federal health and safety standards, including but not limited to, Occupational Safety and Health Administration (OSHA), and all Oregon safety and health requirements, including, but not limited to, those of the Oregon Consumer and Business Services Department.

2.8.6
MANUFACTURER WARRANTIES:  Contractor shall have all manufacturer warranties covering the Goods and component parts, if any, transferred to the Authorized Purchaser at time of delivery at no charge.

2.8.7
WARRANTIES CUMULATIVE:  The warranties set forth in this section are in addition to, and not in lieu of, any other warranties provided in this Contract.  All warranties provided in this Contract are cumulative, and are intended to afford the Authorized Purchaser the broadest warranty protection available.

2.9
COMPLIANCE WITH APPLICABLE LAWS AND STANDARDS:


2.9.1
Contractor shall comply with all federal, state and local laws, regulations, and ordinances applicable to this Contract as they may be adopted or amended from time to time.

2.9.2
STATUTORY TERMS:  Authorized Purchaser’s performance under this Contract is conditioned upon Contractor’s compliance with the obligations intended for contractors under ORS 279B.220, 279B.225 (if applicable to this Contract), 279B.230 and 279B.235 (if applicable to this Contract), which are incorporated into this Contract by reference.  Contractor shall, to the maximum extent economically feasible in the performance of this Contract, use recycled paper (as defined in ORS 279A.010(1)(gg)), recycled PETE products (as defined in ORS 279A.010(1)(hh)), and other recycled plastic resin products and recycled products (as “recycled product” is defined in ORS 279A.010(1)(ii)).

2.9.3
NONCOMPLIANT GOODS:  In the event of a conflict between the specifications in this Contract and applicable federal or State law, the law prevails.  Contractor shall make any modifications required to achieve compliance with law.  When Contractor is notified or becomes aware of any required modifications, Contractor shall immediately notify DAS PS and Authorized Purchaser.


2.9.4
RECALLED GOODS OR COMPONENTS:  In the event any Goods or component parts are recalled by a regulatory body or the manufacturer, or discovered by Contractor not to be in compliance with the applicable specifications, Contractor shall immediately notify DAS PS and the Authorized Purchaser of the recall or non-compliance, and shall provide copies of the notice or other documentation.  Upon notification, Authorized Purchaser may elect to do any of the following:


a)
Cancel any portion of the ordering instrument.

b)
Reject the Goods.

c)
Revoke its acceptance of the Goods.

d)
Require Contractor to complete necessary modifications, where applicable, in a timely manner, at no charge to the Authorized Purchaser.

e)
Terminate the Contract.


In the event of rejection or revocation of acceptance under this subsection, Contractor shall promptly remove the Goods at its sole cost and expense, and reimburse Authorized Purchaser for any payments made.

2.10
FOREIGN CONTRACTOR:  If the amount of the Contract exceeds ten thousand dollars ($10,000), and if Contractor is not domiciled in or registered 
to do business in the State, Contractor shall promptly provide to the 
Oregon Department of Revenue all information required by that Department relative to the Contract.  Authorized Purchaser may withhold final payment 
under the Contract until Contractor has met this requirement.


2.11
MATERIAL SAFETY DATA SHEET:  Contractor shall provide the Authorized Purchaser at time of delivery with a Material Safety Data Sheet (MSDS) as defined by the Occupational Safety and Health Administration (OSHA) for any Goods provided under the Price Agreement which may release or otherwise result in exposure to a hazardous chemical under normal conditions of use.  In addition, Contractor must properly label, tag or mark such Goods.  Additionally, Contractor shall deliver EPA labels and MSDS information if available and as requested by Authorized Purchasers.

2.12
TIME IS OF THE ESSENCE:  Time is of the essence for performance of Contractor’s performance obligations under this Contract.


2.13
FORCE MAJEURE:  Neither Authorized Purchaser nor Contractor shall be held responsible for delay or default caused by fire, riot, acts of God, war, or any other cause which is beyond the party’s reasonable control.  Contractor shall, however, make all reasonable efforts to remove or eliminate such a cause of delay or default and shall, upon the cessation of the cause, diligently pursue performance of its obligations under this Contract.  Authorized Purchaser may terminate this Contract upon written notice to Contractor after reasonably determining that such delay or default will likely prevent successful performance of the Contract.

2.14
WORKERS COMPENSATION INSURANCE:  All employers, including Contractor, that employ subject workers who work under the Contract in the 
State of Oregon shall comply with ORS 656.017 and provide the required workers’ compensation coverage, unless such employers are exempt under 
ORS 656.126(2).  Contractor shall require and ensure that each of its subcontractors, if any, complies with these requirements.


2.15
FUNDS AVAILABLE AND AUTHORIZED; PAYMENTS:  If Authorized Purchaser is an agency of the State of Oregon, payment obligations under this Contract are conditioned upon Authorized Purchaser’s receiving funding, appropriations, limitations, allotments, or other expenditure authority sufficient to allow Authorized Purchaser, in the exercise of its reasonable administrative discretion, to meet its payment obligations under this Contract.  At the time the ordering instrument was issued, Authorized Purchaser had sufficient funds available and authorized to make payments under this Contract.

2.16
Independent Contractor Status; Responsibility for Taxes and Withholding:

2.16.1
Contractor is an independent contractor.  Although the Authorized Purchaser reserves the right (i) to determine (and modify) the delivery schedule for the Goods and (ii) to evaluate the quality of completed performance, Authorized Purchaser cannot and will not control the means or manner of Contractor’s performance.  Contractor is responsible for determining the appropriate means and manner of performing any obligations required by this Contract.

2.16.2
Contractor is responsible for all federal and state taxes applicable to compensation or payments paid to Contractor under this Contract and, unless Contractor is subject to backup withholding, Authorized Purchaser will not withhold from such compensation or payments any amount(s) to cover Contractor’s federal or state tax obligations.  Contractor is not eligible for any social security, unemployment insurance or workers’ compensation benefits from compensation or payments paid to Contractor under this Contract, except as a self-employed individual.

2.17
INDEMNIFICATION:


2.17.1
Contractor shall defend, save, hold harmless, and indemnify the Authorized Purchaser, The State OF OREGON and its officers, employees and agents from and AGAINST ALL claims, suits, actions, Proceedings, losses, damages, liabilities, awards and costs of every kind and description (including reasonable attorney’s fees and expenses at trial, ON APPEAL and in connection with any petition for review)  (collectively, “Claim”) WHICH may be brought or made against ANY Authorized Purchaser, THE State, or their Agents, officials, employees AND ARISING out of or related to (i) any personal injury, death or PROPERTY damage caused by any alleged act, omission, error, fault, mistake or negligence of Contractor, its employees, agents, related to this CONTRACT, (ii) any act or omission by CONTRACTOR that constitutes a material breach of this CONTRACT, including without limitation any breach of warranty, or (iii) the infringement of any patent, copyright, trade secret or other  Proprietary right of any THIRD party by DELIVERY or use of the Goods.  AUthorized Purchaser or state shall promptly notify Contractor in writing of ANY CLAIM OF WHICH Authorized purchaser or State becomes aware.  Contractor’s obligation under THIS SECTION shall not extend to any Claim primarily caused by (i) THE NEGLIGENT or willful misconduct of Authorized Purchaser, or (II) AUTHORIZED PURCHASER’S modification OF GOODS WITHOUT Contractor’s approval and in a manner INCONSISTENT WITH the purpose and proper usage of such goods.


2.17.2
however, the Oregon Attorney General must GIVE WRITTEN authorization to any legal counsel purporting to act IN THE name of, or represent the interests of, the State or ITS OFFICERS, employees and agents prior to such action OR REPRESENTATION.  Further, the State, acting by and through ITS DEPARTMENT of Justice, may assume its own defense, including THAT OF its officers, employees and agents, at any time when in THE STATE’S sole discretion it determines that (i) proposed counsel is prohibited from the particular representation contemplated; (ii) COUNSEL is not adequately defending or able to defend THE INTERESTS of the State, its officers, employees or agents; (iii) important governmental interests are at stake; or (iv) THE BEST interests of the State are served thereby.  CONTRACTOR’S OBLIGATION to pay for all costs and expenses shall include THOSE INCURRED by the State in assuming its own defense and that OF ITS officers, employees, or agents under (i) and (ii) above.

2.18
BREACH:

2.18.1
BY CONTRACTOR:  Contractor breaches this Contract if:


a) Contractor institutes or has instituted against it insolvency, receivership or bankruptcy proceedings, makes an assignment for the benefit of creditors, or ceases doing business on a regular basis;


b) Contractor no longer holds a license or certificate that is required for Contractor to perform Contractor’s obligations under this Contract; or


c) Contractor commits any breach of any covenant, warranty, obligation or certification under this Contract, provided however that Contractor may cure the breach within the period specified in Authorized Purchaser’s notice of default when Authorized Purchaser determines the breach is curable by Contractor.


2.18.2
BY AUTHORIZED PURCHASER:  Authorized Purchaser breaches this Contract if:


a) Authorized Purchaser fails to pay Contractor any amount pursuant to the terms of this Contract, and Authorized Purchaser fails to cure such failure within ten (10) business days after delivery of Contractor’s notice or such longer period as Contractor may specify in such notice; or


b) Authorized Purchaser commits any breach of any covenant, warranty, or obligation under this Contract and such breach is not cured within ten (10) business days after delivery of Contractor’s notice of breach or such longer period as Contractor may specify in such notice.


2.19
REMEDIES:


2.19.1
AUTHORIZED PURCHASER’S REMEDIES:  If Contractor is in breach under Section 2.18.1, in addition to the remedies afforded elsewhere in this Contract, the Authorized Purchaser may recover any and all damages suffered as the result of Contractor’s breach, including but not limited to direct, indirect, incidental and consequential damages, as provided in ORS 72.7110 to 72.7170.  Authorized Purchaser may, at its option, pursue any or all of the remedies available to it under this Contract and at law or in equity, including, but not limited to:


a) Termination of the Contract as provided in Section 2.20.1;


b)  Withholding all monies due for invoiced Goods that Contractor is obligated but has failed to deliver or perform within any scheduled completion dates or has performed inadequately or defectively;


c) Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive relief; and

d) Exercise of its right of setoff, and withholding of monies otherwise due and owing in an amount equal to Authorized Purchaser’s setoff without penalty to Authorized Purchaser.

e)  These remedies are cumulative to the extent the remedies are not inconsistent, and Authorized Purchaser may pursue any remedy or remedies singly, collectively, successively or in any order whatsoever.

2.19.2
CONTRACTOR’S REMEDIES:  If Authorized Purchaser terminates this Contract, or if Authorized Purchaser is in breach under Section 2.18.2 and whether or not Contractor elects to exercise its right to terminate this Contract under Section 2.20.3, Contractor’s sole remedy is:  (a) A claim against Authorized Purchaser for the unpaid purchase price for Goods delivered and accepted by Authorized Purchaser, (b) with respect to services compensable on an hourly basis, a claim for unpaid invoices, hours worked but not yet billed and authorized expenses for services completed and accepted by Authorized Purchaser, and (c) with respect to deliverable-based services, a claim for the sum designated for completing the deliverable multiplied by the percentage of services completed and accepted by Authorized Purchaser, less previous amounts paid and any claim(s) which Authorized Purchaser has against Contractor.  If previous amounts paid to Contractor exceed the amount due to Contractor under this Section, Contractor shall pay any excess to Authorized Purchaser upon written demand.


2.20
TERMINATION:


2.20.1
BY MUTUAL CONSENT:  This Contract may be terminated at any time by mutual written consent of Authorized Purchaser and Contractor.


2.20.2
RIGHTS OF AUTHORIZED PURCHASER.  Authorized Purchaser may, at its sole discretion, terminate this Contract for convenience with thirty (30) calendar days written notice.  Authorized Purchaser may terminate this Contract immediately upon notice to Contractor, or at such later date as Authorized Purchaser may establish in such notice, upon the occurrence of any of the following events:  (a) Authorized Purchaser fails to receive funding, appropriations, limitations, allotments, or other expenditure authority sufficient to allow Authorized Purchaser, in the exercise of its reasonable administrative discretion, to meet its payment obligations under this Contract; (b) federal or state laws, regulations, or guidelines are modified or interpreted in such a way that either the purchase of the Goods by Authorized Purchasers under the Price Agreement is prohibited, or Authorized Purchasers are prohibited 
from paying for such Goods from the planned funding sources; or 
(c) Contractor is in breach of this Contract under Section 2.18.1.  Upon receipt of written notice of termination, Contractor shall stop performance under this Contract if and as directed by Authorized Purchaser.

2.20.3
RIGHTS OF THE Contractor:  Contractor may terminate this Contract with a minimum ten (10) calendar days written notice to Authorized Purchaser, if Authorized Purchaser is in breach of this Contract as described in Section 2.18.2.

2.21
ACCESS TO RECORDS:  Contractor shall retain, maintain, and keep accessible all records relevant to the this Contract (the “Records”) for a minimum of six (6) years, or such longer period as may be required by applicable law following expiration or termination of the Contract, or until the conclusion of any audit, controversy or litigation arising out of or related to the Contract, whichever date is later.  Financial Records will also be kept in accordance with Generally Accepted Accounting Principles (GAAP).  During the record-retention period established in this Section, Contractor shall permit DAS PS, the Authorized Purchaser, their duly authorized representatives, and the federal government access to the Records at a reasonable time and place for purposes of examination and copying.


2.22
NOTICES:  All notices required under this Contract must be in writing and addressed to the party’s authorized representative.  For Authorized Purchasers, the authorized representative is identified in the ordering instrument.  Contractor’s authorized representative is Contractor’s Contract Administrator identified in the Price Agreement.  Mailed notices will be deemed received five (5) business days after post marked, when deposited, properly addressed and prepaid, into the 
U.S. postal service.  If a notice is sent by facsimile, upon receipt by the party giving the notice of an acknowledgment or transmission report generated by the machine from which the facsimile was sent indicating that the facsimile was sent in its entirety to the recipient’s facsimile machine and number.  Personal delivery is effective upon delivery.


2.23
ORDERING INSTRUMENTS; ACKNOWLEDGEMENTS:  The parties acknowledge and agree that other than designation of order quantities, types of Goods, delivery destination, dates of order, and scheduled delivery of other performance, any purchase orders or acknowledgement documents are simply for the convenience of the parties to initiate or confirm an order of Goods under this Contract and that no other terms or conditions contained in those documents are of any force or effect or are binding upon the parties.


2.24
GOVERNING LAW:  This Contract is governed by and construed in accordance with the laws of the State of Oregon, without regard to principles of conflicts of laws.


2.25
VENUE; CONSENT TO JURISDICTION:


2.25.1
STATE CONTRACT VENUE; CONSENT TO JURISDICTION:  Any claim, action, suit or proceeding (collectively, “Claim”) between an Authorized Purchaser that is an agency of the State of Oregon and Contractor that arises from or relates to this Contract shall be brought 
and conducted solely and exclusively within the Circuit Court of 
Marion County for the State of Oregon; provided, however, if a Claim must be brought in a federal forum, then unless otherwise prohibited by law it shall be brought and conducted solely and exclusively within the United States District Court for the District of Oregon.  CONTRACTOR HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION OF SAID COURTS AND WAIVES ANY OBJECTION TO VENUE IN SUCH COURTS, AND WAIVES ANY CLAIM THAT SUCH FORUM IS AN INCONVENIENT FORUM.  Nothing herein shall be construed as a waiver of the State’s sovereign or governmental immunity, whether derived from the Eleventh Amendment to the United States Constitution or otherwise, or of any defenses to Claims or jurisdiction based thereon.


2.25.2
ORCPP CONTRACT VENUE; CONSENT TO JURISDICTION:  Any Claims between Contractor and an ORCPP Authorized Purchaser other than an agency of the State of Oregon that arise from or relate to this Contract order shall be brought and conducted solely and exclusively within the Circuit Court of the county in which such ORCPP Authorized Purchaser resides, or at the ORCPP Authorized Purchaser’s option, within such other county as the ORCPP Authorized Purchaser is entitled under the laws of the relevant jurisdiction to bring or defend Claims.  If any such Claim must be brought in a federal forum, then unless otherwise prohibited by law it shall be brought and conducted solely and exclusively within the United States District Court for the District in which such ORCPP Authorized Purchaser resides.  CONTRACTOR HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION OF SAID COURTS AND WAIVES ANY OBJECTION TO VENUE IN SUCH COURTS, AND WAIVES ANY CLAIM THAT SUCH FORUM IS AN INCONVENIENT FORUM.  Nothing herein shall be construed as a waiver of ORCPP Authorized Purchaser’s sovereign or governmental immunity, if any, whether derived from the Eleventh Amendment to the United States Constitution or otherwise, or of any defenses to Claims or jurisdiction based thereon.


2.26
SURVIVAL:  The following provisions survive termination or expiration of this contract: Sections 2.8, 2.9.4, 2.17, 2.19, 2.21, 2.24, 2.25, 2.27; Exhibit C and Section 3 of Exhibit D (“TAIL” COVERAGE).


2.27
SEVERABILITY:  If any provision of this Contract is declared by a court of competent jurisdiction to be illegal or otherwise invalid, the validity of the remaining terms and provisions shall not be affected, and the rights and obligations of the parties shall be construed and enforced as if the Contract did not contain the particular provision held to be invalid.


2.28
ASSIGNMENTS, SUBCONTRACTS, AND SUCCESSORS:  Contractor shall not assign, sell, transfer, or subcontract rights, or delegate responsibilities under this Contract, in whole or in part, without the prior written approval of the Authorized Purchaser.  Further, no such written approval shall relieve Contractor of any obligations under the Contract, and any assignee, transferee, or delegate shall be considered the agent of Contractor.  The provisions of this Contract are binding upon, and shall inure to the benefit of the parties and their respective successors and permitted assigns.

2.29
MERGER CLAUSE; AMENDMENT; WAIVER:  This Contract constitutes the entire agreement between Contractor and Authorized Purchaser on the subject matter of this Contract.  There are no understandings, agreements, or representations, oral or written, not specified in this Contract on the subject matter.  No amendment of this Contract is valid unless it is in writing and signed by the parties.  No waiver or consent is effective unless in writing and signed by the party against whom it is asserted.  Waivers and consents are effective only in the specific instance and for the specific purpose given.  The failure of the Authorized Purchaser to enforce any provision of this Contract is not a waiver by Authorized Purchaser of that or any other provision.


2.31
VCAF and VSR.  Contractor shall comply with the VCAF and VRS requirements of the Agreement as further described in Exhibit C.

2.32
INTENDED BENEFICIARY.  DAS PS is an intended beneficiary of this Contract.  But the parties to this Contract may modify the ordering instrument or terminate this Contract without the consent of DAS PS.

2.33
ASSIGNMENT OF ANTITRUST RIGHTS.  Contractor irrevocably assigns to the State Of Oregon any claim for relief or cause of action which the Contractor now has or which may accrue to the Contractor in the future by reason of any violation of 15 U.S.C. § 1-15 or ORS 646.725 or ORS 646.730, in connection with any goods or services provided to the Contractor for the purpose of carrying out the Contractor's obligations under this Contract, including, at the State's option, the right to control any such litigation on such claim or relief or cause of action. Contractor shall require any subcontractors hired to perform any of Contractor's duties under this Agreement to irrevocably assign to the State of Oregon, as third party beneficiary, any right, title or interest that has accrued or which may accrue in the future by reason of any violation of 15 U.S.C. § 1-15 or ORS 646.725 or ORS 646.730, in connection with any goods or services provided to the subcontractor for the purpose of carrying out the subcontractor's obligations to the Contractor in pursuance of this Agreement, including, at the State's option, the right to control any such litigation on such claim or relief or cause of action.


Section 3 – Special Terms for Contracts Under This Agreement

3.1
Contractor shall include with all Goods delivered all of the following items:  

Section 4 – Signature of Contractor’s Duly Authorized Representative

4.1
The undersigned represents:


(a)
He/she is a duly authorized representative of Contractor, has been authorized by Contractor to make all representations, attestations, and certifications contained in this Agreement and to execute this Agreement on behalf of Contractor;


(b)
Contractor is bound by and will comply with all requirements, specifications, and terms contained in this Agreement;


(c)
Contractor will furnish the Goods in accordance with Contracts under this Agreement; and


(d)
Contractor shall furnish federal identification number or social security number under a separate document.  

(e)
All Contractor affirmations contained in its bid or proposal related to this Agreement are true and correct.


(f)
Contractor has not discriminated against and will not discriminate against minority, women or emerging small business enterprises certified under 
ORS 200.055 or against a business enterprise that is owned or controlled by or that employs a disabled veteran as defined in ORS 408.225 in obtaining any required subcontracts, and that Contractor is not in violation of any nondiscrimination laws.


Agreed:

Contractor’s Name:  ______________________________________________________


Authorized Signature:  ____________________________________________________


Printed Name of Authorized Signature: _______________________________________


Title of Authorized Signature:  ______________________________________________


Date:  __________________________________________________________________


Administrative Contact (also referred to as Contract Administrator – Type or Print):


_______________________________________________________________________

Telephone Number of Administrative Contact:  (______) _________________________

Fax Number of Administrative Contact:  (_______) _____________________________


Email Address of Administrative Contact:  ____________________________________


Mailing Address of Administrative Contact:


______________________________________

______________________________________

______________________________________

Section 5 – Signature of DAS PS

Agreed:

Authorized Signature:  ____________________________________________________

		

		Under special exemption issued March 29, 2012, purchase orders are exempt from legal sufficiency approval.



		

		





Date:  _____________________________


DAS PS Contract Administrator (Type or Print):


________________________________________________________________________

Telephone Number:  (______) _________________________


Fax Number:  (______) ______________________________


Exhibit A


Goods


The pricing for this Agreement is in U.S. funds.

		[image: image1.png]



   

		STATE OF OREGON

		PURCHASE ORDER (PO) NO.  

		PAGE #



		Authorized Purchaser’s Authorized Representative




		Purchase Order Date 




		Requisition No.






		Contractor Name and Address




		Authorized Purchaser’s Invoicing Address






		Contractor FEIN




		Price Agreement number




		Authorized Purchaser’s Authorized Representative


Email Address






		Deliver to Address




		Authorized Purchaser’s Authorized Representative


Phone and Fax Number






		      

		Delivery Schedule or Delivery Date






		Item

		Description

		Quantity

		U/M

		Unit Price

		Net Price



		

		

		

		

		

		



		

		Sub Total

		



		

		Freight

		



		

		Total

		



		This Purchase Order, in addition to any exhibits or addenda attached, is placed against State of Oregon 


Price Agreement __________.  The terms and conditions contained in the Price Agreement apply to this purchase and take precedence over all other conflicting terms and conditions, express or implied.  There are no understandings, agreements or representations, oral or written, not specified herein.



		Agency’s Authorized Representative to Make Purchase




		Date




		





Exhibit B

Exhibit C

1)
VCAF


a) Contractor shall remit to DAS PS a Vendor Collected Administrative Fee (“VCAF”) no later than forty-five (45) calendar days after the end of each calendar quarter.

b) Contractor shall not reflect the VCAF as a separate line item charge to Authorized Purchasers.


c) Contractor shall keep records showing the sales of Goods pursuant to this Agreement in sufficient detail to enable the DAS PS to determine the VCAF payable by Contractor and further agrees to permit its books and records to be examined from time to time to the extent necessary to verify the Volume Sales Reports.  Such examination is to be made at the expense of DAS PS by any auditor appointed by DAS PS who is reasonably acceptable to Contractor, or, at the option and expense of Contractor, by a certified public accountant appointed by Contractor.


d) In the event that such examination reveals underpayment of the VCAF, Contractor shall immediately pay to DAS PS the amount of deficiency, together with interest thereon at the rate provided in Section 1.3 b).  If the examination reveals an underpayment of 5% or more, Contractor shall reimburse DAS PS for the cost of the audit.


e) The VCAF is a charge equal to Percent (1.5 %)] of Contractor’s gross total sales, less any credits, made to Authorized Purchasers during the calendar quarter.  For purposes of this Agreement, “credits” includes refunds.


f) Contractor late payments of the VCAF accrue interest at a rate of 18% per annum or the maximum rate permitted by law, whichever is less, until such overdue amount shall have been paid in full. 

g) Contractor shall make VCAF payments by Automated Clearing House (ACH) transactions.  Contractor may elect to make payments by ACH Debit or 
ACH Debit.  [Contractor: check one of the boxes below]

□
ACH Debit transactions will be initiated by the DAS PS through the 
Oregon State Treasurer’s ACH Network. These payment transactions 
will occur from a bank account of Contractor’s choosing no less than one (1) and no more than five (5) business days following the sixtieth (60th) calendar day after the end of a calendar quarter.  Contractor shall submit a signed electronic debit authorization to DAS PS upon request and shall otherwise comply with DAS PS’s reasonable instructions to facilitate this method of payment; or

□
ACH Credit transactions will be initiated by Contractor to initiate transfer of funds from a bank account of Contractor’s choosing to the bank for DAS PS after Contractor receives from DAS PS a completed authorization agreement for ACH Credits.  These payment transactions must occur no later than the forty fifth (45th) day after the end of a calendar quarter.  Contractor shall comply with DAS PS’s reasonable instructions to facilitate this method of payment.

2)
VSR

a) Contractor shall submit a Volume Sales Report (“VSR”) to DAS PS no later than thirty (30) calendar days after the end of each calendar quarter.  For the purposes of this Agreement, calendar quarters end March 31, June 30, September 30, and December 31.


b) The VSR must contain:

i) Complete and accurate details of all receipts (for both sales and refunds) for the reported period;

ii) The information identified in document titled Volume Sales Report Template - Data Requirement, Format and Layout (Schedulexxx) and

iii) Such other information as DAS PS may reasonably request in writing.  Contractor shall send a VSR to DAS PS each quarter, whether or not there 
are sales or credits.  When no sales or credits have been recorded for the quarter a report must be submitted stating “No Sales or credits for the Quarter.”  This report indicating no sales or credits may be sent by e-mail without any attachment provided the subject title clearly identifies Contractor’s company name, the relevant Agreement Number, and the reporting period for the VSR.

c) Contractor shall provide the VSR in MS Excel (.xls, .xlsx) format.  The VSR must be submitted by e-mail unless the size of the file precludes transmission by email.  VSR may be submitted by CD if the file precludes transmission by email.  CDs must be delivered __________________________need info from DAS_____.  Delivered print outs of VSRs or faxed VSRs are not acceptable.

d) Contractor shall submit the first VSR to the DAS PS Contract Administrator for review and approval.  The approved first VSR and subsequent VSRs must be submitted to vcaf.reporting@state.or.us.  

Exhibit D

INSURANCE REQUIREMENTS

1
REQUIRED INSURANCE:  Contractor shall obtain at Contractor’s expense the insurance specified in this Exhibit prior to performing under any Contract and shall maintain it in full force and at its own expense throughout the duration of this Agreement and all warranty periods Contractor shall obtain the following insurance from insurance companies or entities that are authorized to transact the business of insurance and issue coverage in State and that are acceptable to DAS PS.


1.1
WORKERS COMPENSATION:


All employers, including Contractor, that employ subject workers, as defined in ORS 656.027, shall comply with ORS 656.017 and shall provide workers’ compensation insurance coverage for those workers, unless they meet the requirement for an exemption under ORS 656.126(2).  Contractor shall require and ensure that each of its subcontractors complies with these requirements.


1.2
EMPLOYERS’ LIABILITY:


Required by DAS PS     

If Contractor is a subject employer, as defined in ORS 656.023, Contractor shall obtain employers’ liability insurance coverage. Contractor shall provide proof of insurance of not less than the following amounts as determined by the DAS PS

$2,000,000.00 Per occurrence limit for multiple claimants.


1.4
COMMERCIAL GENERAL LIABILITY:


Not required by DAS PS

Commercial General Liability Insurance covering bodily injury, death, and property damage including product and completed operations in a form and with coverages that are satisfactory to the State. This insurance shall include personal injury liability, products, and completed operations. Coverage shall be written on an occurrence basis. Contractor shall provide proof of insurance of not less than the following amounts as determined by the DAS PS 

Bodily Injury/Death:


$(2,000,000.00 Per occurrence limit for multiple claimants


1.5
AUTOMOBILE LIABILITY:


Required by DAS PS     

Automobile Liability Insurance covering all owned, non-owned, or hired vehicles.  This coverage may be written in combination with the Commercial General Liability Insurance (with separate limits for “Commercial General Liability” and “Automobile Liability”). Contractor shall provide proof of insurance of not less than the following amounts as determined by the DAS PS:


Bodily Injury/Death:


$2,000,000.00 Per occurrence limit for multiple claimants


1.7
EXCESS/UMBRELLA INSURANCE:


A combination of primary and excess/umbrella insurance is acceptable.  If Contractor is using excess/umbrella insurance to meet the minimum insurance requirement, Contractor’s certificate must include a list of the policies that fall under the excess/umbrella insurance. Sample wording is “The Excess/Umbrella policy is excess over General Liability, Auto Liability, etc.”

2
ADDITIONAL INSURED:


The Commercial General Liability insurance and Automobile Liability insurance required under this Contract shall include the State of Oregon, its officers, employees and agents as Additional Insureds but only with respect to Contractor’s activities to be performed under this Contract.  Coverage shall be primary and non-contributory with any other insurance and self-insurance.


3
“TAIL” COVERAGE:


If any of the required professional liability insurance is on a “claims made” basis, Contractor shall maintain either “tail” coverage or continuous “claims made” liability coverage, provided the effective date of the continuous “claims made” coverage is on or before the effective date of this Contract, for a minimum of 24 months following the later of (i) Contractor’s completion and DAS PS’s acceptance of all Services required under this Contract, or, (ii) The expiration of all warranty periods provided under this Contract.  Notwithstanding the foregoing 24-month requirement, if Contractor elects to maintain “tail” coverage and if the maximum time period “tail” coverage reasonably available in the marketplace is less than the 24-month period described above, then Contractor shall maintain “tail” coverage for the maximum time period that “tail” coverage is reasonably available in the marketplace for the coverage required under this Contract. Contractor shall provide to DAS PS, upon DAS PS’s request, certification of the coverage required under this section.


4
CERTIFICATE(S) OF INSURANCE:


Contractor shall provide to DAS PS Certificate(s) of Insurance for all required insurance before delivering any Goods and performing any Services required under this Contract.  The Certificate(s) must specify all entities and individuals who are endorsed on the policy as Additional Insured (or Loss Payees).  Contractor shall pay for all deductibles, self-insured retention and self-insurance, if any.  The Contractor shall immediately notify DAS PS of any change in insurance coverage.


Exhibit E

SPECIFICATIONS


1
GENERAL PROVISIONS:


1.1
SILENCE OF SPECIFICATIONS:  The apparent silence of the specifications as to any detail, or the apparent omission of a detailed description concerning any point, shall be interpreted as requiring that Contractor shall perform to only the best commercial practice and that Contractor shall supply and incorporate into Goods  only materials and workmanship of first quality.  However, if any omitted specification results in ambiguity as to material characteristics of the Goods, and inclusion is necessary to enable a reasonable person in the particular industry to properly identify such characteristics, and Contractor failed to seek a formal request for solicitation change during the solicitation process for the Agreement, then Contractor shall be required to provide Goods meeting the Authorized Purchaser’s needs with regard to any omitted specification.  

1.2
ADHERENCE TO THE SPECIFICATIONS:  Deviations from specifications discovered after purchase shall be corrected by Contractor at no cost to the Authorized Purchaser.


2
SPECIFICATIONS:  
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