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This Price Agreement is between the State of Oregon, acting by and through its Department of
Administrative Services ("SPQO™ and the undersigned ("Contractor”) in Section 10.

A. SPO issued ITB #102-1440-08R seeking offers from qualified and responsible vendors to provide to
Authorized Purchasers the Goods described in Sections 6 and 7 of this Price Agreement.

B. Contractor submitted an Offer in response to the {TB offering to provide to Authorized Purchasers the
Goods described in Section 6 at the prices set forth in Section 7 according to the terms and conditions of
this Price Agreement

C. SPO has awarded Contractor a Price Agreement for the Goods and Prices as set forth in Section 11.

AGREEMENT

In consideration of the foregoing recitals and subject to the covenants, terms and conditions set forth below
the parties agree as follows:

1. DEFINITIONS

"Authorized Agency" means those State Agencies that are subject to the procurement authority of the
Director of the Deparirment pursuant to ORS 279A.050 and 279A.140 and with delegated authority pursuant
to OAR 125-246-0170. This term also includes the Cregon Depariment of Administrative Services (the
*Department”) when the Department is engaged in Public Contracting (as defined under ORS
279A.010(1)(aa)).

»Authorized Purchaser" means the State of Oregon, acting by and through SPO, and Authorized Agencies
submitting Purchase Qrders pursuant to SPO purchasing authority and direction and Independent Agencies
submitting Purchase Orders pursuant to independent purchasing authority. it may also include ORCPP
Participants and State of Washington Participants with appropriate purchasing authority under their
applicable statutes, rules, regulations or ordinances that submit Purchase Orders to Contractor.

“Business Day” means 8:00 a.m. to 5:00 p.m., Pacific time, Monday through Friday, excluding State of
Oregon holidays. (OAR 125-246-0110(20))






"Contract" means the entire agreement between the Contractor and the Authorized Purchaser, comprised
of this Price Agreement, including any Addenda and Amendments and a signed Purchase Order.

"Goods" means the individual items and those potions of catalogs described in Sections 6 & 7 that are not
elsewhere identified as out of scope.

*F.Q.B.” means has the meaning found in ORS 72.3190.

“Independent Agencies” means those State Agencies with independent procurement authority pursuant to
ORS 279A.050, 279A.170 and ather provisions of applicable Staie law.

"ORCPP" means the Oregon Cooperative Purchasing Program, whose Participants include but are not
limited to: State Agencies not subject to SPO purchasing authority, cities, counties, school districts, special
districts, Qualified Rehabilitation Facilities (QRFs), residential programs under contract with the Oregon
Department of Human Services, United States governmental agencies, and American indian tribes or
agencies.

“Participants™ means members of either ORCPP or State of Washington Cooperative Program.
"Price Agreement™ means this agreement between the Contractor and SPO under which the Contractor

agrees to hold prices, terms and conditions firm for a specified pericd of time for the benefit of Authorized
Purchasers.

“Price Agreement Administrator” means Denna M. Coleman, who can be contacted via phone at (503)
378-5383, via fax at (503) 373-1626, via e-mail at denna.coleman@das.state.or.us, or by regular mail
delivered to 1225 Ferry Sireet SE U140, Salem, OR 97301-4285.

"Purchase Order" means the purchase document in proper form as described in section 2.7 that is
submitted by an Authorized Purchaser to Contractor which together with this Price Agreement creates a
Contract between Contractor and Authorized Purchasers for the purchase of the Goods described in the
Purchase Order.

“Purchasing Performance Report(s)” means the report substantially in the form attached hereto as
Altachment B,

"Services" means the services, if any, described in Sections 6 and 7 to be performed by Contractor under
the Contract that are incidental to the purchase of Goods.

"Specifications" means the specific attributes of the Goods to be purchased or Services to be provided, if
any. :

"SPO" means the State of Oregon aciing by and through its Department of Administrative Services - State
Procurement Office.

"Standard” means everything related fo the Goods that the manufacturer or Contractor offers to the general
public during the applicable model year.

"State™ means the State of Oregon.

"State Agency” or “State Agencies” means boards, commissions, depariments, or agencies of the State
of Oregon, whose costs are paid, in whole or in part from funds held in the State Treasury.

"UCC" means the Uniform Commercial Code, ORS chapters 71 and 72, as applicable and as amended
from time to time.

“State of Washington” means the State of Washington, acting by and through its Department of General

- Administration Office of State Procurement Services (WOSP) for goads and services on behalf of State
Agencies and Washington State Purchasing Cooperative (WSPC) members whose members may inciude
Higher Education Institutions, Political Subdivisions (Public School Districts, Cities, Counties, Municipalities
and Non-Profit Corporations). Financial obligations of the State of Washington are limited to the orders






placed by state agencies having available funds. State, SPO and WOSP will incur no financial obligations
on behalf of Political Subdivisions.

2. PRICE AGREEMENT TERMS AND CONDITIONS

2.1 PRICE ADJUSTMENTS:

2.1.1 PRICE DECREASE: The Authorized Purchaser shall be given the immediate benefit of any price

decrease. Contractor shall promptly notify SPO of the amount and effective date of each decrease. This

decrease shall apply to orders placed on or after the effective date of the decrease. Invoices shall reflect
prices in effect on the date the Authorized Purchaser’s Purchase Order document was written.

2.1.1.1 Should such decreased prices again increase during the temm of the Contract, including extensions,
the SPO shall honor the increase if acceptable documentation verifying the increase is submitted to SPO.
SPO shall determine what constitutes acceptable documentation.

2.2 FIXED TERMS, CONDITIONS AND PRICES: (1) A Price Agreement constitutes a firm offer by the
Contractor regardless of whether any order or purchase has been made or any performance has been
tendered under the Price Agreement. A Price Agreement is enforceable for the period stated in the Price
Agreement and, notwithstanding ORS 72.2050, obligations there under are not revocable by the Contractor
ORS 279B.140.

2.3 TERM OF PRICE AGREEMENT: The initiai Price Agreement term shall be two (2) years beginning on
the date that SPO signs the Price Agreement. SPO may extend the term of the Price Agreement for
additional periods not to exceed a cumulative total of ten (10) years, unless terminated eardier in accordance
with the termination provisions set forth herein. Prices shall be firm for the duration of the initial Price
Agreement term.

2.4 RENEWAL: SPO shall notify Contractor in writing if the SPO intends to renew the Price Agreement
(“Renewat Notice™ at least thirty (30) days prior to the expiration of the then current term. [f Contractor
coensents to the renewal, it shall sign and return the Renewal Notice to SPO within the time pericd specified
therein. If the Contractor does not consent, the Price Agreement shalt expire according to its terms, unless
eartier terminated.

2.41 RENEWAL TERM PRICE ADJUSTMENTS: Contractor may seek a price increase reflecting
increased operating and raw material costs (“Production Costs”) for a Renewal Term by submitting a written
request to SPO, including all appropriate supporting price documentation, within the period specified in the
Renewal Notice. If approved, the price increase shall be firm for the duration of the Renewal Term. Provided
however, no more than one price increase shall be allowed during any twelve-month period regardless of

- the number of Renewal Terms entered into during that time.

2.4.1.1 SPO reserves the right in its sole discretion fo determine whether to agree to a price increase. It
further reserves the right to require additional documentation, or to independently verify the basis for and
validity of any proposed price increase ufilizing its internal price review and analysis protocols. SPO may
accept or reject a requested increase or offer a lesser amount.

2.4.1.2 In the event SPO counter offers or rejects the requested price increase, Contractor may elect to
accept the price increase under those conditions, or allow the SPO to terminate the Price Agreement under
Section 2.6. However, Contractor has no right to receive, or claim for failure to receive, a price increase.
2.5 INTENTIONALLY BLANK.

2.6 TERMINATION:

2.6.1 SPO and Contractor may ferminate the Price Agreement at anytime by mutual written consent.

2.6.2. SPO may, at its sole discrefion, terminate the Price Agreement, in whole or in part, upon thirty (30)
days written notice to Contractor.

2.6.3 SPO may terminate the Price Agreement if Contractor is in default.






2.7 PURCHASE ORDERS: Contractor shali only accept purchase orders (*Purchase Order”) that:

2.7.1{a) contain the mandatory purchase order language set forth in Section 2.7.3, below, except that for
Authorized Agencies, Contractor shall only accept purchase orders that comply with Section 2.7.2
below;

2.7.1(b) specify the quantity of Goods ordered;

2.7.1{c) specify a delivery schédule, if any;

2.7.1(d) specify Delivety Destination;

2.7.1(e) specify invoicing address; and

2.7.1(f) specify Authorized Purchaser’s authorized representative.
2.7.1(g) Catalog item number or other identifier

Contractor shall only accept Purchase Orders that do not vary, amend, modify, or add Contract provisions
other than changes to the Authorized Purchaser’s authorized representative, identification of Goods and
order quantities, equipment and accessories offered under the terms of the Price Agreement, delivery
schedules in accordance with the terms of the Price Agreement, Delivery Destination and invoicing address.
Each such Purchase Order Contractor accepts shall create a separate Contract between the parties,
enforceable in accordance with the terms thereof and independent of all other such Contracts.

2.7.2 STATE AGENCIES: Authorized Agencies shall use the SPO-approved Purchase Order forms to
order Goods under the Price Agreement unless otherwise authorized by SPO. Such Purchase Order forms
shall reference the Price Agreement by the Price Agreement number and include the ITB number, and Bid
item number(s) of the Goods ordered.

2.7.3 MANDATORY PURCHASE ORDER LANGUAGE:

THIS PURCHASE 1S SUBMITTED PURSUANT TO STATE OF OREGON SOLICITATION #102-1440-08R
AND PRICE AGREEMENT # 8682. THE PRICE AGREEMENT INCLUDING CONTRACT TERMS AND
CONDITIONS AND SPECIAL CONTRACT TERMS AND CONDITIONS (T'S & C'S) CONTAINED IN THE
PRICE AGREEMENT ARE HEREBY INCORPORATED BY REFERENCE AND SHALL APPLY TO THIS
PURCHASE AND SHALL TAKE PRECEDENCE OVER ALL OTHER CONFLICTING T'S AND C'S,
EXPRESS OR IMPLIED.

2.7.3.1 Notwithstanding any other provision of this Price Agreement, in the event that an Authorized
Purchaser uses a credit card to pay for an order, an Authorized Purchaser generated Purchase Order is not
a necessary document to the transaction. In fieu of a Purchase Order document, a Contractor order
acknowledgement document will become a part of the Contract. However, in no event wilt an order
acknowledgement, web order page, or other Contractor generated document used to acknowledge the order
such modify or provide additional terms and conditions of this Contract. Such order acknowledgement
document shall be for the sole purpose of acknowledging the order and payment and are not part of this
Price Agreement or any resulting Contract.

2.7.3.2 In the event a court of competent jurisdiction determines that a Purchase Order constitutes an offer
rather than an acceptance, then acceptance by Contractor shall be limited to the terms and conditions of the
Contract as set forth in this Price Agreement.

2.8 WASHINGTON TAXES: State of Washington Participants who enter into a Contract shall be
responsible for paying all sales, use and other taxes, fees, and charges imposed by the State of Washington
on the fransaction.

2.9 SALES TO UNAUTHORIZED PURCHASERS: It is the Confractor's responsibility to verify Authorized
Purchasers' authority to contract pursuant to the Price Agreement. If Contractor is found to have entered
into two or more Contracts with an entity other than an Authorized Purchaser, Contractor may be deermed to
be in material breach of the Price Agreement.

2.10 VERIFICATION OF PARTICIPANT AUTHORITY:






2.40.1 ORCPP: ORCPP Parlicipants can be verified on the SPO website:

2.10.1{a) Woridwide Web: http:/iwww.oregon.gov/DAS/SSD/SPO/coop-ment.shitmi
Listing is under “"ORCPP Membership™.

2.10.1{b)} Procurement Centers (located throughout Cregon). Call (503) 378-4648 for information or to view
list of centers identified on SPO Web page: hitp://procurement.oregon.gov/.

2.10.2 State of Washington: State of Washington Participants can be verified (A) by accessing Intemet
Address: https://fortress.wa.gov/ga/inet/serviet/PCACoopListSv; or (B) by calling (360) 902-7415.

211 VOLUME SALES REPORTS:

2.11.1 CONTENT: Contractor shall furnish to SPO quarterly reports of sales made under the Price
Agreement. The reports shall identify the ITB and Price Agreement number(s}, and shall provide information
in the following specific categories:

2.11.1{a) Price Agreement item number.

2.11.4(b) Name of Authorized Purchaser, if applicable.

2.11.1(c) Purchase Order number.

2.11.1{d) Date ordered.

2.11.1(e) Quantity of each Price Agreement item ordered with item # and description.

2.11.1(f Unit purchase price for each Price Agreement item ordered.
2.11.1{g) Extended total for each Price Agreement item ordered.

2.11.2 COMPLIANCE AUDITS: SPO shall monitor Contractor for compliance through Price Agreement
volume sales reports required throughout the term of the Price Agreement. SPO reserves the right to audit
Contractor's Price Agreement and Contract files.

2.11.3 REPORTING DATES: Volume sales reporis are due by the 15th day following the end of each
calendar quarter during the term of the Price Agreement. Calendar quarters end March 31, June 30,
September 30, and December 31. SPO RESERVES THE RIGHT TO TERMINATE THE PRICE
AGREEMENT IF CONTRACTOR DOES NOT SUBMIT SALES REPORTS AS SCHEDULED. -

2.11.4 ALL REPORT COPIES: Contractors shall supply reporis in a format approved by both parties.
Reports on compact disk are preferred, however, hard copy reports are acceptable. The following format
examples are preferred for sales information reports

1. Excel Spreadsheet
2. M5 Word

All other report formats must be approved and agreed upon by Price Agreement Administrator and
Contractor before submission of the first report

3.0 STANDARD CONTRACT TERMS AND CONDITIONS

3.1 ORDER OF PRECEDENCE: The printed terms and conditions set out in this Section 3 are the
Standard Terms and Conditions for State of Oregon contracts for Goods. SPO may also provide Special
Contract Térms and Conditions in Section 4, which apply only to this Contract. Whenever possible, all terms
and conditions of this Price Agreement are to be harmonized. In the event of a conflict between the
Standard and Special Contract Terms and Ceonditions, the Special Contract Terms and Conditions take
precedence, unless the Standard term in question is required by law. In the event of any other conflict, the
Contract will be interpreted in the following order of precedence: (i) amendments, (i) addenda (jii) the






Special Contract Terms and Conditions, (iv) Specifications, (v} these Standard Contract Terms and
Conditions, and (vi) Price Agreement Terms and Conditions.

3.2 PAYMENT: Contractor shall look solely to Authorized Purchaser for payment of all amounts that may
be due under the Contract. AUTHORIZED PURCHASER IS SOLELY RESPONSIBLE FOR PAYMENT
UNDER THE CONTRACT. Payment is due by Authorized Purchaser within forty-five (45) days after the
date of the invoice.

3.3 OVERDUE CHARGES: At Contractors option, it may assess overdue account charges to Authorized
Purchaser, in accordance with the provisions of ORS 293.462(3), up to a maximum rate of two-thirds of one
percent per month (8% per annum) in accordance with the provision of ORS 293.462(4).

3.4 PAYMENT ADDRESS: Payment shall be sent to Confractor at the address specified in the invoice.

3.5 INVOICES: Contractor shalt invoice Authorized Purchaser only after delivery of all Goods ordered.
Invoices shall be sent to the Delivery Destination provided by Authorized Purchaser. Contractor shall
include in its invoice:

a) Price Agreement number,

b) Purchase Order #,

¢) Goods ordered,

d) Date delivered,

€) volume or quantity of Goods delivered,

f} the price per item of Goods,

g) any adjustment for liquidated damages,

h) the total amount due,

i) and address to which payment is o be sent.

3.6 MOST FAVORABLE PRICES AND TERMS: Contractor represents that all prices, terms and benefits
offered by Contractor under this Contract are equal to or better than the equivalent prices, terms and
benefits.being offered by Contractor to any other state or local govenment unit or commercial customer,

3.6.1 Should Contractor, during the ferm of the Contract, enter into any contract, agreement or arrangement
that provides lower prices, more favorable terms or greater benefits to any other such government unit or
commercial customer, this Contract shall thereupon be deemed amended to provide the same price or
prices, terms and benefits to the State. This provision applies to comparable Goods and services, and to
purchase volumes by the State that are not less than the purchase volumes of the govemment unit or
commercial customer that has received the lower prices, greater benefits or more favorable terms.

3.6.2 Section 3.6.1 does not apply to donations of Goods to charitable, nonprofit or govemment entities, if
the donations are recognized as such and are deductible under the federal Intemal Revenue Code, shall not
be considered contracts, agreements, sales or arrangements with other government units or commercial
customers that call for the application of section 3.6.1.

3.7 INSPECTIONS/ACCEPTANCE: The Authorized Purchaser shall have 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 notification of rejection. Notice of
rejection shall 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 (ji) otherwise
nonconforming Goods (including late delivery). Notice of rejection shall also indicate whether cure will be
allowed.

3.7.1 CURE: The Authorized Purchaser may elect to have the Contractor deliver substitute Goods that
comply with the Contract specifications and warranties. The Contractor shali deliver substitute conforming
Goods within seven (7) calendar days of receipt of notice of rejection and opporfunity to cure, Failure to
complete cure within the seven (7) calendar-day period shalt constitute a material defautt of the Contract.

3.7.2 REMOVAL AND REIMBURSEMENT: If the Goods are rejected ,the Contractor shall refund any
Contract payments that have been made with regard to the rejected Goods, and shall (at Confractor's sole
cost and expense) remove the Goods within seven (7} calendar days of receiving notice of rejection.






3.7.3 DAMAGED SHIPMENT: It is the Contractor's sole responsibility to insure that the Goads arrive at
their destination undamaged. If there is any damage to Goods upon delivery, Authorized Purchaser
reserves the right to reject and return the shipment in whole or in part at the Contractor’s expense. If the
Coniractor is unable to supply a replacement shipment within the allotted period of time, Authorized
Purchaser may cancel the order in whole or in part and purchase needed items from another source.

Nothing contained in this Section 3.7 shall preciude Authorized Purchaser from other remedies to which it
may be entitled upon rejection or revocation of acceptance.

3.8 REPRESENTATIONS AND WARRANTIES:

3.8.1 AUTHORITY: BINDING OBLIGATION: Contractor represents and warrants that Contractor has the
power and authority to enter into and perform the Confract and that the Contract, when executed and
delivered, shall be a vali¢ and binding obligation of Contracior enforceable in accordance with its terms.

3.8.2 WARRANTY ON MATERIALS, DESIGN, MANUFACTURE: Contractor represents and warrants that
all Goods shall be new, unused, current production models, where applicable, and shall be free from defects
in materials, design and manufacture for the duration of the warranty period specified in Section 3. Where
specifications have been made a part of ITB #102-1440-08R, Contractor further represents warrants that all
Goods shalt be in compliance with and meet or exceed all specifications.

3.8.3 WARRANTY ON SERVICE STANDARDS: Contractor wamants that all services required to be
performed, if any, shall be performed in a good and workmanlike manner, and in accordance with the
highest applicable professional or industry standards.

3.8.4 WARRANTY OF TITLE: Contractor represents and warrants that all Goods are free and clear of any
liens or encumbrances, and that Contractor has full legal title to the Goods, and that no other person has
any right, title or interest in the Goads which shall be superior to or infringe upon the rights granted to the
Authorized Purchasers hereunder.

3.8.5 WARRANTY ON SAFETY AND HEALTH REQUIREMENTS: Contractor represents and wamrants
that Goods provided under this Contract comply with all applicable federai 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 State Workers' Compensation Division.

3.8.6 WARRANTIES CUMULATIVE: The warranties set forth in this section are in addition to, and not in
lisu of, any other warranties provided in the Contract. All warranties provided in the Contract shall be
cumulative, and shall be interpreted expansively so as to afford the Autharized Purchasers and the State the
broadest warranty protection available.

3.8.7 MANUFACTURER WARRANTIES: Contractor shall have all manufacturer warranties covering the
Goods and component parts, if any, transferred to the Authorized Purchasers at no charge and effective at
the time Authorized Purchaser puts the Goods into setvice, as established by Authorized Purchaser's
business records.

3.8.7.1 All new Goods shall carry full manufacturer warranties, which shall be no less extensive than is
standard in the industry. Manufacturer's warranty on Goods shall cover all components, parts, accessories
and attachments, except optical plastic parts and halogen bulbs are exempted fror this warranty.

3.8.7.2 INTENTIONALLY BLANK.

3.8.7.3 if the standard warranty on a component exceeds the manufacturer's warranty of a Good, the
component warranty will run in conjunction with and enhance the manufacturer's warranty, then the
component warranty will survive the Goods warranty and continue for the remainder of component’s
warranty term.

3.8.8 WARRANTY PERIODS: Warranty periods for Manufacturer warranties on materials, design, and
manufacture covering components and accessories, if any, shall not start until the date of receipt as shown
on the freight bill .

3.8.9 WARRANTY REPAIRS: If any Good or component thereof should prove defective in workmanship,
design, or materials during the warranty period, the manufacturer or Contractor shalt promptly repair or






replace the Good or component (“Warranty Repairs”) at no cost o the Authorized Purchaser, including
parts, labor and expenses of any kind (transportation and shipping costs, insurance, meals,
accommodations, travel time, and mileage, to job sites) (“Warranty Costs”).

3.8.9.1 Contractor shall be responsible for completing all necessary Warranty Repairs within seven (7)
business days of notice from Authorized Purchaser. Such notice may be made by phone, fax, e-mail or
other means reasonably calculated to reach Contractor. if the Contractor is unable to fumish warranty repair
within a seven (7) business day period the Authorized Purchaser, with Contractor's prior approval and
without otherwise invalidating the applicable warranty, may perform necessary repairs. In such case the
Authorized Purchaser shall hold the failed parts for the Contractor's inspection, together with sufficient
documents to verify the repairs. The Contractor shall reimburse the Authorized Purchaser for all Warranty
Costs incurred.

3.8.9.2 If the Contractor is unable to furnish warranty repair within ten (10) Business Days, the Contractor
shall, at Contracior’s sole cost, furnish a replacement Good until the warranty repair is completed and the
repaired Good is retumed to the Authorized Purchaser.

3.8.10 CANCELLATION/RESTOCKING FEE: Authorized Purchaser may cance! an order, in whole orin
part, within 55 days from purchase order date. Authorized Purchaser must submit notice to Confractor which
identifies the purchase order number to be cancelled, or if canceliation is in part only, the purchase order
nuimber, the items to be cancelled, or the decrease in quantity of a particular item.

Contractor, at its option, may charge Authorized Purchaser a cancellation/ restocking fee of no more than
15% of the value of the items cancelled 1)if the items have been delivered to Authorized Purchaser at the
fime the Contractor receives the cancellation nofice; and 2) Contractor must show that it has incurred costs
associated with the canceliation.

3.9 COMPLIANCE WITH APPLICABLE LAWS AND STANDARDS:

3.9.1 Contractor shall comply with all federal, state and local laws, regutations, executive orders and
ordinances applicable to the Contract. Without limiting the generality of the foregoing, Contractor expressly
agrees to comply with the following laws, regulations and executive orders, as they may be amended from
time to time during the term of the Contract, to the extent they are applicable to the Gontract: (i) Titles VI
and VIl of the Civil Rights Act of 1964, as amended; (ii) Sections 503 and 504 of the Rehabilitation Act of
1973, as amended:; (fii) the Americans with Disabilities Act of 1990, as amended; (iv) Executive Order
14246, as amended; (v) The Age Discrimination in Employment Act of 1967, as amended, and the Age
Discrimination Act of 1975, as amended; (v} The Vietnam Era Veterans' Readjustment Assistance Act of
1974, as amended; (vii) Title Il, Subtitie F of the Health insurance Portability and Accountability Act of 1996;
(viii) ORS Chapter 659, as amended; (ix) all regulations and administrative rules established pursuant to the
foregoing laws; and (x) all other applicable requirements of federal and state civil rights and rehabilitation
statutes, rules and regulations. These laws, regulations and executive orders are incorporated by reference
herein to the extent that they are applicable to the Contract and required by law to be so incorporated.
Agency's performance under the Contract is conditioned upon Contractor's compliance with the provisions of
ORS 279B.220, 279B.225, 279B.230, 279B.235 and 279B.270 the ferms of which are incorporated by
reference into such Contracts.

3.9.2 RECYCLED PRODUCTS: Contractor shall to the maximum extent economically feasible use
recycled and recyclable products in the performance of the Contract. These products shall include recycled
paper, recycled PETE products, as defined in ORS 279A.010(1)(hh), and other recycled plastic resin
products.

3.9.3 Intentionally Blank. .
3.9.3.1 Intentionatly Blank.

3.9.4 RECALLED GOODS OR COMPONENTS: in the event any Good or component part is recalled by a
regulatory body or the manufacturer, or discovered by Contractor not to be in compliance with the applicable
standards, Contractor shall immediately noiify SPO and the Authorized Purchaser of the recall or non-
compliance, and shall provide copies of the notice or other documentation. Authorized Purchaser may elect
to (a) cancel any portion of the Contract, (b} reject the Goods (c) revoke its acceptance of the Goods, or (d)
terminate the Contract in whole or in part, based upon such recall or non-compliance. in the event of






rejection or revocation of acceptance under this subsection, Contractor shall promptly remove the Goods
within seven (7) days of written notification by Authorized Purchaser, at its sole cost and expense, and
reimburse Authorized Purchaser for payments made within thirty (30) days of written notification by
Authorized Purchaser.

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

3.11 MATERIAL SAFETY DATA SHEET: Contractor shall provide the Authorized Purchaser at time of
delivery with a Material Safety Data Sheet as defined by the Occupational Safety and Health Administration
(OSHA) for any Goods provided under the Contract which may release or otherwise result in exposure to a
hazardous chemical under normal conditions of use. |n addition, Contractor must properly label, tag or mark

such Goods.

3.12 TIME IS OF THE ESSENCE: Coniractor agrees that time is of the essence for Contractor's
performance obligafions under the Contract.

3.13 FORCE MAJEURE: Neither Authorized Purchaser nor Contractor shall be held responsible for delay
or defaul 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
the Contract. The Authorized Purchaser may terminate the Contract upon wriften notice after reasonably
determining that such delay or default will likely prevent succassful performance of the Contract.

3.14 INSURANCE: Contractor shali obtain prior to performing under the Confract, and maintain during the
term of the Contract (including all warranty periods), the insurance required under Section 5. With regard to
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, uniess 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.

3.15 FUNDS AVAILABLE AND AUTHORIZED; PAYMENTS: If Authorized Purchaser is an Authorized
Agency or an Independent Agency, the Authorized Purchaser represents that it has sufficient funds available
and authorized within its biennial appropriation or limitation to pay the cost of purchases under the Contract
prior to the end of the current biennium. Contractor understands and agrees that such an Authorized
Purchaser's payment of amounts under the Contract attributable to purchases made after the last day of the
current biennium is contingent on that Authorized Purchaset’s receiving from the Oregon Legislative Assembly
appropriations, Emitations, or other expenditure authority sufficient to allow it, in the exercise of its reasonable
administrative discretion, to continue to make payments under the Contract.

3.16 INDEPENDENT CONTRACTOR STATUS; RESPONSIBILITY FOR TAXES AND WITHHOLDING:

3.16.1 Contractor shall perform all required Services as an independent Contractor. Although the
Authorized Purchaser reserves the right (i) to determine (and modify) the delivery schedule for the Goods to
be delivered and the Services fo be performed and (i} to evaluate the quality of the 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 Services
required by this Contract.

3.16.2 If Contractor is currently performing work for the State of Oregon or the federal government,
Contractor by signature to this Contract declares and certifies that: Contractor’s Work to be performed under
this Contract creates no potential or actual conflict of interest as defined by ORS 244 and nc State or
federal rules or regulations of would prohibit Contractor’s Work under this Contract. Contractor is not an
"officer”, "empioyee™, or "agent” of the Authorized Purchaser, as those terms are used in ORS 30.265.

3.16.3 Contractor shall be responsible for all federal and state taxes applicable to compensation or
payments paid to Contractor under this Confract 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
Confract, except as a self-employed individual.

3.17 INDEMNIFICATION:

3.17.1 CONTRACTOR SHALL DEFEND, SAVE, HOLD HARMLESS, AND INDEMNIFY THE
AUTHORIZED PURCHASER, THE STATE 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 APPEAR 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 (f) ANY PERSONAL INJURY, DEATH OR PROPERTY DAMAGE
CAUSED BY ANY ALLEGED ACT, OMISSION, ERROR, FAULT, MISTAKE OR NEGILIGENCE OF
CONTRACTOR, ITS EMPLOYEES, AGENTS, RELATED TO THIS CONTRACT, (Il) ANY ACT OR
OMISSION BY GONTRACTOR THAT CONSTITUTES A MATERIAL BREACH OF THIS CONTRACT,
INCLUDING WITHOUT LIMITATION ANY BREACH OF WARRANTY, OR (lI)) 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 SHALL PROMPTLY
NOTIFY CONTRACTOR [N WRITING OF ANY CLAIM THAT AUTHORIZED PURCHASER OR STATE
BECOMES AWARE. CONTRACTOR'S OBLIGATION UNDER THIS SECTION SHALL NOT EXTEND TO
ANY CLAIM PRIMARILY CAUSED BY () THE NEGLIGENT OR WILLFUL MISCONDUCT OF
AUTHORIZED PURCHASER, THE STATE, OR THEIR AGENTS, OFFICIALS OR EMPLOYEES, OR (I}
AGENCY'S MODIFICATION OF GOODS WITHOUT CONTRACTOR'S APPROVAL AND IN A MANNER
INCONSISTENT WITH THE PURPOSE AND PROPER USAGE OF SUCH GOODS.

3.17.2 PROVIDED, 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 AND (TS OFFICERS, EMPLOYEES AND AGENTS OR
ANY OF THEM 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 () PROPOSED COUNSEL IS PROHIBITED FROM THE
PARTICULAR REPRESENTATION CONTEMPLATED; (i) COUNSEL IS NOT ADEQUATELY DEFENDING
OR ABLE TO DEFEND THE INTERESTS OF THE STATE, ITS OFFICERS, EMPLOYEES AND AGENTS
OR ANY OF THEM; (1) 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
TS OWN DEFENSE AND THAT OF ITS OFFICERS, EMPLOYEES, OR AGENTS OR ANY OF THEM
UNDER (1) AND (1) ABOVE.

3.18 EVENTS OF DEFAULT:
3.18.1 Default by Contractor. Contractor shalt be in default under this Contract if.

3.18.1.1 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; or

3.18.1.2 Contractor no longer holds a license or certificate that is required for Contractor to perform its
obligations under this Contract and Contractor has not obtained such license or certificate within ten (10)
business days after delivery of Authorized Purchaser’s notice or such longer period as Authorized Purchaser
may specify in such notice; or

3.18.1.3 Contractor commits any material breach or default of any covenant, warranty, obligation or
certification under this Contract including but not limited to breach of the Price Agreement, and such breach,
default or failure is not cured within ten (10) business days after delivery of Authorized Purchaser’s notice of
default or such longer period as Authorized Purchaser may specify in such notice.

3.18.2 Defauit by Authorized Purchaser. Authorized Purchaser shall be in default under this Contract if:






3.18.2.1 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 of default or such longer period as Contractor may specify in such notice; or

3.18.2.2 Authorized Purchaser commits any material breach or default of any covenant, warranty, or
obligation under this Contract, fails to perform its commitments hereunder within the time specified or any
extension thereof, and Authorized Purchaser fails to cure such failure within ten (10) business days after
delivery of Contractor's notice of default or such longer period as Contractor may specify in such notice.

3.19 REMEDIES:

3.19.1 Authorized Purchasers Remedies. In the event Contractor is in defautt under Section 3.18.1, in
addition to the remedies afforded elsewhere herein, the Authorized Purchaser, shall be entitled fo recover
for any and all damages suffered as the result of Contractor's breach of Contract, including but not limited to
direct, indirect, incidental and consequential damages, as provided in ORS 72.7110to 72.7170. The
Authorized Purchaser may, at its option, pursue any or alf of the remedies avaitable to it under this Contract
and at law or in equity, including, but not imited to:

3.19.1.1 Termination of this Contract under Section 3.21;

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

3.19.1.3 Initiation of an action or proceeding for damages, specific performance, dedlaratory of injunctive
relief,

3.19.1.4 Exercise of its right of setoff, and withholding of monies otherwise due angd owing in an amount
equal to Authorized Purchaser’s setoff without penaity

3.19.1.5 These remedies are cumtlative 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.
If it is determined for any reason that Contractor was not in default under Sections 3.18.1, the rights and
obligations of the parties shail be the same as if this Contract was terminated pursuant to Section 3.21.2.1.

3.19.2 Contractors Remedies: In the event Authorized Purchaser terminates the Contract for convenience
under Section 3.21.2.1, or in the event Authorized Purchaser is in default under Section 3.18.2 and whether
or not Contractor elects to exercise its right to terminate the Contract under Section 3.21.3, Contractor's sole
remedy shall be (a) A claim against Authorized Purchaser for the unpaid purchaser 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 (b) 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 Confractor exceed the amount due to Contractor under
this Section, Contractor shall pay any excess to Authorized Purchaser upon written demand.

3.20 ATTORNEYS' FEES: With the exception of defense costs and expenses pursuant to 3,17, neither
party shall be entitled to recover attormey’s fees, court and investigative costs, or any other fees or expenses
associated with pursuing a remedy for damages arising out of or refating to the Contract.

3.21 TERMINATION:

3.21.1 MUTUAL CONSENT: The Contract may be terminated at any time by mutual written consent of the
parties )

3.21.2 AUTHORIZED PURCHASER:

3.21.2.1 Authorized Purchaser is excused from performance and may in its sole discretion terminate the
Contract, in whole or in part, immediately upon notice to Contractor, or at such later date as the Authorized
Purchaser may establish in such nofice, upon the occurrence of any of the following events: (i) the
Authorized Purchaser fails to receive funding, or appropriations, limitations or other expenditure authority at






levels sufficient to pay for the Goods to be purchased under the Contract; or (ji) federal or state laws,
regulations, or guidelines are modified or interpreted in such a way that either the purchase of the Goods by
the Authorized Purchaser under the Contract is prohibited, or the Authorized Purchaser is prohibited from
paying for such Goods from the planned funding source; or (i) Contractor commits any material breach of
the Contract. Pursuant to this Section 3.21.2.2, upon receipt of written notice of termination, Contractor shall
stop performance under the Contract as directed by the Authorized Purchaser.

3.21.3 CONTRACTOR: Contractor may terminate the Contract immediately upon notice to Authorized
Purchaser, or at such later date as it may establish in such notice as set forth in Section 3.18.2., upon
Agency's failure to pay for the Goods, in accordance with the terms of this Contract.

3.22 ACCESS TO RECORDS: Contractor shall retain, maintain, and keep accessible all records relevant
to the 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
shall also be kept in accordance with generally-accepted accounting principles. During the Record-retention
period established in this Section 3.22, the Contractor shail permit the Authorized Purchaser, its duly
authorized representatives, and the federal government access to the Records at a reasonable time and
place for purposes of examination and copying.

3.23 NOTICES: All notices required under the Contract shall be in writing and addressed to the party's
authorized representative. For Authorized Purchasers, the authorized representative shall be identified in
the Purchase Order. Confractor's authorized representative shall be the individual identified in Section 10.
Mailed notices shall be deemed received five (5) days after post marked, when deposited, properly
addressed and prepaid, into the U.S. postal service. Faxed notices shall be deemed received upon
electronic confirmation of successful transmission to the designated fax number. Personal delivery shall be
effective upon defivery.

3.24 PURCHASE ORDERS; ACKNOWLEDGEMENTS: The parties acknowledge and agreement that
other than designation of order quantities, types of Goods, delivery destination, and 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 shall be of any force or effect or be binding upon the
parties.

3.25 GOVERNING LAW: The Contract shall be govemed by and construed in accordance with the laws of
the State of Oregon, without regard to principles of conflicts of laws. To the extent not modified by the terms
of this Contract, the UCC shall govern this transaction.

3.26 VENUE; CONSENT TO JURISDICTION:

3.26.1 STATE CONTRACT VENUE; CONSENT TO JURISDICTION: Any claim, action, suit or proceeding
(collectively, "Claim™) between a Authorized Agency and Contractor, or an Independent Agency and
Contractor, that arises from or relates to the 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 1S 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 Constifution or otherwise, or of any
defenses to Claims or jurisdiction based thereon.

3.26.2 ORCPP, STATE OF WASHINGTON CONTRACT VENUE; CONSENT TO JURISDICTION: Any
Claims between Coniractor and an ORCPP or State of Washington Authorized Purchaser that arise from or
relate to the Contract shall be brought and conducted solely and exclusively within the Circuit Court of the
county in which such ORCPP or State of Washingion Authorized Purchaser resides, or at the ORCPP or
State of Washington Authorized Purchaser's option, within such other county as the ORCPP pr State of
Washington Authorized Purchaser shall be entitied 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 or State of Washington 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 shali be construed as a waiver of ORCPP or State of Washington
Authorized Purchaser's sovereign or govemnmental 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.

3.27 SURVIVAL: Any terms of this Gontract, which by their context or nature are intended to survive
termination or expiration including but not fimited to warranty, indemnification, access to records, governing
law, venue, consent to jurisdiction, termination and remedies provisions shall survive the termination or
expiration of this Contract.

3.28 SEVERABILITY: If any provision of the Contract is declared by a court of competent jurisdiction to be
ittegal 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.

3.29 ASSIGNMENT / SUBCONTRACT / SUCCESSORS: Contractor shall not assign, sell, transfer, or
subcontract rights, or delegate responsibilities under the 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 the Contract shali be binding upon, and shall inure to the benefit the parties
fo the Contract and their respective successors and permitted assigns.

3.30 MERGER CLAUSE; AMENDMENT; WAIVER: The Coniract constitutes the entire agreement
between the parties on the subject matter thereof. There are no understandings, agreements, or
representations, oral or written, not specified therein regarding the Contract. No waiver, consent, or
amendment of terms of the Contract shall bind either party unless in writing and signed by both parties, and
all necessary approvals have been obtained. Waivers and consents shall be effective only in the specific
instance and for the specific purpose given. The failure of the Authorized Purchaser to enforce any
provision of the Contract shall not constitute a waiver by the Authorized Purchaser of that or any other
provision.

SECTION 4 — SPECIAL CONTRACT TERMS AND CONDITIONS

41 AUTHORIZED PURCHASERS SELECTION PROCESS (PURCHASE ORDER AWARD PROCESS):
Where SPO has awarded multiple Statewide Price Agreements from a single solicitation for the purchase of
Light Bars and Light Bar Accessories for Police and Emergency Vehicles, Authorized Purchaser may select
from multiple vendors for the purchase of Light Bars and Light Bar Accessories. Authorized Purchaser will
use the selection process as outlined in Attachment A — Best Value Analysis to determine which Goods best
meet its needs.

4.2 DELIVERY DESTINATION; SHIPPING COSTS: Contractor shall deliver Goods FOB destination.

4.2.1 Contractor shall ship Goods by the most cost-effective ground transportation method available to
Contractor. Contractor shall not charge back any additional freight costs for special handling or expedited
freight delivery without the prior written consent of the Authorized Purchaser. if the Purchase Order
requests any other method of fransportation or a different freight carrier, Contractor shall ship the Goods
F.O.B. shipping point, third party billing.

4.2.2 EXPEDITED SHIPMENT DELIVERY: The Contractor will make every effort to expedite shipping
when requested, however, some locations have limited delivery service and orders which require expedited
or rush deliveries may incur extra freight charges. In these cases, the Contractor shall notify and confer with
the Authorized Purchaser and confirm Authorized Purchaser acceptance in writing prior to placing the order
and acknowledging the same. The Authorized Purchaser will only be responsible for paying the extra freight
charges that were discussed, accepted and confimned in writing.

4.3 DELIVERY SCHEDULE: Contractor shall deliver the entire order including all back orders within the
number of days specified in the Pricing Pages (Section 7) “FROM DATE OF PURCHASE ORDER” or as
otherwise mutually agreed in the Purchase Order for items which must be manufactured on order. Forthose
items not stocked by manufacturer, which must be manufactured upon order, Contractor will provide a






delivery date which Authorized Purchaser may accept, reject, or negotiaie. Contractor shall complete any
necessary assembly and testing prior to or immediately upon delivery. Contractor may deliver early without
penalty. Contractor shall verify defivery date with Authorized Purchaser prior to shipment. Repeated failure
to meet delivery requirements may result in Pricé Agreement canceliation.

4.4 PURCHASE PERFORMANCE REPORTS: Authorized Purchasers may, at their sole discretion, submit
Purchasing Performance Reports substantially in the form attached hereto as Attachment B. Receipt by
DAS of three (3) or more Purchasing Performance Reports from Authorized Purchasers during any
calendar year of this Price Agreement shall constitute a Contractor default under this Price Agreement.

4.5 INTENTIONALLY BLANK:

4.5.1 ACKNOWLEDGEMENT OF HARM: The Authorized Purchaser and Contractor (Parties)
acknowledge that performance by Confractor in breach of the delivery requirement in section 4.3 will
damage the Authorized Purchaser. The Parties agree that Authorized Purchaser’s damages under the
Contract are difficult io establish at the time of this Price Agreement, but that the liquidated damages set
forth in this Price Agreement are a reasohable attempt to estimate such damages.

4.5.2 LIQUIDATED DAMAGES; EVENTS: The parties agree that Authorized Purchasers may charge, not
as a penalty but as liquidated damages, the sum of 10% of the price per day per Unit, for each day the
Contractor exceeds the delivery deadline in Section 4.3. For those items not stocked by manufacturer,
which must be manufactured upon order, Gontractor will provide a delivery date which Authorized Purchaser
may accept, reject, or negotiate. For purposes of calculating liquidated damages, a Good is not delivered
until it is accepted by Authorized Purchaser.

4.5.3 PAYMENT OF LIQUIDATED DAMAGES: For the amount of any liquidated damages due Authorized
Purchaser, Authorized Purchaser may set off such amounts by reducing the amount of any payment due to
the Contracior under the Contract, or to require direct payment from the Contractor to Authorized Purchaser
or both. Authorized Purchaser will have the right to withhold or delay payments to Contractor, in whole or in
part, if Contractor fails to petform its obligations set forth in the Contract.

4.5.4 OTHER REMEDIES: The assessment of liquidated damages will not constitute a waiver or release of
any other remedy Authorized Purchaser may have under the Contract for events not specifically covered by
this Section 4.5 at law, equity, or otherwise, including but not limited to Authorized Purchaser’s right to
terminate the Contract. Notwithstanding any other term of the Contract, Authorized Purchaser may elect, in
its discretion and in lieu of assessing liquidated damages, to recover actual damages or seek other
remedies caused by Contractor's breach if its obligation for timely delivery.

SECTION 5 — INSURANCE REQUIREMENTS
Contractor shall indicate below the method that shall be used to deliver goods:

[ ] COMMERGIAL/ICOMMON CARRIER [ JOTHER

If Contractor is using anything other than commercial/common carriers to deliver Goods, Contractor shall
provide an insurance certificate for Automobile Liability as listed below within ten (10) days after issuance of
Intent to Award. :

8.1 During the term of the Contract, including warranty periods, if any, Contractor shall maintain in full force

“and at its own expense each insurance coverage or policy noted below, from insurance companies or
entities with an AM. Best rating of A- or better that are authorized to transact the business of insurance and
issue coverage in the State of Gregon and are acceptable to SPO.

5.2 COMMERCIAL GENERAL LIABILITY: Contractor shall obtain, at Contractor's expense, and keep in
effect during the term of this Contract, Commercial General Liability Insurance covering bodily injury and
property damage in a form and with coverage that is satisfactory to the SPO. This insurance shall include
personal injury liability, products and completed operations, and contractual liability coverage for the
indemnity provided under this Contract, and is made on an occurrence basis. Combined single limit per
occurrence shall not be less than $1,000,000. Each annual aggregate limit shall not be less than
$2,000,000.






5.3 AUTOMOBILE LIABILITY INSURANCE: AUTOMOBILE LIABILITY. Contractor shall obtain, at
Contractor's expense, and keep in effect during the term of this Contract, Automobile Liability Insurance
covering all owned, non-owned, or hired vehicles. This coverage may be written in combination with the
Commercial General Liability Insurance. Combined single limit per occurrence shalt not be less than
$1,000,000.

5.4 WORKERS' COMPENSATION: All employers, including Contractor, that employ subject workers who
work under this Contract in the State of Oregon shail comply with ORS 666.017 and provide the required
Workers' Compensation coverage, unless such employers are exempt under ORS 656.126. Contractor
shall ensure that each of its subcontractors complies with these requirements.

5.5 ADDITIONAL INSURED: The liability insurance coverage, except Professional Liability, Errors and
Omissions, or Workers' Compensation, if included, required for performance of the Contract shall include the
State of Oregon, and its departments, divisions, commissions, branches, officers and empioyees and
Authorized Purchasers as Additional Insured but only with respect 1o the Contractor's activities to be
performed under this Contract. Coverage shall be primary and non-contributory with any other insurance
and self-insurance.

5.6 "TAIL" COVERAGE: if any of the required liabifity insurance is on a "claims made" basis, "tail"
coverage will be required at the completion of this Contract for a duration of 24 months, or the maximum
time period reasonably available in the marketplace. Contractor shall furnish certification of "tail" coverage
as described or continuous "claims made" liability coverage for 24 months following Contract completion.
Continuous "claims made” coverage will be acceptable in lieu of "tail" coverage, provided its retroactive date
is on or before the effective date of this Contract. If Continuous “"claims made” coverage is used, Contractor
shall be required to keep the coverage in effect for a duration of not less than twenty-four (24} months from |
the end of the Contract. This will be a condition of the final acceptance of work or services.

5.7 NOTICE OF CANCELLATION OR CHANGE: There shall be no cancellation, material change,
potential exhaustion of aggregate limits or non-renewal of insurance coverage(s) without sixty (60) days’
written notice from the Contractor or its insurer(s) to SPO. Any faiture to comply with the reporting provisions
of this clause shall constitute a materiat breach of Contract and shall be grounds for immediate termination
of this Contract by SPO.

5.8 CERTIFICATE(S) OF INSURANCE: Prior to performing under the Contract, as evidence of the
insurance coverage required by this Contract, the Contractor shalt furnish Certificate(s) of Insurance for ali
required insurance to the SPO prior to the award of the Contract if required by the ITB, but in all events prior
to Contractor's commencement of work under this Contract. The Certificate(s) will specify all of the parties
who are endorsed on the policy as Additional Insured (or Loss Payees). Insurance coverage required under
this Contract shall be obtained from insurance companies acceptabie to SPO. The Contractor shall pay for
all deductibles, self-insured retention and/or self-insurance included hereunder.

SECTION 6 - SPECIFICATIONS
6.1 GENERAL PROVISIONS:

6.1.1 SILENCE OF SPECIFICATIONS: The apparent silence of the Specifications or any supplementat
Specifications or both of them as to any detaif, or the apparent omission of a detailed description concerning
any point, shall be regarded as meaning that only the best commercial practice is to prevail and that only
materials and workmanship of first quality are to be used. 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, a Bidder shall seek a format request
for change, as set forth in section C.5.4. Failure to make such a request is at Contractor's risk, and the
Bidder awarded a Contract shall be required to provide Goods meeting the Agency's needs with regard to
any omitted specification for which change should reasonably have been sought.

6.1.2 ADHERENCE TO THE SPECIFICATIONS: Deviations discovered after purchase shall be commected
at no cost to the Authorized Purchaser.

- $.1.3 NECESSARY COMPONENTS: The Contractor shall provide all components, hardware, and parts
necessary for proper assembly, installation, and operation of the Goods, even though certain items may not
be specifically described in the Specifications. This includes but is not limited to all fittings, couplers,






brackets, and adapters. The cost of such components, hardware, and parts is included in the Section 7 item
price.

6.1.4 STANDARD COMPONENTS: Unless superceded by the more particular Specifications, Goods shall
include ali components and accessories listed by the manufacturer as "standard.”

6.1.5 NEW AND UNUSED: Unless the Specifications permit or require used Goods, all Goods provided by
Contractor shall be new, unused, produced from current production compaonents, and shall be delivered
ready for use. No components may be used that are not offered in the manufacturer's current parts catalog
for the Goods.

6.1.6 REFERENCED STANDARDS: Certain SAE and other consensus standards are referenced in these
Specifications. Unless otherwise specified elsewhere in the Price Agreement or required by law, the current
version of each standard at the time of delivery shall apply to the Good and components thereof.

6.2 TECHNICAL SPECIFICATIONS: This Price Agreement is established for the purchase of Light Bars
and Light Bar Accessories for Police and Emergency Vehicles. This document contains specific technical
requirements for the light bar currently in use by the Oragon State Police (ITEM 1) plus general
requirements that apply to the manufacturer’s regular product lines.

6.2.1 The Goods supplied must be standard current production models of a2 manufacturer with experience in
the production of light bars and fight bar accessories for police and emergency vehicles. All parts must
confarm to current engineering practices of the industry relative fo design, strength, and quality of material
and workmanship.

6.2.2 Light Bars and Light Bar Accessories — Descriptions:
6.2.21 ITEM 1: Light Bar — Whelen Model SX8BBBB-OSP (for Oregon State Police)

Description: Emergency vehicle light bar Whelen Model SX8BBBB-OSP Lightbar as
specified below. For various reasons, including part and model compatibility, no
substitutes will be accepted.

1.01 The main structure of the light bar must be two-piece extruded aluminum top and bottom.
Light bars with plastic/polycarbonate tops are not acceptable. The tight bar must house all
electronic components. The light bar must measure a maximum of 2.55 inches high x 12
inches wide x a minimum of 48-1/2 inches long excluding mounting brackets. Light bars
shorter than 48.5 inches are not acceptable. The light bar must have a HifL.ow power
control of all LED inboard modules and must altow for 2x2 switching of LED light heads to
accomplish the progress intensity lighting required of the department. Light bars that do
not offer this feature are not acceptable.

1.02 The light bar must contain one (1) control module 1O board which must contain all the
electronics required to operate all intemal light heads. This single module is required for
ease of servicing the light bar. Light bars with multiple boards are unacceptable.

1.03  The light bar must have a combination of:

a) Four {4) extended Blue corner Lineari2 LED lamps

b) Six (6) directional Blue Linear4 1 ED reflectors

c) Four (4) directional Red Linear4 LED reflectors

d) Four {4) halogen modules [2 MR 11 Flashing Alleys and 2 Flashing/steady bum

takedown lights]

1.04 Each HO card must produce a minimum flash rate of 75 Comet® flashes per minute.
There must be ten (10) Scan Lock flash pattems to choose from. Each pair of LED lamps
must be capable of activating independently of each other. Light bars without this feature
are unacceptable.

1.05 The light bar's primary warning must have a maximum of four (4) linear LED modules [1 in
each comer] with only the four comer modules to meet SAE Class 1 360 degree






requirements. Light bars that utilize more than four modules to meet SAE J845 Class |
requirements are not acceptable.

The comer module must extend out to the MR11 Alley light without leaving a dead spot
{space or gap). Light bars that do not use Linear LED’s as primary warning are not
acceptable. The light bar must have linear LED modules in the four comers. Each
Linear12 comer module must consist of a minimum of twelve (12) Super-LED’s
permanently mounted within a single “removable” highly mirrored parabolic reflector for
maximum light output. Comer light modules that utilize muitiple reflectors or mirrors are
not acceptable since they do not provide a true even light spread. The twelve (12) LED’s
must be mounted in a straight line and have a single diffuser panel mounted in front of
them for maximum light output. All halogen famps must aillow for steady bum as weli as
flashing. All inboard linear LED panels must be the same design as the Linear12
described above, but must contain a maximum of four (4) Super LED’s. This will allow for
easy placement of this light head in any inboard position. All LED modules must produce
a minimum 180 degree light pattermn. LED panels that do not produce significant light
output at 45 degrees are not acceptable. Light bars that do not allow individual light head
replacement are not acceptable.

1.06 The /O module must be 100% sofid state with built-in reverse-polarity protection and
output-short protection. They must operate from 10-16 VDC with no degradation in flash
rate, and must operate through a temperature range of -30 degrees Celsius to 60 degrees
Celsius. The light bar must be designed to have up to eight (8) lamps fo the front, eight
(8) lamps to the rear, and one (1) on each end. Each lamp medule position must have a
choice of five (5) single-layer colored lens sections, independent of the others. The lenses
must be constructed of polycarbonate with built-in spreader optics and a horizontal non-
fluted strip across the center of each lens for maximum light output at the “zero” H-V point.
Each LED panel must be individually removable and mounted within the light bar,
Systems in which the LED panelflens assembly makes up the outside configuration of the
light bar, or that require large panels with multiple light heads on them to be removed as a
single piece, are not acceptable.

1.07  The light bar must have facing forward:

a) Two (2) Linear12's LED's blue
b) Two (2) flashing take down lights
c) Four (4) Linear4 LED's to the front, two redfiwo blue

The light bar must have facing rearward: Two {2) Linear12's, blue and six (6) Linear4
LED's, four blueftwo red which must operate as a two-wire Traffic Advisor with Left/Right
and Center/Out patterns as well as standard warning light patterns, and two {2) MR11
alley lights, one on each end of the light bar.

1.08 The light bar must utilize lenses that slide into a track and are held in place by two end
caps that secure to the light bar via four screws each. Light bars that utilize domes held in
place by clips are unacceptable as the domes will allow sunlight to wash out the waming
light, and clips can fail over time. Light bars that require more than eight screws to
remove all inboard lightheads are not acceptable. The outer fens color must be Clear.
Color outer lenses must be available as an opfion. The use of clear outer domes with
colored filter is not acceptable.

1.09  The light bar must contain a mounting kit to adapt the light bar to most late model
vehicles.

2.00 Contractor must be the manufacturer or an authorized stocking distributor for this item and
shall stock sufficient quantities of service parts..

With respect to all items, items must meet SAE standards where they exist,






SECTION 7 — PRICING

FOR BID ITEM #1: LIGHT BAR CURRENTLY IN USE BY THE OREGON STATE POLICE.

iITEM 1:

Catalog items including all types and sizes of light bars, mounting kits, Sirens and other emergency

DESCRIPTION: Light bar - Whelen Mode! SX8BBBB-OSP Light Bar for Oregon State

Police (OSP) {per specifications in Section 6.2)
Catalog price:32,655  Price under this ITB: _$1,182
Name of Manufacturer; WHELEN

Delivery “From Date of Purchase Order”: 45 Days

Aggregate Discount (OPTIONAL): For orders in excess of $ ,
an additional discount of not less than
shall be provided to Authorized Purchaser.

lighting and siren waming accessories. Items excluded from these catalogs are listed in
Attachment C and shali not be sold nor purchased under this Agreement.

Discount shall be percent discount off then current catalog named.

ITEM 2:

ITEM 2A:

DESCRIPTION: WHELEN AUTOMOTIVE CATALOG

Name of Manufacturer: WHELEN AUTOMOTIVE CATALOG

Percent Discount from Manufacturer's Catalog: _46.6 %

Price Column to be Used: _List minus 46.6%

Delivery “From Date of Purchase Order”: _45 _ Days

Aggregate Discount (OPTIONAL): For orders in excess of § .
an additional discount of %
shall be provided to Authorized Purchaser.

DESCRIPTION: Whelen Serial Communications Equipment Catalog.

Name of Manufacturer: WHELEN Seriai Communication Catalog
Percent Discount from Manufacturer’s Catalog: _43.5 %

Price Column to be Used: List minus 43.5%

Delivery “From Date of Purchase Order”: 45 Days

Aggregate Discount (OPTIONAL): For orders in excess of $ ,
an additional discount of Yo






shall be provided to Authorized Purchaser.

ITEM 3: DESCRIPTION:
Name of Manufacturer: CODE3

Percent Discount from Manufacturer’s Catalog: _44 %

Price Column to be Used: List minus 44%

Delivery “From Date of Purchase Order”: _45 Days

Aggregate Discount {OPTIONAL): Forordersinexcessof$_______ ,
an additional discount of %
shall be provided to Authorized Purchaser.

ITEM 4: Discount shall be percent discount off then current catalog named.
Name of Manufacturer: _Nova
Percent Discount from Manufacturer's Catalog: _15 %

Price Column to be Used: List minus 15%

Delivery “From Date of Purchase Order”: _45 Days

Aggregate Discount (OPTIONAL): For orders in excess of § ,
an additional discount of %
shall be provided to Authorized Purchaser.

CREDIT CARD PURCHASES: credit card brands, if any, that will be accepted. List all credit card brands
Contractor will accept:






Early payment discount, if any, Contractor will offer for credit card purchase payments received sooner than
the standard net thirty {30) days: : (Information not used for evaluation purposes.)

% Discount

Net days

SECTION 8 - CERTIFICATION OF COMPLIANCE WITH TAX LAWS

By my signature in Section 10 of this Contract, |, hereby attest or affirm under penalty of perjury: That| am
authorized to act on behalf of the Contractor in this matter, that | have authority and knowledge regarding
the payment of taxes, and that Contractor is, to the best of my knowledge, not in violation of any Oregon Tax
Laws." For purposes of this certification, "Oregon tax laws" are those tax faws listed in ORS 305.380(4),
namely ORS Chapters 118, 314, 316, 317, 318, 320, 321 and 323 and Sections 10 to 20, Chapter 533,
Oregon Laws 1981, as amended by Chapter 16, Oregon Laws 1982 (first special session); the elderly rental
assistance program under ORS 310.630 to 310.706; and any local tax laws administered by the Oregon
Department of Revenue under ORS 305.620.

SECTION 9 — CERTIFICATION OF COMPLIANCE WITH NON-DISCRIMINATION EAWS
{BIDDER MUST COMPLETE AND RETURN WITH OFFER)

By my signature in Section 10 of this Contract, | hereby attest or affirm under penalty of perjury: that | am
authorized to act on behalf of Contractor in this matter, and to the to the best of my knowledge the
Contractor has not discriminated against minority, women or emerging small business enterprises in
obtaining any required subcontracts, and that the Contractor is not in violation of any Discrimination Laws."






SECTION 10 — SIGNATURE OF CONTRACTOR'S DULY AUTHORIZED REPRESENTATIVE
{BIDDER MUST COMPLETE AND RETURN WITH OFFER)

THIS CONTRACT MUST BE SIGNED IN INK BY AN AUTHORIZED REPRESENTATIVE OF THE
CONTRACTOR: ANY ALTERATIONS OR ERASURES TO THE QFFER MUST BE INITIALED IN INK BY
THE UNDERSIGNED AUTHORIZED REPRESENTATIVE. The undersigned acknowiedges, attests and
certifies individually and on behalf of the Contractor that:

(1) Hel/she is a duly authorized representative of the Contractor, has been authorized by Contractor to make
all representations, attestations, and certifications contained in this Contract, if any, issued, and to execute
this Contract on behalf of Contractor; )
(2) Contractor is bound by and will comply with all requirements, Specifications, and terms and conditions

- contained in this Contract {including all listed attachments and Addenda, if any, issued;
(3) Contractor will furnish the designated Goods in accordance with the Confract Specifications and
requirements, and will comply in all respects with the terms of the resulting Contract upon award,
(4) CONTRACTOR WILL PROVIDE/FURNISH FEDERAL EMPLOYEE IDENTIFICATION NUMBER OR
S0CIAL SECURITY NUMBER WITH OFFER; and
(5) Al affirmations contained in Section C.3.1 of INVITATION TO BID #102-1440-08R are true and correct.

Business Name: _Auto Additions, Inc.

Business Address: _4775 Portland Road, NE. Salem. OR 97305

FEIN I1D# or SSN# (required): _93-1186792

Authorized Representative {Type or Print): _John A. Moore

i i
: o st .

%‘ized Representative’s Title: __ Prasident

Contact Person (Type or Print): __John A. Moore, President
Telephone Number: (503) 393-3910 Fax Number: (503) 393-7265

Email Address: John@Autoadditions.com

SECTION 11 — STATE SIGNATURE (to be completed by the State of Oregon

The State of Oregon, acting by and through SPO, hereby accepts Contractor’s offer and awards a Price
Agreement to the above Contractor for the item(s) and service(s) designated as:

Authorized Representative (Type or Print): _Christine M. Ma'hone

Authorized Representative Signatu[() Mh .

Authorized Representative’s Title: _State Purchasing Analyst
Date: /2 é & {o?
Term of Contract: _Initial Term is 2 yrs. from date of last signature

SPO Contact Person (Type or Print): Denna M. Coleman, State Procurement Anaiyst

Telephone Number: {503) 378-5383 Fax Number: {503) 373-1626

Email Address: denna.coleman@das.state.or.us

Def - Gen emaic DATED 4 -d-08 Sharmom MLwina











ATTACHMENT A

BEST VALUE ANALYSIS
FOR
LIGHT BARS , SIRENS AND THEIR ACCESSORIES FOR POLICE/EMERGENCY VEHICLES

PURCHASE ORDER AWARD PROCEDURE

When Authorized Purchasers (AP) make their selection between Price Agreements and Brands,
the AP must document their contract file with the applicable selection process.

APs that are ORCPP Participants or that are with State Agencies not subject to DAS purchasing
authority can make their selection between Suppliers according to the procurement laws and
rules applicable to them.

State Agencies subject to the Department of Administrative Services Contracting Rules, Division
246, 247 and 248, must create a Purchase Order and follow the process described below:

(1) The AP may access the list of vendors using the keyword search function in ORPIN and
inputting “Light Bars and Light Bar Accessories for Police and Emergency Vehicles.” After
identifying the applicable Price Agreement, the AP can select a Price Agreement for the actual
equipment to be purchased.

(2) The AP shall use the following selection guidelines to determine which product best meets the
needs of the agency.

() An AP may consider many factors in determining the best over all value to the
Agency, such as: compatibility with existing components or equipment,
technology standards or organizational mandates, freight, warranty, price breaks
andfor quantity discounts, maintenance and/or operation costs, rebates, residual
value, etc.

(b} AP shall prepare written justification which provides specific information that
demonstrates the standard of quality, performance, functionality, and other
characteristics of the product needed by the Agency.

(3) The AP will then issue a purchase order to the selected vendor. The equipment to be
purchased must be fully described in each Purchase Order.

(4) The AP must document the Contract files evidencing that the applicable selection process
was foliowed.






Attachment B

PURCHASING PERFORMANCE REPORT

1. Agency ldentification

2. Contractor’s ldentification

Agency Name Contraciors Name
Division or Section Price Agreement Name
Price Agreement No.
Identification of Person Initiating Report
Name Titie
Signature {optional) Phone No. Date
Purchase Order No. Date E-mail Address

Describe Non-Performance and Action Taken to Resolve Non-Conformance






Forward completed form to: Taraza Lawrence @ SPO - e-mail: taraza. lawrence@das.state.or.us
INSTRUCTIONS for PURCHASING PERFORMANCE REPORT

PURPOSE OF FORM: To provide a method for an agency to obtain assistance from
the State Procurement Office in solving purchasing issues.

Upon receipt of Purchasing Performance Report, the State
Procurement Office will work with the agency and the vendor
to resolve the issue.

INSTRUCTIONS FOR
COMPLETION: 1. Agency ldentification: Complete all entries.

2. Vendor identification: Complete all entries.

3. |ldentification of Person Initiating Report: Complete alt
entries.

4. Purchase Information; Please complete only those
entries which are relevant to the current issue. In
addition, attach a copy of the supporting Purchase Order,
Confract Release Order and other supporting
documentation, to expedite your request.

5. Describe the Problem and Agency Attempts to Resolve
the Problem: Be as brief but as complete as possible.
Attach a sample, if appropriate. Include names,
telephone number and dates of vendor contacts.

DISTRIBUTION: Route to:
State Procurement Office
Department of Administrative Services
Attn: Taraza Lawrence
1225 Ferry Street SE U140
Salem, OR 97301-4285
or

Forward completed form and supporting documentation to via
email to:

taraza.lawrence@das.state.or.us

REMEMBER TO RETAIN A COPY FOR YOUR AGENCY
FILE

FURTHER QUESTIONS: Call the State Procurement Office (503) 378-4642






ATTACHMENT C — ITEMS EXCLUDED FROM CATALOGS
LISTED BY CATALOG

Whelen Automotive Catalog

WCTSTS Gray with Red Lettering

WCTSTN Navy Blue with Silver
Lettering

WCTSTM Maroon with Sifver

Lettering

Navy Blue with Silver

WCTSTN Lettering
WCTSTK Khaki with Red Lettering
WCTSTS Gray with Red Lettering
WOTSTP Maroon with Silver

Lettering

WCTSTN Gray with Red Leitering

WCTSTS Navy Blue with Siiver
Lettering

WCTSTP Maroon with Siiver

Lettering

WCTSTN

Navy Blue with Silver
Lettering

WCTSTK

Khaki with Red | ettering

WTMUG

Mug with Whelen Logo

NOVA

CATALOG






Compleie 8head

Bus8Sys 135 Wait Strobe
System
Bus-8Sys with an
Bus8Sysil internal logic power

135 Watt, 8head,

Bus8PS Quad-Flash Strobe
Light Power Supply
BusBPSIL BUS-8PS with

Internal Logic

Amber Str&tﬁé Head

BusAmber
Amber Strobe Head
BusAmbert with hood
BusRed Red Strobe Head
Red Strobe Head
BusRedH with hood

BusMON Monitor and Cable

BusCBL20 20 foot cable

BusTube Replacement strobe
tube

PAR 46 Ciear

20000 Sealed Beam
Replacement Bulb

ADAPTPS2020aMA | rdapter Kits for

PS2020 Molex
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PRICE AGREEMENT ‘\

PRICE AGREEMENT #8686 BY AND BETWEEN THE STATE OF OREGON,
ACTING BY AND THROUGH ITS
DEPARTMENT OF ADMINISTRATIVE SERVICES ("SPO")
AND
McLoughlin & Eardley ("CONTRACTOR")
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This Price Agreement is between the State of Oregon, acting by and through its Department of Administrative
Services ("SPQ") and the undersigned ("Contractor") in Section 10.

A. SPO issued ITB #102-1440-08R seeking offers from qualified and responsible vendors to provide to Authorized
Purchasers the Goods described in Sections 6 and 7 of this Price Agreement.

B. Contractor submitted an Offer in response to the ITB offering to provide to Authorized Purchasers the Goods
described in Section 6 at the prices set forth in Section 7 according to the terms and conditions of this Price
Agreement

C. SPO has awarded Contractor a Price Agreement for the Goods and Prices as set forth in Section 11.

AGREEMENT

In consideration of the foregoing recitals and subject to the covenants, terms and conditions set forth below the
parties agree as follows:

1. DEFINITIONS

"Authorized Agency" means those State Agencies that are subject to the procurement authority of the Director of
the Department pursuant to ORS 279A.050 and 279A.140 and with delegated authority pursuant to QAR 125-246-
0170. This term also includes the Oregon Department of Administrative Services (the “Department”) when the
Department is engaged in Public Contracting (as defined under ORS 279A.010(1){(aa)).

"Authorized Purchaser" means the State of Oregon, acting by and through SPO, and Authorized Agencies
submitting Purchase Orders pursuant to SPO purchasing authority and direction and Independent Agencies
submitting Purchase Orders pursuant to independent purchasing authority, It may also include ORGPP Participants
and State of Washington Participants with appropriate purchasing authority under their applicable statutes, rules,
regulations or ordinances that submit Purchase Orders to Contractor.

“Business Day” means 8:00 a.m. to 5:00 p.m., Pacific time, Monday through Friday, excluding State of Oregon
holidays. {OAR 125-246-0110(20))

"Contract” means the entire agreement between the Contractor and the Authorized Purchager, comprised of this
Price Agreement, including any Addenda and Amendments and a signed Purchase Order.

"Goods" means the individual items and those potions of catalogs described in Sections 8 & 7 that are not
elsewhere identified as out of scope.

"F.0.B." means has the meaning found in ORS 72.3190.






“Independent Agencies” means those State Agencies with independent procurement authority pursuant to ORS
279A.050, 279A.170 and other prows:ons of applicable State law.

"ORCPP" means the Oregon Cooperative Purchasing Program, whose Participants include but are not limited to:
State Agencies not subject to SPO purchasing authority, cities, counties, school districts, special districts, Qualified
Rehabilitation Facilities (QRFs), residential programs under contract with the Oregon Department of Human Services,
United States governmental agencies, and American Indian tribes or agencies.

"Participants" means members of either ORCPP or State of Washington Cooperative Program.

"Price Agreement" means this agreement between the Contractor and SPO under which the Contractor agrees to
hold prices, terms and conditions firm for a specified period of time for the benefit of Authorized Purchasers.

“Price Agreement Administrator” means Denna M. Coleman, who can be contacted via phone at (503) 378-5383,
via fax at (503) 373-1626, via e-mail at denna.coleman @das.state.or.us, or by regular mail delivered to 1225 Ferry
Street SE U140, Salem, OR 97301-4285.

"Purchase Order" means the purchase document in proper form as described in section 2.7 that is submitted by an
Authorized Purchaser to Contractor which together with this Price Agreement creates a Contract between Contractor
and Authorized Purchasers for the purchase of the Goods described in the Purchase Order.

“Purchasing Performance Report(s)” means the report substantially in the form attached hereto as Attachment B.

"Services" means the services, if any, described in Sections 6 and 7 to be performed by Contractor under the
Contract that are incidental to the purchase of Goods.

"Specifications" means the specific attributes of the Goods to be purchased or Services to be provided, i any.

"SPO" means the State of Oregon acting by and through its Department of Administrative Services - State
Procurement Office.

"Standard” means everything related to the Goods that the manufacturer or Contractor offers to the general public
during the applicable model year.

"State" means the State of Oregon.

"State Agency" or “State Agencies” means boards, commissions, departments, or agencies of the State of
Oregon, whose costs are paid, in whole or in part from funds held in the State Treasury.

“"UCC" means the Uniform Commercial Code, ORS chapters 71 and 72, as applicable and as amended from time to
time.

“State of Washington” means the State of Washington, acting by and through its Department of General
Administration Office of State Procurement Services (WOSP) for goods and services on behalf of State Agencies and
Washington State Purchasing Cooperative (WSPC) members whose members may include Higher Education
Institutions, Political Subdivisions (Public School Districts, Citles, Counties, Municipalities and Non-Profit
Corporations). Financial obligations of the State of Washington are limited to the orders placed by state agencies
having available funds. State, SPO and WOSP will incur no finangial obligations on behalf of Political Subdivisions.

2. PRICE AGREEMENT TERMS AND CONDITIONS

2.1 PRICE ADJUSTMENTS:

2.1.1 PRICE DECREASE: The Authorized Purchaser shall be given the immediate benefit of any price decrease.
Contractor shall promptly notify SPQ of the amount and effective date of each decrease. This decrease shall apply to
orders placed on or after the effective date of the decrease. Invoices shall reflect prices in effect on the date the
Authorized Purchaser’s Purchase Order document was written.

2.1.1,1 Should such decreased prices again increase during the term of the Contract, including exiensions, the SPO
shall honor the increase if acceptable docurmentation verifying the increase is submitted to SPO. SPO shall determine
what constitutes acceptable documentation.

2.2 FIXED TERMS, CONDITIONS AND PRICES: (1) A Price Agreement constitutes a firm offer by the Contractor
regardless of whether any order or purchase has been made or any performance has been tendered under the Price
Agreement. A Price Agreement is enforceable for the period stated in the Price Agreement and, notwithstanding ORS
72.2050, abligations there under are not revocable by the Contractor ORS 279B.140.






2.3 TERM OF PRICE AGREEMENT: The initial Price Agreement term shall be two (2) years beginning on the date
that SPO signs the Price Agreement. SPO may extend the term of the Price Agreement for additional periods not to
exceed a cumulative total of ten (10) years, unless terminated earlier in accordance with the termination provisions
set forth herein. Prices shall be firm for the duration of the initial Price Agreement term. Updated catalogs will be
provided to SPO for review as to items out of scope which may then result in a revised Attachment C included with
the amendment extending the term of the agreement.

2.4 RENEWAL: SPO shall notify Contractor in writing if the SPO intends to renew the Price Agreement (“Renewal
Notice™) at least thirty (30) days prior to the expiration of the then current term. If Contractor consents to the renewal,
it shall sign and return the Renewal Notice to SPO within the time period specified therein. If the Contractor does not
consent, the Price Agreement shall expire according to its terms, unless earlier terminated.

2.41 RENEWAL TERM PRICE ADJUSTMENTS: Contractor may seek a price increase reflecting increased
operating and raw material costs (“Production Costs”) for a Renewal Term by submitting a written request to SPO,
including all appropriate supporting price documnentation, within the period specified in the Renewal Notice. If
approved, the price increase shall be firm for the duration of the Renewal Term. Provided however, no more than one
price increase shall be allowed during any twelve-month period regardiess of the number of Renewat Terms entered
into during that time.

2.4.1.1 SPO reserves the right in its sole discretion to determine whether to agree to a price increase, [t further
reserves the right to require additional documentation, or to independently verify the basis for and validity of any
proposed price increase utilizing its internal price review and analysis protocols. SPQ may accept or reject 2
requésted increase or offer a lesser amount.

2.4.1.2 inthe event SPO counter offers or rejects the requested price increase, Contractor may elect to accept the

price increase under those conditions, or allow the SPO to terminate the Price Agreement under Section 2.6.
Howsever, Contractor has no right to receive, or claim for failure to receive, a price increase.

2.5 INTENTEONALLY BLANK.
2.6 TERMINATION:

2.6.1 SPO and Contractor may terminate the Price Agreement at anytime by mutual written consent.

2.6.2. SPO may, at its sole discretion, terminate the Price Agreement, in whole or in pari, upon thirty (30) days
written notice to Contractor.

2.6.3 SPO may terminate the Price Agreement if Contractor is in default.
2.7 PURCHASE ORDERS: Contractor shall only accept purchase orders ("Purchase Order”) that:

2.7.1(a) contain the mandatory purchase order language set forth in Section 2.7.3, below, except that for Authorized
Agencies, Contractor shail only accept purchase orders that comply with Section 2.7.2 below;

2.7.1(b) specify the quantity of Goods ordered;

2.7.1(c) specify a delivery schedule, if any;

2.7.1(d) specify Delivery Destination;

2.7.1{e) specify invoicing address; and

2.7.1(f) specify Authorized Purchaser's authorized representative.
2.7.1(g) Catalog item number or other identifier

Contractor shall only accept Purchase Orders that do not vary, amend, modify, or add Contract provisions other than
changes to the Authorized Purchaser's authorized representative, identification of Goods and order quantities,
equipment and accessories offered under the terms of the Price Agreemient, delivery schedules in accordance with
the terms of the Price Agreement, Delivery Destination and invoicing address. Each such Purchase Order Contractor
accepts shall create a separaie Contract between the parties, enforceable in accordance with the terms thereof and
independent of all other such Contracts.

2.7.2 STATE AGENCIES: Authorized Agencies shall use the SPO-approved Purchase Order forms to order Goods
under the Price Agreement uniess otherwise authorized by SPO. Such Purchase Order forms shall reference the
Price Agreement by the Price Agreement number and include the [TB number, and Bid item number(g) of the Goods
ordered.






2.7.3 MANDATORY PURCHASE ORDER LANGUAGE:

THIS PURGHASE IS SUBMITTED PURSUANT TO STATE OF OREGON SOLICITATION #102-1440-08R AND
PRICE AGREEMENT # 8686. THE PRICE AGREEMENT INCLUDING CONTRACT TERMS AND CONDITIONS
AND SPECIAL CONTRACT TERMS AND CONDITIONS (T'S & C'S) CONTAINED IN THE PRICE AGREEMENT
ARE HEREBY INCORPQRATED BY REFERENCE AND SHALL APPLY TO THIS PURCHASE AND SHALL TAKE
PRECEDENCE OVER ALL OTHER CONFLICTING T'S AND C'S, EXPRESS OR IMPLIED.

2.7.3.1 Notwithstanding any other provision of this Price Agreement, in the event that an Authorized Purchaser uses
a credit card to pay for an order, an Authorized Purchaser generated Purchase Order is not a necessary document to
the transaction. In lieu of a Purchase Order document, a Contractor order acknowledgement document will become
a part of the Contract. However, in no event will an order acknowledgement, web order page, or other Contractor
generated document used to acknowledge the order such modify or provide additional terms and conditions of this
Contract. Such order acknowledgement documient shall be for the sole purpose of acknOWIedglng the order and
payment and are not part of this Price Agreement or any resulting Contract.

2.7.3.2 Inthe event a court of competent jurisdiction determines that a Purchase Order constitutes an offer rather
than an acceptance, then acceptance by Contractor shall be limited to the terms and conditions of the Contract as set
forth in this Price Agreement.

2.8 WASHINGTON TAXES: State of Washington Participants who enter into a Contract shall be responsible for
paying all sales, use and other taxes, fees, and charges imposed by the State of Washington on the transaction,

2.9 SALES TO UNAUTHORIZED PURCHASERS: It is the Contractor's responsibility to verify Authorized
Purchasers' authority to contract pursuant to the Price Agreement. If Contractor is found to have entered into two or
more Contracts with an entity other than an Authorized Purchaser, Contractor may be deemed to be in material
breach of the Price Agreement.

2.10 VERIFICATION OF PARTICIPANT AUTHORITY:

2.10.1 ORCPP: ORCPP Participants can be verified on the SPO website:

2.10.1(a) Worldwide Weh: htip://www.oregon.qov/DAS/SSD/SPO/coop-menu.shiml
listing is under “ORCPP Membership”.

2.10.1{b) Procurement Centers (located throughout Oregon). Calt (503) 378-4649 for information or to view list of
centers identified on SPO Web page: htip://procurement.oregon.gov/.

2,10.2 State of Washington: State of Washington Participants can be verified (A) by accessing Internet Address:
hitps:/fortress.wa.govigalinet/serviet’PCACoopListSy; or (B) by calling (360) 902-7415.

2.11 VOLUME SALES REPORTS:

2.11.1 CONTENT: Contractor shali furnish to SPO quarterly reports of sales made under the Price Agreement. The
reports shall identify the ITB and Price Agreement number(s), and shall provide informatien in the following specific
categories: '

2.11.1(a) Price Agreement item number,
_2.11.1(b) Name of Authorized Purchaser, if applicable.
2.11.1(¢) Purchase Order number.
2.11.1{d) Date ordered.
2.11.1{(e) Quantity of each Price Agreement item ordered with item # and description.
2.11.1{f) Unit purchase price for each Price Agreement item ordered.
2.11.1{g) Extended total for each Price Agreement item ordered.
2.11.2 COMPLIANCE AUDITS: SPO shall mohitor Contractor for compliance through Price Agreement volume
sales reports required throughout the term of the Price Agreement. SPO reserves the right to audit Contractor's Price
Agreement and Coentract files.
2.11.3 REPORTING DATES: Volume sales reports are due by the 15th day following the end of each calendar
quarter during the term of the Price Agreement. Calendar quarters end March 31, June 30, September 30, and

December 31. SPO RESERVES THE RIGHT TO TERMINATE THE PRICE AGREEMENT IF CONTRACTOR DOES
NOT SUBMIT SALES REPORTS AS SCHEDULED.






2.11.4 ALL REPORT COPIES: Contractors shall supply reports in a format approved by both parties. Reporis on
compact disk are preferred, however, hard copy reports are acceptable. The following format examples are preferred
for sales information reports

1. Excel Spreadsheet
2. MS Word

All other report formats must be approved and agreed upon by Price Agreement Administrator and Contractor before
submission of the first report

3.0 STANDARD CONTRACT TERMS AND CONDITIONS

3.1 ORDER CF PRECEDENCE: The printed terms and conditions set out in this Section 3 are the Standard Terms
and Conditions for State of Oregon contracts for Goods. SPO may also provide Special Contract Terms and
Conditions in Section 4, which apply only to this Contract. Whenever possible, all terms and conditions of this Price
Agreement are to be harmonized. In the event of a conflict between the Standard and Special Contract Terms and
Conditions, the Special Contract Terms and Conditions take precedence, unless the Standard term in question is
required by law. In the event of any other conflict, the Contract will be interpreted in the following order of
precedence: (i) amendments, (if) addenda {iii) the Special Contract Terms and Conditions, (iv) Specifications, (v)
these Standard Contract Terms and Conditions, and (vi) Price Agreement Terms and Conditions.

3.2 PAYMENT: Contractor shall look solely to Authorized Purchaser for payment of all amounts that may be due
under the Contract. AUTHORIZED PURCHASER IS SOLELY RESPONSIBLE FOR PAYMENT UNDER THE
CONTRACT. Payment is due by Authorized Purchaser within forty-five (45) days after the date of the invoice.

3.3 OVERDUE CHARGES: At Coniractor's option, it may assess overdue account charges to Authorized
Purchaser, in accordance with the provisions of ORS 293.462(3), up to a maximum rate of two-thirds of one percent
per month {8% per annum) in accordance with the provision of ORS 293.462(4).

3.4 PAYMENT ADDRESS: Payment shall be sent to Contractor at the address specified in the invoice.

3.5 INVOICES: Contractor shall invoice Authorized Purchaser only after delivery of all Goods ordered. Invoices
shall be sent to the Delivery Destination provided by Authorized Purchaser. Coniractor shall include in its invoice:

a) Price Agreement number,

b) Purchase Order #,

¢) Goods ordered,

d) Date delivered,

e) velume or guantity of Goods delivered,

f) the price per item of Goods,

g) any adjustment for liquidated damages,

h} the total amount due,

i) and address to which payment is to be sent.

3.6 MOST FAVORABLE PRICES AND TERMS: Contractor represents that all prices, terms and benefits offered by
Contractor under this Contract are equal io or better than the equivalent prices, terms and benefits being offered by
Contractor to any other state or local government unit or commercial customer.

3.6.1 Should Contracter, during the term of the Contract, enter into any contract, agreement or arrangement that
provides lower prices, more favorable terms or greater benefits to any other such gevernment unit or commercial
customer, this Contract shall thereupon be deemed amended to provide the same price or prices, terms and benefits
to the State. This provision applies to comparable Goods and services, and to purchase volumes by the State that
are not less than the purchase volumes of the government unit or commercial customer that has received the lower
prices, greater benefits or more favorable terms.

3.6.2 Section 3.6.1 does not apply to donations of Goods to charitable, nonprofit or government entities, if the
donations are recognized as such and are deductible under the federal Intemal Revenue Code, shall not be -
considered contracts, agreements, sales or arrangements with other government units or commercial customers that
call for the application of section 3.6.1.

3.7 INSPECTIONS/ACCEPTANCE: The Authorized Purchaser shall have ten (10) calendar days from date of
delivery of the entire order within which to inspect and accept or reject the Goods. [f the Goods are rejected, the
Authorized Purchaser shall provide Contractor with written notification of rejection. Notice of rejection shall include
itemization of apparent defects, including but not imited to (f} 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 (i} otherwise nonconforming Goods (including late delivery). Notice of rejection
shall also indicate whether cure will be aliowed.






3.7.1 CURE: The Authorized Purchaser may elect to have the Contractor deliver substitute Goods that comply with
the Contract specifications and warranties. The Contractor shall deliver substitute conforming Goods within seven (7)
calendar days of receipt of notice of rejection and opportunity to cure. Failure to complete cure within the seven (7)
calendar-day period shall constitute a material default of the Contract.

3.7.2 REMOVAL AND REIMBURSEMENT: If the Goods are rejected ,the 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.

3.7.3 DAMAGED SHIPMENT: it is the Contractor's sole responsibility to insure that the Goods arrive at their
destination undamaged. If there is any damage to Goods upon delivery, Authorized Purchaser reserves the right to
reject and return the shipment in whole or in part at the Contractor's expense. If the Gontractor is unable to supply a
replacement shipment within the allotted period of time, Authorized Purchaser may cancel the order in whole orin
part and purchase needed items from another source.

Nothing contained in this Section 3.7 shall preclude Authorized Purchaser from other remedies to which it may be
entitied upon rejection or revocation of acceptance.

3.8 REPRESENTATIONS AND WARRANTIES:

3.8.1 AUTHORITY; BINDING OBLIGATION: Coniractor represents and warrants that Contractor has the power
and authority to enter inte and perform the Contract and that the Contract, when executed and delivered, shall be a
valid and binding obligation of Contractor enforceable in accordance with its terms.

3.8.2 WARRANTY ON MATERIALS, DESIGN, MANUFACTURE: Contractor represents and warrants that all
Goods shall be new, unused, current production models, where applicable, and shall be free from defects in
materials, design and manufacture for the duration of the warranty period specified in Section 3. Where
specifications have been made a part of ITB #102-1440-08R, Contractor further represents warrants that all Goods
shall be in compliance with and meet or exceed all specifications. '

3.8.3 WARRANTY ON SERVICE STANDARDS: Contractor warrants that ail services required to be performed, if
any, shall be performed in a good and workmanlike manner, and in accordance with the highest applicable
professional or industry standards.

3.8.4 WARRANTY OF TITLE: Contractor represents and warrants that al! Goods are free and clear of any liens or
encumbrances, and that Contractor has full legal title to the Goods, and that no other person has any right, title or
interest in the Goods which shall be superior to or infringe upen the rights granted to the Authorized Purchasers
hereunder.

3.8.5 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 State Workers' Compensaticn Division.

3.8.6 WARRANTIES CUMULATIVE: The warranties set forth in this section are in addition to, and not in lieu of, any
other warranties provided in the Confract. All warranties provided in the Contract shall be cumulative, and shall be
interpreted expansively so as to afford the Authaorized Purchasers and the State the broadest warranty protection
available.

3.8.7 MANUFACTURER WARRANTIES: Contractor shall have all manufacturer warranties covering the Goods and
component parts, if any, transferred to the Authorized Purchasers at no charge and effective at the time Authorized
Purchaser puis the Goods into seryice, as established by Authorized Purchaser’s business records.

3.8.7.1 All new Goods shall carry full manufacturer warranties, which shall be no less extensive than is standard in
the industry. Manufacturer's warranty on Goods shall cover all components, parts, accessories and attachments,
except optical plastic parts and halogen bulbs are exempted from this warranty.

3.8.7.2 INTENTIONALLY BLANK,

3.8.7.3 If the standard warranty on a component exceeds the manufacturers warranty of a Good, the component
warranty will run in conjunction with and enhance the manufacturer's warranty, then the component warranty wil!
survive the Goods warranty and continue for the remainder of component’s warranty term.

3.8.8 WARRANTY PERIODS: Warranty pericds for Manufacturer warranties on materials, design, and manufacture
covering components and accessories, if any, shall not start until the date of receipt as shown on the freight bill.

3.8.9 WARRANTY REPAIRS: If any Good or component thereof should prove defective in workmanship, design, or
materials during the warranty period, the manufacturer or Contractor shall promptly repair or replace the Good or






component {“Warranty Repairs”) at no cost to the Authorized Purchaser, including parts, labor and expenses of any
kind (transportation and shipping costs, insurance, meals, accommodations, travel time, and mileage, to job sites)
("Warranty Costs"). '

3.8.8.1 Contractor shall be responsible for completing all necessary Watranty Repairs within seven (7) business
days of notice from Authorized Purchaser. Such notice may be made by phene, fax, e-mail or other means
reasonably calculated to reach Contractor. If the Contractor is unable to furnish warranty repair within a seven (7}
business day period the Authorized Purchaser, with Contractor’s prior approval and without otherwise invalidating the
applicable warranty, may perform necessary repairs. In such case the Authorized Purchaser shali hold the failed
parts for the Contractor’s inspection, together with sufficient documents to verify the repairs. The Contractor shail
reimburse the Authorized Purchaser for all Warranty Caosts incurred.

3.8.9.2 Iif the Contractor is unable to furnish warranty repair within ten {10} Business Days, the Contiractor shall, at
Contractor's sole cost, furnish a replacement Good unti! the warranty repair is completed and the repaired Good is
returned to the Autheorized Purchaser.

3.8.10 CANCELLATION/RESTOCKING FEE: Authorized Purchaser may cancel an order, in whole or in part, within
55 days from purchase order date. Authorized Purchaser must submit notice to Contractor which identifies the
purchase order number to be cancelled, or if cancellation is in part only, the purchase order number, the items to be
cancelled, or the decrease in quantity of a particular item.

Contractor, at its option, may charge Authorized Purchaser a cancellation/ restocking fee of no more than 15% of the
value of the items cancelled 1)if the items have been delivered to Authorized Purchaser at the time the Contractor
receives the cancellation notice; and 2) Contractor must show that it has incurred costs associated with the
canceliation.

3.9 COMPLIANCE WITH APPLICABLE LAWS AND STANDARDS:

3.9.1 Contractor shafl comply with ail federal, state and local laws, regulations, executive orders and ordinances
applicable to the Contract. Without limiting the generality of the foregoing, Contractor expressly agrees to comply
with the following laws, regulations and executive orders, as they may be amended from time to time during the term
of the Contract, to the extent they are applicable to the Contract: (i) Titles VI and Vil of the Civil Rights Act of 1964,
as amended,; (ii} Sections 503 and 504 of the Rehabilitation Act of 1973, as amended; (i) the Americans with
Disabilities Act of 1990, as amended; (iv) Executive Order 11248, as amended; (v) The Age Discrimination in
Employment Act of 1967, as amended, and the Age Discrimination Act of 1975, as amended; (vi) The Vietnam Era
Veterans' Readjustment Assistance Act of 1974, as amended; (vii) Title il, Subtitle F of the Health Insurance
Portability and Accountability Act of 19986; (viif)} ORS Chapter 659, as amended; (ix} all regulations and administrative
rules established pursuant to the foregoing laws; and (x) all other applicable requirements of federal and state civil
rights and rehabilitation statuies, rules and regulations. These laws, regulations and executive orders are
incorporated by reference herein to the extent that they are applicable to the Contract and required by law to be so
incorporated. Agency's performance under the Contract is conditioned upon Contractor's compliance with the
provisions of ORS 279B.220, 2798.225, 279B.230, 279B.235 and 279B.270 the terms of which are incorporated by
reference into such Contracts.

3.9.2 RECYCLED PRODUCTS: Contractor shall to the maximum extent economically feasible use recycled and
recyclable products in the performance of the Contract. These products shall include recycled paper, recycled PETE
products, as defined in ORS 279A.010(1)(hh), and other recycled plastic resin products.

3.9.3 Intentionally Blank. .
3.9.3.1 Intentionally Blank.

3.9.4 RECALLED GOODS OR COMPONENTS: In the event any Good or component part is recalled by a
regulatory body or the manufacturer, or discovered by Contractor not to be in compliance with the applicable
standards, Contractor shall immediately notify SPO and the Autheorized Purchaser of the recall or non-compliance,
and shall provide copies of the notice or other documentation. Authorized Purchaser may elect to (a) cancel any
portion of the Contract, (b} reject the Goods (c) revoke its acceptance of the Goods, or {d) terminate the Contract in
whole or in part, based upon such recall or non-compliance. In the event of rejection or revocation of acceptance
under this subsection, Contractor shall promptly remove the Goods within seven (7) days of written notification by
Authorized Purchaser, at its sole cost and expense, and reimburse Authorized Purchaser for payments made within
thirty (30) days of written notification by Authorized Purchager.

3.10 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
Cregon Department of Revenue all information required by that Department relative to the Contract. Oregon
Authorized Purchaser's shall be entitled to withhold final payment under the Contract until Contractor has met this
requirement.






3.11 MATERIAL SAFETY DATA SHEET: Contractor shall provide the Authorized Purchaser at time of delivery with
a Material Safety Data Sheet as defined by the Occupational Safety and Health Administration (OSHA) for any Goods
provided under the Contract which may release or otherwise result in exposure to a hazardous chemical under
normal conditions of use. In addition, Contractor must praperly label, tag or mark such Goods.

3.12 TIME IS OF THE ESSENCE: Contractor agrees that time is of the essence for Contractor's performance
obligations under the Contract.

3.13 FORCE MAJEURE: Neither Authorized Purchaser nor Contractor shall be held responsible for delay or default
caused by fire, riot, acts of Giod, 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 the Gontract. The Authorized
Purchaser may terminate the Coniract upon written notice after reasonably determining that such delay or default will
likely prevent successful performance of the Contract.

3.14 INSURANCE: Contractor shall obtain prior to performing under the Coniract, and maintain during the term of
the Contract (including all warranty periods), the insurance required under Section 5. With regard to workers'
compensation insurance, all employers, including Contractor, that employ subject workers who work under the
Contract in the State of Oregon shail 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.

3.15 FUNDS AVAILABLE AND AUTHORIZED; PAYMENTS: If Authorized Purchaser is an Authorized Agency or an
independent Agency, the Authorized Purchaser represents that it has sufficient funds available and authorized within its
bisnnial apprepriaticn or limitation to pay the cost of purchases under the Contract prior to the end of the current
biennium. Contractor understands and agrees that such an Autharized Purchaser's payment of amounts under the
Contract attributable to purchases made after the last day of the current biennium is contingent on that Authorized
Purchaser’s receiving from the Oregon Legislative Assembly appropriations, limitations, or other expenditure authority
sufficient to allow it, in the exercise of its reasonable administrative discretion, to continue to make payments under the
Contract.

3.16 INDEPENDENT CONTRACTOR STATUS; RESPONSIBILITY FOR TAXES AND WITHHOLDING:

3.16.1 Contractor shall perform all required Services as an independent Contractor. Although the Authorized
Purchaser reserves the right (i) to determine (and maodify} the delivery schedule for the Goods to be delivered and the
Services to be performed and (if) to evaluate the quality of the completed performance, Authorized Purchaser cannot
and wili not control the means or manner of Contractor's performance. Contractor is responsible for determining the
appropriate means and manner of performing any Services required by this Contract.

3.16.2 If Contractor is currently performing work for the State of Oregon or the federal government, Contractor by
signature to this Gontract declares and certifies that: Contractor's Work to be performed under this Contract creates
no potential or actual conflict of interest as defined by ORS 244 and no State or federal rules or regulations of would
prohibit Contractor's Work under this Contract. Contractor is not an "officer”, "employee”, or "agent” of the Authorized
Purchaser, as those terms are used in ORS 30.265.

3.16.3 Contractor shall be 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.

3.17 INDEMNIFICATION:

3.17.1 CONTRACTOR SHALL DEFEND, SAVE, HOLD HARMLESS, AND INDEMNIFY THE AUTHORIZED
PURCHASER, THE STATE 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 APPEAR 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, {lI) ANY ACT
OR OMISSION BY CONTRACTOR THAT CONSTITUTES A MATERIAL BREACH OF THIS CONTRACT,
INCLUDING WITHOUT LIMITATION ANY BREACH OF WARRANTY, OR (lll) 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 SHALL PROMPTLY NOTIFY CONTRACTOR
IN WRITING OF ANY CLAIM THAT AUTHORIZED PURCHASER OR STATE BECOMES AWARE.
CONTRACTOR'S OBLIGATION UNDER THIS SECTION SHALL NOT EXTEND TO ANY CLAIM PRIMARILY
CAUSED BY () THE NEGLIGENT OR WILLFUL MISCONDUCT OF AUTHCRIZED PURCHASER, THE STATE, OR






THEIR AGENTS, OFFICIALS OR EMPLOYEES, OR (/1} AGENCY'S MODIFICATION OF GOODS WITHOUT
CONTRACTOR'S APPROVAL AND IN A MANNER INCONSISTENT WITH THE PURPOSE AND PROPER USAGE

OF SUCH GOODS.

3.17.2 PROVIDED, 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 AND ITS OFFICERS, EMPLOYEES AND AGENTS OR ANY OF THEM 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 CFFICERS, EMPLOYEES AND AGENTS, AT ANY
TIME WHEN IN THE STATE'S SOLE DISCRETION {T DETERMINES THAT {I) PROPOSED COUNSEL IS
PROHIBITED FROM THE PARTICULAR REPRESENTATION CONTEMPLATED; (Il) COUNSEL IS NOT
ADEQUATELY DEFENDING OR ABLE TO DEFEND THE INTERESTS OF THE STATE, ITS OFFICERS,
EMPLOYEES AND AGENTS OR ANY OF THEM; {ll) 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 OR ANY OF
THEM UNDER (1) AND (I} ABOVE.

3.18 EVENTS OF DEFAULT:
3.18.1 Default by Contractor. Contractor shali be in default under this Contract if:

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

3.18.1.2 Coniractor no longer holds a license or cerificate that is required for Contractor to perform its obligations
under this Contract and Contractor has not obtained such license or certificate within ten {10} business days after
delivery of Authorized Purchaser’s notice or such longer period as Authorized Purchaser may specify in such notice;
or

3.18.1.3 Contractor commits any material breach or default of any covenant, warranty, obligation or certification
under this Contract including but not limited to breach of the Price Agreement, and such breach, default or failure is
not cured within ten (10) business days after delivery of Autharized Purchaser’s nofice of default or such longer
period as Authorized Purchaser may specify in such notice.

3.18.2 Default by Authorized Purchaser. Authorized Purchaser shall be in default under this Contract if:

3.18.2.1 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 of
default or such longer period as Contractor may specify in such notice; or

3.18.2.2 Authorized Purchaser commits any material breach or default of any covenant, warranty, or obligation under
this Contract, fails to perform its commitmenis hereunder within the time specified or any extension thereof, and
Authorized Purchaser fails to cure such failure within ten (10) business days after delivery of Coniractor's notice of
default or such longer period as Contractor may specify in such notice.

3.19 REMEDIES:

3.19.1 Authorized Purchaser's Remedies. In the event Contractor is in default under Section 3.18.1, in addition to
the remedies afforded elsewhere herein, the Authorized Purchaser, shall be entitled to recover for any and all
damages suffered as the result of Contractor's breach of Contract, including but not limited to direct, indirect,
incidental and consequential damages, as provided in ORS 72.7110 to 72.7170. The Authorized Purchaser may, at
its option, pursue any or all of the remedles available to it under this Contract and at law or in equity, including, but
not limited to:

3.19.1.1 Termination of this Contract under Section 3.21;

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

3.19.1.3 Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive relief;

3.19.1.4 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

3.19.1.5 These remedies are cumulative 1o the extent the remedies are not inconsistent, and Autherized Purchaser

may pursue any remedy or remedies singly, collectively, successively or in any order whatsoever. If it is determined

for any reason that Contractor was not in default under Sections 3.18.1, the rights and obligations of the parties shall
be the same as if this Contract was terminated pursuant te Section 3.21.2.1.






3.19.2 Contractors Remedies: In the event Authorized Purchaser terminates the Contract for convenience under
Section 3.21.2.1, or in the event Authorized Purchaser is in default under Section 3.18.2 and whether or not
Contractor elects to exercise its right to terminate the Contract under Section 3.21.3, Contractor's scle remedy shall
be (a) A claim against Authorized Purchaser for the unpaid purchaser price for Goods delivered and accepted by
Autharized 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 (b)
with respect to deliverable-based Services, a claim for the sum designated for completing the defiverable 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.

3.20 ATTORNEYS' FEES: With the exception of defense costs and expenses pursuént to 3.17, neither party shall
be entitled to recover attorney's fees, court and investigative costs, or any other fees or expenses associated with
pursuing a remedy for damages arising out of or relating to the Contract.

3.21 TERMINATION:
3.21.1 MUTUAL CONSENT: The Coniract may be terminated at any time by mutual written consent of the parties
3.21.2 AUTHORIZED PURCHASER:

3.21.2.1 Authorized Purchaser is excused from performance and may in its sole discretion terminate the Contract, in
whole or in part, immediately upon notice to Contractor, or at such later date as the Authorized Purchaser may
establish in such notice, upon the occurrence of any of the following events: (i) the Authorized Purchaser fails to
receive funding, or appropriations, limitations or other expenditure authority at levels sufficient to pay for the Goods to
be purchased under the Contract; or {ii) federal or state laws, regulations, or guidelines are medified or interpreted in
such a way that either the purchase of the Goods by the Authorized Purchaser under the Contract is prohibited, or
the Authorized Purchaser is prohibited from paying for such Goods from the planned funding source; or {iii)
Contractor commits any material breach of the Contract. Pursuant to this Section 3.21.2.2, upon receipt of written
notice of termination, Contractor shall stop performance under the Contract as directed by the Authorized Purchaser.

3.21.3 CONTRACTOR: Contractor may terminate the Contract immediately upon notice to Authorized Purchaser, or
at such later date as it may establish in such notice as set forth in Section 3.18.2., upon Agency's failure to pay for the
Goods, in accordance with the terms of this Contract.

3.22 ACCESS TO RECORDS: Contractor shall retain, maintain, and keep accessible all records relevant to the
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 unil the conclusion of any audit, controversy or litigation arising
out of or related to the Contract, whichever date is later. Financial Records shall alse be kept in accordance with
generally-accepted accounting principles. During the Record-retention period established in this Section 3.22, the
Contractor shall permit the Authorized Purchaser, its duly authorized representatives, and the federal government
access to the Records at a reascnable time and place for purposes of examination and copying.

3.23 NOTICES: All notices required under the Contract shall be in writing and addressed to the party's authorized
representative. For Authorized Purchasers, the authorized representative shall be identified in the Purchase Order.
Contractor's authorized represeniative shall be the individual identified in Section 10. Mailed notices shall be deemed
received five (5) days after post marked, when deposited, properly addressed and prepaid, into the U.S. postal
service. Faxed natices shall be deemed received upon electronic confirmation of successful transmission to the
designated fax number. Personal delivery shall be effective upen delivery.

3.24 PURCHASE ORDERS; ACKNOWLEDGEMENTS: The parties acknowledge and agreement that other than
designation of order quantities, types of Goods, delivery destination, and 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 cther terms or conditions contained in
those documents shall be of any force or effect or be binding upon the parties.

3.25 GOVERNING LAW: The Contract shall be governed by and consirued in accordance with the laws of the State
of Oregon, without regard to principles of conflicts of laws. To the extent not modified by the terms of this Contract,
the UCC shall govern this transaction.

3.26 VENUE; CONSENT TO JURISDICTION:

3.26.1 STATE CONTRACT VENUE; CONSENT TO JURISDICTION: Any cfaim, action, suit or proceeding
(collectively, "Claim"} between a Authorized Agency and Contractor, or an Independent Agency and Contractor, that
arises from or relates to the 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






Gourt for the District of Oregon. CONTRACTOR HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION CF
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:

3.26.2 ORCPP, STATE OF WASHINGTON CONTRACT VENUE; CONSENT TO JURISDICTION: Any Claims
between Contractor and an ORCPP or State of Washington Authorized Purchaser that arise from or relate to the
Contract shall be brought and conducted solely and exclusively within the Circuit Court of the county in which such
ORCPP or State of Washington Authorized Purchaser resides, or at the ORCPP or State of Washington Authorized
Purchaser's option, within such other county as the ORCPP pr State of Washington Authorized Purchaser shall be
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 or State of Washington 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 or State of Washington
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.

3:27 SURVIVAL: Any terms of this Contract, which by their context or nature are intended to survive termination or
expiration including but not limited to warranty, indemnification, access to records, governing law, venue, consent to
jurisdiction, termination and remedies provisions shall survive the termination or expiration of this Contract.

3.28 SEVERABILITY: If any provision of the 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

cobligations of the parties shall be construed and enforced as if the Contract did not contain the particutar provision
_held to be invalid.

3.29 ASSIGNMENT / SUBCONTRACT / SUCCESSORS: Contractor shall not assign, sell, transfer, or subcontract
rights, or delegate responsibilities under the 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
the Contract shall be binding upon, and shall inure to the benefit the parties to the Contract and their respective
successors and permitted assigns.

3.30 MERGER CLAUSE; AMENDMENT; WAIVER: The Coniract constituies the entire agreement between the
parties on the subject matter thereof. There are no understandings, agreements, or representations, oral or written,
not specified therein regarding the Contract. No waiver, consent, or amendment of terms of the Contract shall bind
either party unless in writing and sighed by both parties, and ali necessary approvals have been obtained. Waivers
and consents shall be effective only in the specific instance and for the specific purpose given. The failure of the
Authorized Purchaser to enforce any provision of the Contract shall not constitute a waiver by the Authorized
Purchaser of that or any other provision.

SECTION 4 — SPECIAL CONTRACT TERMS AND CONDITIONS

4.1 AUTHORIZED PURCHASERS SELECTION PROCESS (PURCHASE ORDER AWARD PROCESS): Where
SPO has awarded multiple Statewide Price Agreements from a single solicitation for the purchase of Light Bars and
Light Bar Accessories for Police and Emergency Vehicles, Authorized Purchaser may select from multiple vendors for
the purchase of Light Bars and Light Bar Accessories. Authorized Purchaser will use the selection process as
oullined in Attachment A — Best Value Analysis to determine which Goods best meet its needs,

4.2 DELIVERY DESTINATION; SHIPPING COSTS: Contractor shall deliver Goods FOB destination.

4.2.1 Contractor shall ship Goods by the most cost-eifective ground transportation method available to Contractor,
Contractor shall not charge back any additional freight costs for special handling or expedited freight delivery without
the prior written consent of the Authorized Purchaser. [f the Purchase Order requests any other method of
transportation or a different freight carrier, Contractor shall ship the Goods F.Q.B. shipping point, third party billing.

4.2.2 EXPEDITED SHIPMENT DELIVERY: The Contracter will make every effort to expedite shipping when
requested, however, some locations have limited delivery service and orders which require expedited or rush
deliveries may incur extra freight charges. In these cases, the Contractor shall notify and confer with the Authorized
Purchaser and confirm Authorized Purchaser acceptance in-writing prior to placing the order and acknowledging the
same. The Authorized Purchaser will only be responsible for paying the extra freight charges that were discussed,
accepted and confirmed in writing. .

4.3 DELIVERY SCHEDULE: Contractor shalf deliver the entire order including ail back orders within the number of
days specified in the Pricing Pages (Section 7} “FROM DATE OF PURCHASE ORDER” or as otherwise mutually






agreed in the Purchase Order for items which must be manufactured on order. For those items not stocked by
manufacturer, which must be manufactured upon order, Contractor will provide a delivery date which Authorized
Purchaser may accept, reject, or negotiate. Contractor shall complete any necessary assembly and testing prior to or
immediately upon delivery. Contractor may deliver early without penalty. Contractor shall verify delivery date with
Authorized Purchaser prior to shipment. Repeated failure to meet delivery requirements may resuit in Price
Agreement cancellation.

4.4 PURCHASE PERFORMANCE REPORTS: Authorized Purchasers may, at their sole discretion, submit
Purchasing Performance Reports substantially in the form attached hereto as Attachment B. Receipt by DAS of three
(3) or more Purchasing Performance Reports from Authorized Purchasers during any calendar year of this Price
Agreement shall constitute a Contractor default under this Price Agreement.

4.5 INTENTIONALLY BLANK:

4.5.1 ACKNOWLEDGEMENT OF HARM: The Authorized Purchaser and Contractor {Parties) acknowledge that
performance by Contractor in breach of the delivery requirement in section 4.3 will damage the Authorized Purchaser.
The Parties agree that Authorized Purchaser's damages under the Contract are difficult to establish at the time of this
Price Agreement, but that the liquidated damages set forth in this Price Agreement are a reasonable attempt to
estimate such damages.

4.5.2 LIQUIDATED DAMAGES; EVENTS: The parties agree that Authorized Purchasers may charge, notas a
penalty but as liquidated damages, the sum of 10% of the price per day per Unit, for each day the Contracior exceeds
the delivery deadline in Section 4.3. For those items not stocked by manufacturer, which must be manufactured upon
order, Gontractor will provide a delivery date which Authorized Purchaser may accept, reject, or negotiate. For
purposes of calculating liquidated damages, a Goced is not delivered untll it is accepted by Authorized Purchaser.

4.5.3 PAYMENT OF LIQUIDATED DAMAGES: For the amount of any liguidated damages due Authorized
Purchaser, Authorized Purchaser may set off such amounis by reducing the amount of any payment due to the
Contractor under the Contract, or to require direct payment from the Contractor to Authorized Purchaser or both.
Authorized Purchaser will have the right to withhold or delay payments to Contractor, in whote or in part, if Contractor
fails to perform its obligations set forth in the Contract.

4.5.4 OTHER REMEDIES: The assessment of liquidated damages will not constitute a waiver or release of any
other remedy Autharized Purchaser may have under the Contract for events not specifically covered by this Section
4.5 at law, equity, or otherwise, including but not limited to Authorized Purchaser’s right to terminate the Contract.
Notwithstanding any other term of the Contract, Authorized Purchaser may elect, in its discretion and in lieu of
assessing liquidated damages, to recover actual damages or seek other remedies caused by Contractor's breach if
its obligation for timely delivery.

SECTION 5 — INSURANCE REQUIREMENTS

Contractor shall indicate below the method that shall be used to deliver goods:
NCOMMERCIAUCOMMON CARRIER [ ] OTHER

if Contractor is using anything other than commercialicommon carriers to deliver Goods, Contractor shall provide an
insurance certificate for Automobile Liability as listed below within ten (10) days after issuance of Intent to Award.

5.1 During the term of the Contract, including warranty periods, if any, Contractor shall maintain in full force and at its
own expense each insurance coverage or policy noted below, from insurance companies or entities with an A.M. Best
rating of A- or better that are authorized to transact the business of i insurance and issue coverage in the State of
Oregon and are acceptable to SPO.

5.2 COMMERCIAL GENERAL LIABILITY: Contractor shall obtain, at Contractor's expense, and keep in effect
during the term of this Contract, Commercial General Liability Insurance covering bodily injury and propetty damage
in a form and with coverage that is satisfactory to the SPO. This insurance shall include personal injury liability,
products and completed operations, and contractual liability coverage for the indemnity provided under this Contract,
and is made on an occurrence basis. Combined single limit per occurrence shall not be less than $1,000,000. Each
annual aggregate limit shall not be less than $2,000,000.

5.3 AUTOMOBILE LIABILITY INSURANCE: AUTOMOBILE LIABILITY. Contractor shall obtain, at Contractor's
expense, and keep in effect during the term of this Contract, Automobile Liability Insurance covering all owned, non-
owned, or hired vehicles. This coverage may be written in combination with the Commercial General Llablllty
Insurance. Combined single limit per occurrence shall not be less than $1,000,000.

5.4 WORKERS' COMPENSATION: All employers, including Contractor, that employ subject workers who work
under this Coniract in the State of Cregon shall comply with ORS 656.017 and provide the required Workers’
Compensation coverage, unless such employers are exempt under ORS 656.126. Contractor shall ensure that each
of its subcontractors complies with these requirements.






5.5 ADDITIONAL INSURED: The liability insurance coverage, except Professional Liability, Errors and Omissions,
or Workers' Compensation, if included, required for performance of the Contract shall include the State of Oregon,
and its departments, divisions, commissions, branches, officers and employees and Authorized Purchasers as
Additional Insured but only with respect to the Contractor's activities to be performed under this Contract. Coverage
shall be primary and non-contributory with any other insurance and self-insurance.

5.6 "TAIL" COVERAGE: If any of the required liability insurance is on a "claims made" basis, “tail" coverage will be
required at the completion of this Contract for a duration of 24 months, or the maximum time period reasonably
available in the marketplace. Contractor shall fumish certification of "tail" coverage as described or continuous
“claims made" liability coverage for 24 months following Contract completion. Continuous "claims made" coverage
will be acceptable in lieu of "tail” coverage, provided its retroactive date is on or before the effective date of this
Contract. If Continuous "claims made” coverage is used, Contractor shall be required to keep the coverage in effect
for a duration of not less than twenty-four (24) months from the end of the Contract. This will be a condition of the
final acceptance of work or services.

5.7 NOTICE OF CANCELLATION OR CHANGE: There shall be no cancellation, material change, potential
exhaustion of aggregate limits or non-renewal of insurance coverage(s} without sixty (60) days’ written notice from the
Contractor or its insurer(s) to SPO. Any failure to comply with the reporting provisions of this clause shall constitute a
material breach of Contract and shall be grounds for immediate termination of this Contract by SPO.

5.8 CERTIFICATE(S) OF INSURANCE: Prior to performing under the Contract, as evidence of the insurance
coverage required by this Contract, the Contractor shall furnish Cettificate(s) of Insurance for all required insurance to
the SPO prior to the award of the Contract if required by the ITB, but in all events prior to Contractor's
commencement of work under this Contract. The Certificate(s) will specify all of the parties who are endorsed on the
policy as Additional insured (or Loss Payees). insurance coverage required under this Contract shal! be obtained
from insurance companies acceptable to SPO. The Coniractor shalt pay for all deductibles, self-insured retention
and/or self-insurance included hereunder.

SECTICN 6 - SPECIFICATIONS

6.1 GENERAL PROVISIONS:

6.1.1 SILENCE OF SPECIFICATIONS: The apparent silence of the Specifications or any supplemental
Specifications or both of them as to any detail, or the apparent omission of a detailed description concerning any
point, shall be regarded as meaning that only the best commercial practice is to prevail and that only materials and
workmanship of first quality are to be used. 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, a Bidder shall seek a formal request for change, as set forth in section C.5.4.
Failure to make such a request is at Contractor's risk, and the Bidder awarded a Contract shall be required to provide
Goods meeting the Agency's needs with regard to any omitted specification for which change shouid reasonably have
been sought.

6.1.2 ADHERENCE TO THE SPECIFICATIONS: Deviations discovered after purchase shall be corrected at no cost
to the Authorized Purchaser.

6.1.3 NECESSARY COMPONENTS: The Contiractor shall provide all components, hardware, and parts necessary
for proper assembly, instaliation, and operation of the Goods, even though certain items may not be specifically
described in the Specifications. This includes but is not limited to all fittings, couplers, brackets, and adapters. The
cost of such components, hardware, and parts is included in the Section 7 item price.

6.1.4 STANDARD COMPONENTS: Unless superceded by the more particular Specifications, Goods shall include
all components and accessories listed by the manufacturer as "standard.”

6.1.5 NEW AND UNUSED: Unless the Specifications permit or require used Goods, ali Goods provided by
Contractor shall be new, unused, produced from current production components, and shali be delivered ready for
use. No components may be used that are not offered in the manufacturer's current parts catalog for the Goods.

6.1.6 REFERENCED STANDARDS: Certain SAE and other consensus standards are referenced in these
Specifications. Unless otherwise specified elsewhere in the Price Agreement or required by law, the current version
of each standard at the time of delivery shall apply to the Good and components thereof.

6.2 TECHNICAL SPECIFICATIONS: This Price Agreement is established for the purchase of Light Bars and Light
Bar Accessories for Police and Emergency Vehicles. This document contains specific technical requirements for the
light bar currently in use by the Oregon State Police (ITEM 1) plus general requirements that apply to the
manufacturer's regular product lines.






6.2.1 The Goods supplied must be standard current production models of a manufacturer with experience In the
production of light bars and light bar accesseries for police and emergency vehicles. All parts must conform to
current engineering practices of the industry relative to design, strength, and quality of material and workmanship.

With respect to all items, items must meet SAE standards where they exist.

SECTION 7 — PRICING

Catalog items including all types and sizes of light bars, mounting kits, Sirens and other emergency lighting

and siren warning accessories. ltems excluded from these catalogs are listed in Attachment € and shall not
be seld nor purchased under this Agreement.

Discount shall be percent discount off then current catalogs named.

ITEM 1: DESCRIPTION: Catalog
Name of Manufacturer: Able 2

Percent Discount from Manufacturer's Catalog: _51 %

Price Column to be Used: _List minus 51%

Delivery “From Date of Purchase Order™: _45 Days

Aggregate Discount (OPTIONAL): For orders in excess of $,
an additional discount of ___ 0 %
shall be provided to Authorized Purchaser.

ITEM 2: DESCRIPTION: Catalog
Name of Manufacturer: Star Warning Systems
Percent Discount from Manufacturer’'s Catalog: _35%
Price Column to be Used: _List minus 35%

Delivery “From Date of Purchase Order”: _45 Days

Aggregate Discount (OPTIONAL): For orders in excess of §,
an additional discountof __ 0 %
shall be provided to Authorized Purchaser.
ITEM 3; DESCRIPTION: Catalog
Name of Manufacturer: Signal Vehicle Products
Percent Discount from Manufacturer’s Catalog: _35%

Price Column to.be Used: _List minus 35%

Delivery “From Date of Purchase Order”: _45 Days

Aggregate Discount (OPTIONAL): For orders in excess of $,
an additional discountof _0 %
shall be provided to Authorized Purchaser.






CREDIT CARD PURCHASES: credit card brands, if any, that will be accepted. List all credit card brands
Contractor will accept:

o

r

Early payment discount, if any, Contractor will offer for credit card purchase payments raceived sooner than the
standard net thirty (30} days: : {Information not used for evaluation purposes.)

2" o Discount

Net__ 3O days

SECTION 8 — CERTIFICATION OF COMPLIANCE WITH TAX LAWS

By my signature in Section 10 of this Contract, |, hereby attest or affirm under penalty of perjury: That |l am
authorized to act on behalf of the Contractor in this matier, that | have authority and knowledge regarding the
payment of taxes, and that Contractor is, to the best of my knowledge, not in violation of any Oregon Tax Laws." For
_ purposes of this certification, "Oregon tax laws” are those tax laws listed in ORS 305.380(4), namely ORS Chapters

118, 314, 316, 317, 318, 320, 321 and 323 and Sections 10 to 20, Chapter 533, Oregon Laws 1981, as amended by
Chapter 16, Oregon Laws 1982 (first special session); the elderly rental assistance program under ORS 310,630 to
310.706; and any focal tax laws administered by the Oregon Department of Revenue under ORS 305.620.

SECTION 9 —- CERTIFICATION OF COMPLIANCE WITH NON-DISCRIMINATION LAWS
(BIDDER MUST COMPLETE AND RETURN WITH CFFER})

By my signature in Section 10 of this Contract, | hereby attest or affirm under penalty of perjury: that | am authorized
to act on behalf of Coniractor in this matter, and to the to the best of my knowledge the Contractor has not
discriminated against minority, women or emerging small business enterprises in obtaining any required
subcontracts, and that the Gontractor is not in violation of any Discrimination Laws."






'SECTION 10 — SIGNATURE OF CONTRACTOR'S DULY AUTHORIZED REPRESENTATIVE
(BIDDER MUST COMPLETE AND RETURN WITH OFFER)

THIS CONTRACT MUST BE SIGNED IN INK BY AN AUTHORIZED REPRESENTATIVE OF THE CONTRACTOR;
ANY ALTERATIONS OR ERASURES TO THE OFFER MUST BE INITIALED IN INK BY THE UNDERSIGNED
AUTHORIZED REPRESENTATIVE. The undersigned acknowledges, attests and certifies individually and on behalf
of the Centractor that:

(1) He/she is a duly autherized representative of the Contractor, has been authorized by Contractor to make al
representations, attestations, and certifications contained in this Contract, if any, issued, and to execute this Gontract
on behalf of Contractor;

(2} Contractor is bound by and will comply with all requiremenis, Specifications, and terms and conditions contained
in this Contract (inciuding all listed attachments and Addenda, if any, issued; ’

(3) Contractor will furnish the designated Goods in accordance with the Contract Specifications and requirements,
and will comply in all respects with the terms of the resulting Contract upon award;

(4) CONTRACTOR WILL PROVIDE/FURNISH FEDERAL EMPLOYEE IDENTIFICATION NUMBER OR SOCIAL
SECURITY NUMBER WITH OFFER; and

{5} All affirmations contained in Section C.3.1 of INVITATION TO BID #102-1440-08R are true and correct.

Business Name: _McLoughlin & Eardley LLC

Business Address: _P.O. Box 91628 , Portland, OR 97291

FEIN ID# or SSN# (required): _91-1842992

Authorized Representative (Type or Print):

Authorized Representative’s Signature:

Authorized Representative’s Title: __Chief Executive Officer

Contact Person (Type or Print): __Stuart McLoughlin
Telephone Number: {503) 504-2200 Fax: (503) 968-7050

- Email Address: Stuart@McLecorp.colﬁ

SECTION 11 — STATE SIGNATURE (to be completed by the State of Oregon)

The State of Oregon, acting by and through SPO, hereby accepts Contractor's offer and awards a Price Agreement
to the above Contractor for the item(g) and service(s) designated as;

Authorized Representative (Type or Print): _Christine M. Mahone

Authorized Representative Signature() ﬂ

Authorized Representative’s Title: _State Purchasing Anal
Date: /911;‘5#&?
Term of Cdntratt: _Initial Term is 2 yrs. from date of last signature

SPO Contact Person {Type or Print): Denna M. Coleman, State Procurement Analyst

Telephone Number: (503) 378-5383 Fax Number: (503) 373-1626

Email Address: denna.coleman@das.state.or.us






ATTACHMENT A

BEST VALUE ANALYSIS
FOR
LIGHT BARS , SIRENS AND THEIR ACCESSORIES FOR POLICE/EMERGENCY VEHICLES

PURCHASE ORDER AWARD PROCEDURE

When Authorized Purchasers (AP) make their selection between Price Agreements and Brands, the AP
must document their contract file with the applicable selection process.

APs that are ORCPP Participants or that are with State Agencies not subject to DAS purchasing authority
can make their selection between Suppliers according to the procurement iaws and rules applicable to
them.

State Agencies subject to the Department of Administrative Services Contracting Rules, Division 246, 247
and 248, must create a Purchase Order and follow the process described below:

(1) The AP may access the list of vendors using the keyword search function in ORPIN and inputting
. “Light Bars and Light Bar Accessories for Police and Emergency Vehicles.” After identifying the
applicable Price Agreement, the AP can select a Price Agreement for the actual equipment to be
purchased.

(2) The AP shall use the following selection guidelines to determine which product best meets the needs
of the agency. ‘

{(a) An AP may consider many factors in determining the best over all value to the
Agency, such as: compatibility with existing components or equipment, technology
standards or organizational mandates, freight, warranty, price breaks andfor quantity
discounts, maintenance and/or operation costs, rebates, residual value, etc.

(b) AP shall prepare written justification which provides specific information that
demonstrates the standard of quality, performance, functionality, and other
characteristics of the product needed by the Agency.

{3) The AP will then issue a purchase order {o the selected vendor.” The equipment to be purchased must
be fully described in each Purchase Order.

{4) The AP must document the Contract files evidencing that the applicable selection process was
followed.






Attachment B

PURCHASING PERFORMANCE REPORT

1. Agency ldentification ‘ 2. Contractor’s Identification
Agency Name Contractor's Mame
Division or Section Price Agreement Name

Price Agreement No.

Identification of Person Initiating Report

Name Title
Signature {optional) Phone No. Date
Purchase Order No. Date E-mail Address

Describe Non-Perfmance and Action Taken to Resolve Non-Conformance

Forward completed form to: Taraza Lawrence @ SPO — e-mail: taraza.lawrence @das.state.or.us

INSTRUCTIONS for PURCHASING PERFORMANCE REPORT






PURPOSE OF FORM:

INSTRUCTIONS FOR
COMPLETION:

DISTRIBUTION:

FURTHER QUESTIONS:

To provide a method for an agency to obtain assistance from the State
Procurement Office in solving purchasing issues.

Upon receipt of Purchasing Perfermance Report, the State
Procurement Office will work with the agency and the vendor to resolve
the issue.

[y

Agency |dentification: Complete ali entries.

2. Vendor Identification: Complete all entries.

3. [Identification of Person Initiating Report: Complete ali entries.

4. Purchase Information: Please complete only those entries which
are relevant to the current issue. In addition, attach a copy of the
supporting Purchase Order, Contract Release Order and other
supporting documentation, to expedite your request.

5. Describe the Problem and Agency Attempts to Resolve the

Problem: Be as brief but as complete as possible. Attach a
sample, if appropriate. Include names, telephone number and
dates of vendor contacts.
Route to:
State Procurement Office
- Depariment of Administrative Services
Attn: Taraza Lawrence
1225 Ferry Street SE U140
Salem, OR 97301-4285
or
Forward completed form and supporting documentation to via email to:
tarara.lawrence @das.state.or.us
REMEMBER TO RETAIN A COPY FOR YOUR AGENCY FILE

Call the State Procurement Office (503) 378-4642
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AMENDMENT NO. 1 TO
PRICE AGREEMENT #8682

This is Amendment No. 1 to the Emergency Vehicle lighting and sirens Price Agreement,
number 8682 (the “Price Agreement™) between the State of Oregon acting by and through
its Department of Administrative Services, State Procurement Office (“DAS”), through
the authority granted in ORS 125-246-0560(2)(A) and Auto Additions Inc.,
("Contractor"). This Amendment No. 1 shall become effective on the date on which it is
fully executed.

Whereas, DAS and Contractor agree that a portion of the pricing section of the
Agreement was unintentionally omitted; '

Now, Therefore, this Price Agreement is amended as follows to include the additional
material related to pricing on credit card purchases:

1. Section 7 - Pricing is replaced with the new Section 7 (attached) which includes
reference to the three credit cards accepted by Contractor and the fee associated with
their use.

2. Except as expressly amended above, all other terms and conditions of the Price
Agreement remain in full force and effect. Contractor certifies that the representations,
warranties and certifications contained in the original Request for Proposals and response
are true and correct as of the effective date of this Amendment and with the same effect
as though made at the time of this Amendment.

CONTRACTOR — Auto Additions, Inc.

By (o Hd], PT
Title windet &
Date 12 ’vz? 0%

STATE OF OREGON by and through its DEPARTMENT OF ADMINISTRATIVE
SERVICES, PURCHASING DIVISION.

Title (yuvobvu-n /—\W’M%(T' \

Date ey Y
7 /






SECTION 7 — PRICING {Added language is in italics.)

FOR BID ITEM #1: LIGHT BAR CURRENTLY IN USE BY THE OREGON STATE POLICE.

ITEM1:

DESCRIPTION: Light bar — Whelen Model SX8BBBB-OSP Light Bar for Oregon State

Police (OSP} (per specifications in Section 6.2)
Catalog price:$2.655 Price under this ITB: _$1,182
Name of Manufacturer: WHELEN

Delivery “From Date of Purchase Order”: 45 Days

Aggregate Discount (OPTIONAL): For orders in excess of $ )
an additional discount of not less than
shall be provided to Authorized Purchaser.

Catalog items including all types and sizes of light bars, mounting kits, Sirens and other emergency
lighting and siren warning accessories. ltems excluded from these catalogs are listed in
Attachment C and shall not be sold nor purchased under this Agreement.

Discount shail be percent discount off then current catalog named.

ITEM 2:

ITEM 2A:

DESCRIPTION: WHELEN AUTOMOQTIVE CATALOG

Name of Manufacturer: WHELEN AUTOMOTIVE CATALOG

Percent Discount from Manufacturer's Catalog: _46.6 %
Price Column to be Used: _List minus 46.6%

Delivery “From Date of Purchase Order”. _45 Days

Aggregate Discount (OPTIONAL): For orders in excess of § ,
an additional discount of %
shall be provided to Authorized Purchaser.

DESCRIPTION: Whelen Serial Communications Equipment Catalog.

Name of Manufacturer: WHELEN _ Serial Communication Catalog

Percent Discount from Manufacturer's Catalog: _43.5 %

Price Column to be Used: List minus 43.5%

Delivery “From Date of Purchase Order”: 45 Days






Aggregate Discount (OPTIONAL): For orders in excess of §
an additional discount of %
shall be provided to Authorized Purchaser.

ITEM 3: DESCRIPTION:

Name of Manufacturer: CODE3

Percent Discount from Manufacturer’s Catalog: _44 %

Price Column to be Used: List minus 44%

Delivery “From Date of Purchase Order”: _45 Days

Aggregate Discount (OPTIONAL): For orders in excess of $ )
an additional discount of %
shall be provided $o Authorized Purchaser.

ITEM 4: Discount shall be percent discount off then current catalog named.

Name of Manufacturer: _Nova

Percent Discount from Manufacturer’s Catalog: _15 %

Price Column to be Used: List minus 15%

Delivery “From Date of Purchase Order”: _45 Days

Aggregate Discount (OPTIONAL}): For orders in excess of $ ,
an additional discount of %
shall be provided to Authorized Purchaser.

CREDIT CARD PURCHASES: credit card brands, if any, that will be accepted. List all credit card brands
Contractor wili accept: Quoted discounts reflect a 3% cash discount. Payments by credif card will have 3%
added.

Visa






Mastercard

Discover

Early payment discount, if any, Contractor will offer for credit card purchase payments received sooner than
the standard net thirty {30) days: : (information not used for evaluation purposes.)

% Discount

Net days
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Interstate Comp'act Between thhington And ‘Oregon

Joint Participation In Each State’s Cooperative Purchaéing Program

The purpose of this compact is to provide each state’s cooperative members access to the other state’s
contracts. By this action we seek to improve service and cost efficiencies to our respective cooperative

) ‘ . 'i

Pursuant to Chapter 39,34 RCW and other provisions of law, the State of Washington, Dépanmcnt of
General Administration, through the Office of State Procurement, hereinafter called “OSP*" has
established an intergovernmental purchasing cooperative called the Washington State Purchasing
Cooperative (WSPC). Cooperative members of WSPC include: political subdivisions (i.e. cities,
counties, school districts, port or special purpose districts, etc.) and public benefit nonprofit corporations
as defined in RCW 39.34.055. ' ' '

Pursuant to ORS 190. 110, 190.210, 190.240 and other provisions of law', the State of Oregon, Department
of Administrative Services, hereinafter called “DAS,* through the Transportation, Purchasing and Print

~ Services Division has established intergovernmental purchaing cooperatives, called the Oregon

- government; and Oregon constitutional offices or agencies.

Cooperative Purchasing Program (ORCPP) and the Department of Administrative Services Cooperative
Purchasing Program (DASCPP). Cooperative members of ORCPP include, but are not limited to: cities,
counties, school districts, special districts, qualified rehabilitation facilities, residential programs in _
contract with the Oregon Department of Human Services, some Public Benefit Corporations, United
States governmental agencies, and American Indian tribes or agencies, Cooperative members of
DASCPP include, but are not limited to: state and quasi-state agencies with their own purchasing
autonomy; public bodies created as governmental entities but not considered a unit of local or munigipal -

Pursuant to Washington's RCW 43.19.1905(18) and RCW 39.34.055 and Oregon’s ORS 190.410-
190.430, contracts awarded by OSP and DAS will be offered for use by cooperative members of WSPC,
ORCPP and DASCPP, for contracts in which contractor agrees 10 such use.

OSP and DAS will each maintain a listing of contracts available for use by cooperative members of the
other state’s purchasing eooperative and will list them on their respective Internet websites. Updates to
the Jisting will also be made on the Internet and be done on a no-cost basis to the other state. Fach state
accepts the terms and conditions of any contract under which it purchases, and any contract change,
modification or amendment shall be made by the contracting state,

This interstate compact shall become effective immediately after being sigrie,d by OSP and DAS and
approved by their respective legal counsel, and shall continue in effect until terminated by either OSP or
DAS following 45 day written notice of termination to the other state’s purchasing office.

-Inthe event of termination of this compact, OSP and DAS will provide written notice to vach of their

respective contractors. Notice will include: the termination of contractor’s authority to extend the. contract
10 the other state’s cooperalive members and the effective dale of termination of this compact.
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Each state will be responsible for its costs associated with executing, maintaining and termj nating the
responsibilities of this compact. -

~ Responsibilities:

Cooperative members pay an annua) subscription fee to participate in their Tespective state’s purchasing

- Cooperative, A listing of registered cooperative members is maintained by OSP and DAS for reference by
the contractors,

OSP and DAS shal] use their best efforts to communicate/share their respective bid and/or solicitation

" calendars to avoid possible problems associated with encumbering existing contracts. Discussions will be
held between the purchasing offices of OSP and DAS regarding specific contracts being considered for
expansion to the other state’s cooperative members, The contact person for OSP and DAS shall be their
respective Purchasing Manager or designee, -

OSP and DAS will: ,
* Respond to customer questions regarding their respective contracts,
* Provide training and materials regarding their respective contracts to eligible cooperative
~ members, ' '

° Assist in resolving disputes between cooperative members and contractors for their respective
"~ contracts, B ‘

* Determine aﬁpropxiate actions and remedies regarding contract administration for their respective
contracts, ‘ ' . _ '

. @ Educate their respective contractors regarding how cooperative membership should be confirmed
who the cooperative members are, and the appropriate protocol for approaching potential

2

cooperat;’ve members,

Approvals: . — -
State of Washington : o State of Oregon b 7.,
Department of General Administration -~ Department of Administrative Services ‘0
Office of State Procurement : ~ Transportation, Purchasing and Print .
Post Office Box 41017 : Services Division P,
Olympia, Washington 98504-1017 1255 Ferry Street Southeast TR

o * Salem, Oregon 97310 - =

Title: Qm Dicotet %,ga_‘xe QM& MMTitle: STATE O cecitiz (il Ak e csad N,

Date: _§ 229 lag Date: &/3// 98__

* Phone: &o) 902 - 790y _ Phone: (a8} 27¥=- 3524
Approved As To Form: - Approved As To Legal Sufficiency:

Office Of The Attorney General Office %{w General
By: _ AN Craley, By: /A -

L] (
Title: @S/Sz%m‘ A’Mda 6'//145”4'/ Title: _Ass! shmut A-!l'vuj 6@«4’4»4(
Date:_(260) €86-2¢3," Pate: _Sey. (o /99
. U vd .







