PARTICIPATING ADDENDUM
NASPO ValuePoint
Body Armor Products
Administered by the State of Colorado (hereinafter “Lead State™)

MASTER AGREEMENT
Safariland, LLC
Master Agreement No: 2016-178
(hereinafter “Contractor”)

And

State of Oregon
(hereinafter “Participating Entity”)

1. Scope: This participating addendum (“Addendum”)covers the Master Agreement No. 2016-
184 for Body Axrmor Products (“Master Agreement”) led by the State of Colorado for use by
state agencies and other entities located in the Participating Entity authorized by that state’s
statutes to utilize state/entity contracts with the prior approval of the State’s Chief Procurement
Official

This Addendum establishes an agreement to agree between Contractor and State pursuant to
ORS 279B.140. All goods and services offered under the Master Agreement may be procured
under this Addendum. This Addendum contains additional terms and conditions specifically
applicable to individual Contracts between Contractor and Authorized Purchasers. In the event
of a conflict between the terms and conditions of this Participating Addendum and the Master
Agreement, the following order of precedence applies:

(a) this Addendum, less its exhibits;

) Exhibit No. 1 of the Addendum (State Specific Terms and Conditions);

(©) Exhibit No. 2 of the Addendum (Insurance);

@ Exhibit No. 3 of the Addendum (Tax Certification); :

(e) any Purchase Order issued by an Authorized Purchaser pursuant to this Addendum,;
and

@ the Master Agreement, including its attachments.

1. Participation: Use of specific NASPO ValuePoint cooperative contracts by agencies, political
subdivisions and other entities (including cooperatives) authorized by an individual state’s
statutes to use state/entity contracts are subject to the prior approval of the respective State
Chief Procurement Official. Issues of interpretation and eligibility for participation are solely
within the authority of the State Chief Procurement Official.

2. Participating State/Entity Modifications ox Additions to Master Agreement:
(These modifications or additions apply only to actions and relationships within the
Participating Entity.)

Participating Entity to check one box.

[__] No changes to the terms and conditions of the Master Agreement are required




[X ]The following changes are modifying or supplementing the Master Agreement

terms and conditions.

4, Authorized Purchaser - Contractor Selection:

4.1 Contractor Selection Process, Large Purchases. For all purchases over $10,000, Authorized
Purchasers shall select the contractor using one of the following selection methods:

4,1.1 Brand Name Justification
A documented brand name justification in comphance with applicable statute and rule.

4.1.2 Best Value Analysis

J

From time to time, Authorized Purchasers may purchase from a Contractor. If an
Authorized Purchaser expects the total purchase to exceed $10,000, Authorized Purchaser shall

obtain these

using the following procedure. Authorized

Purchaser shall:

e Contact at least 3 different Master Agreement Contractors via phone, e-mail or facsimile
and request a quote for the anticipated . Quoted rates must not exceed
the most competitive rates and discounts set forth in the Master Agreement. However, a
Confractor may agree to extend specialized, discounted pricing based on the
reguirements by providing a specific quote to the Authorized Purchaser.

*+ Determine which Contractor provides the best value for Authorized Purchaser based on
Authorized Purchaser's application of some or all of the following factors:

o

0000000

o]

0 0 0

and

Applicable discounts and incremental pricing options;

Shipping costs;

Delivery process and sexrvice levels;

Installation, maintenance and repair service levels;

Applicable warranties;

Contractor’s past performance record through reference checks;
Contractor’s service area;

Inventory levels;

Price comparison of the current market value of Good and services
similar to the ;

Price comparison to pricing in GSA contracts and other federal price
agreements; Best Value pricing is typically lower than GSA pricing;
Price comparison to past purchases the similar to the
, taking the inflation rate into account;

Cost analysis through an element-by-element examination of the
estimated or actual cost of proposed to determine whether
the supplier’'s costs are in line with what reasonably economical and
efficient performance should cost. Some of the cost elements
examined for necessity and reasonableness are materials’ costs, labor
costs, equipment and overhead;

Comparison of pricing to MSRP;

Market conditions and competition levels;

General economic conditions;

Life cycle costing including expected life, salvage value and
discounted total cost of ownership. ’

« Document its procurement files describing the process, considerations, findings, and
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decisions used for determining the Contractor selected through the Best Value Analysis.

4.1.3 Contractor Selection Process, Small Purchases. For purchases under $10,000, Authorized
Purchasers may select the Contractor of its choice in compliance with applicabie statute and rule.

5. Primary Contacts: The primary contact individuals for this Participating Addendum are as
follows (or their named successors):

Contractor: Safariland, LLC

Name Jason Brown, Director of Business Development
Address 13386 Intexmational Parkway, Jacksonville, FL 32218
Telephone (904) 485-1835
E-mail Jason.brown3@safariland.com

Participating Entity: State of Oregon, Department of Administrative Services,
Procurement Sexvices

Name Pam Johnson
Address 1225 Ferry St. SE, Salem, OR 97301
Telephone (503) 378-4731
Fax (803) 373-1626
E-mail Pam.johnson@oregon.gov

6. Subcontractors: All Safariland, LLC Distributors authorized in the State of Oregon, as shown on
the dedicated Safariland LLC NASPO ValuePoint website, are approved to provide sales and
service suppozrt to participants in the NASPO ValuePoint Master Agreement, The Contractor
shall ensure that its Distributor’s participation is in accordance with the terms and conditions set
forth in the Master Agreement.

1. Orders: Any Order placed by a Participating Entity for a Product and/or Service available from
this Master Agreement shall be deemed to be a sale under (and governed by the prices and
other terms and conditions) of the Master Agreement unless the parties to the Order agree in
writing that another contract or agreement applies fo such Order.

8. Tax Compliance: As set forth on Exhibit No. 3, Contractor has complied with the tax laws of
this state and the applicable tax laws of any political subdivision of this state. Contractor shall,
throughout the duration of this Addendum and any extensions, comply with all tax laws of this
state and all applicable tax laws of any political subdivision of this state. For the purposes of this
Section, “taxlaws” includes: (i) All tax laws of this state, including but not limited to ORS 308.620
and ORS chapters 316, 317, and 318; (ii) Any tax provisions imposed by a political subdivision
of this state that applied to Contractor, to Contractor’s property, operations, receipts, or income,
or to Contractor’s performance of or compensation for any work performed by Contractor; (iii)
Any tax provisions imposed by a political subdivision of this state that applied to Contractor, or
to goods, services, or property, whether tangible or intangible, provided by Contractor; and
(iv) Any rules, regulations, charter provisions, or ordinances that implemented or enforced any
of the foregoing tax laws or provisions.

Any violation of this Section 8 constitutes a material breach of this Addendum and any Contract
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issued under this Addendum. Further, any violation of Contractor’s warranty set forth in
Exhibit No. 3 also shall constitute a material breach of this Addendum and any Contract issued
under this Addendum. Any violation shall entitle DASPS or Authorized Purchaser to terminate
this Addendum or the applicable Contract, to pursue and recover any and all damages that
arise from the breach and the termination of this Addendum or the applicable Coniract, and to
pursue any or all of the remedies available under this Addendum, a Contract, at law, or in

equity, including but not limited to:

*  Termination of this Addendum or the applicable Contract, in whole or in part;
= Exercise of the right of setoff, and withholding of amounts otherwise due and owing to
Contractor, in an amount equal to Authorized Purchaser’s setoff right, without penalty;

and

« Initiation of an action or proceeding for damages, specific performance, declaratory or
injunctive relief. DASPS or Authorized Purchaser may recover any and all damages
suffered as the result of Contractor's breach of this Addendum or the applicable
Contract, inchiding but not limited to direct, indirect, incidental and consequential
damages, costs of cure, and costs incurred in securing replacerneht Goods or Services

or both.

These remedies are cumulative to the extent the remedies are not inconsistent, and DASPS
or Authorized Purchaser may pursue any remedy or remedies singly, collectively,

successively, or in any order whatsoever,

IN WITNESS WHEREOQF, the parties have executed this Addendum as of the date of execution by

both parties below.

Participating Entity: State of Oregon

Contractor: Safariland, LLC

By: ) p By:
Name:; Name: v
?Dfi(ﬂ/ ﬁgx:p 5- g z A 7o b e Debbie Conley
Title: Title:
571@ 77 Pﬁ&&é&{ﬂwu’%’ yﬁfrr& be gj [ 4 VP, General Manager
Date: XEYYD L Date:  5/25/16

[Additional signatures as required by Participating Entity]

For questions on executing a participating addendum, please confact:

NASPO ValuePoint
Cooperative Development Coordinator Tim Hay
Telephone 503-428-5705
E-mail thay@naspovaluepoint.org

(remaining page is blank)

Page 4 of 18




" EXHIBIT NO. 1

Changes to Master Agreement State-Specific Constitutional, Statutory and Other
Requirements

1. Definitions. The following terms have the meanings set forth below. Capitalized terms
not defined in this Addendum have the meaning ascribed to them in the Master Agreement and its
exhibits.

“Authorized Purchaser” means an agency of the State of Oregon or any ORCPP member that
submits a Purchase Order to Contractor.

“Contract” means the agreement between Authorized Purchaser and Contractor formed by the
Authorized Purchaser’s issuance of a Purchase Order that incorporates by reference the terms and
conditions of the Master Agreement and this Addendum.

“DAS PS” means the State of Oregon acting by and through the Department of Administrative
Services, Procurement Services.

“ORCPP” means the Oregon Cooperative Purchasing Program Members, which recognizes certain
agencies and organizations within the State of Oregon as authorized to purchase the goods and
services available under a price agreement entered into by the State,

“Master Agreement” means the State of Colorado Master Agreement #2016-181 _between
Contractor and the State of Colorado, on bhehalf of the member states of the National Association
of State Procurement Officials and the NASPO ValuePoint, and its attachments, which together
with this Addendum sets forth terms, conditions and requirements for purchase by Authorized
Purchasers of the goods and services described therein.

“Purchase Order” means the purchase order document / order document submitted to Contractor
by an Authorized Purchaser that incorporates this Addendum by reference and specifies the
quantity and type of goods or services that Contractor will provide to the Authorized Purchaser
under the terms of the Master Agreement and this Addendum.

“State”, for the purposes of this Participating Addendum, means the State of Oregon,
2. Purchase Orders.

2.1 Purchase Orders. Authorized Purchasers may use their own forms for Purchase Orders.
State agencies may also use the general State-approved Purchase Order referencing the Master
Agreement Number. To the extent that the terms of any form differ from the terms of this
Addendum, the terms of this Addendum supersede such contrary terms. Each Purchase Order
from an Authorized Purchaser that is not a State agency must contain, on the front page, the
following language:
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THIS PURCHASE IS PLACED AGAINST THE STATE OF OREGON MASTER AGREEMENT NO. 2016-
181 THE TERMS AND CONDITIONS OF THE MASTER AGREEMENT AND THE ASSOCIATED
PARTICIPATING ADDENDUM ENTERED INTO BY THE STATE OF OREGON, CONTRACT NO._6450
APPLY TO THIS PURCHASE AND SUPERSEDE ALL CONFLICTING TERMS AND CONDITIONS,
EXPRESS OR IMPLIED, '

2.2 Effect of Purchase Orders. The State is only liable for purchases made by State of Oregon
agencies that issue Purchase Orders. Other Authorized Purchasers are responsible for any
purchases under Purchase Orders they issue. The State expressly disclaims any liability for
purchases made by non-State agency Authorized Purchasers or any other entity.

2.3 Verification of Authorized Purchasers. Contractor shall verify that it provides goods and
services under this Addendum only to Authorized Purchasers. Contractor may verify that a

particular entity is an ORCPP member on-line at http://www.oregon.gov/DAS/PFSS /SPQ/coop-

menushtml or by using the Oregon Procurement Information Network (ORPIN) at

http://orpin.oregon.gov/open.dll /welcome.

3. Payment Provisions. All payments are subject to ORS 293,462,

As replacement Goods or new Goods become available, the products list must be refreshed. Contractor
shall pass all cost reductions to the State of Oregon, as pricing may decrease as replacement Goods or
new Goods become availabie.

4, Funds available and authorized/non-appropriation. The State of Oregon’s and its
agencies’ payment obligations under this Addendum are conditioned upon Authorized
Purchaser’s receiving funding, appropriations, limitations, allotments, or other expenditure
authority sufficient to allow Authorized Purchaser, in the exercise of its reasonable administrative
discretion, to meet its payment obligations under any Contract issued under this Addendum,
Contractor is not entitled to receive payment under this Addendum or any Contract from any part
of Oregon state government other than Authorized Purchaser. Nothing in this Addendum or
Contract is to be construed as permitting any violation of Article X, section 7 of the Oregon
Constitution or any other law regulating liabilities or monetary obligations of the State of Oregon.
Authorized Purchaser represents that it has sufficient appropriations and limitation for the
current biennium to make payments under any Contract issued under this Addendum.

5. Volume Sales Reports (VSRs) / Vendor Collected Administrative Fee (VCAF)
5.1 Volume Sales Reports (VSRs):

5.1.1 Contractor shall submit a Volume Sales Report (VSR} no later than thirty (30) calendar days
from the end of each calendar quarter, which contains:

Complete and accurate details of all receipts (sales and refunds) for the reported period;
The information as identified in the DAS PS document titled Volume Sales Report Template - Data
Requirement, Format and Layout; and Such other information as DAS PS may reasonably request.

Contractor shall send a VSR to DAS PS each quarter, whether or not there are sales. When no sales
have been recorded for the quarter a report must be submitted stating “No Sales for the Quarter.”
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5.1.2 Data Medium and Delivery Medium: Contractor shall provide VSRs in MS Excel (.xls}
format. VSRs must be submitted by e-mail. Delivered print outs of VSRs are not acceptable. Hard
copies of VSRs on CDs are only acceptable if the size of the file precludes transmission by email.
Approval from the Contract Administrator must be obtained for deviations from these
requirements.

5.1.3 Receipt/Acceptance: The first VSR submitted by the Contractor must be submitted to the
DAS PS Contract Administrator for review and approval. Approved first VSRs and subsequent
VSRs must be submitted to vcaf.reporting@state.or.us. A separate section follows describing the
administrative charge if it is applicable. The Contract Administrator’s receipt or acceptance of any
of the VSRs furnished pursuant to this Price Agreement shall not preclude DAS PS from challenging
the validity thereof at any time.

5.1.4 DAS PS reserves the right to terminate this price agreement if volume sales reports are not
. received as scheduled on in the prescribed format.

5.2 Vendor Collected Administrative Fee (VCAF):
5.2.1 Vendor Collected Administrative Fee (VCAF) PERCENTAGE:

The Vendor Collected Administrative Fee (VCAF), is a charge equal to One Percent (1.0 %) of
Contractor's Gross total sales, less any credits, made to Authorized Purchasers during the calendar
quarter,

5.2.2 VCAF Amount / Payment Due Date: During the term of this Price Agreement and for the sales
during the last calendar quarter of the term of this Price Agreement, the Contractor shall remit
VCAF payment to DAS PS within forty-five (45) calendar days after the end of each calendar
quarter.

5.2.3 Contractors may not reflect the VCAF fee as a separate line item charge to Authorized
Purchasers. Contractor’s proposed prices shall reflect all Contractor’s charges to Authorized
Purchasers. For the purposes of this Price Agreement, quarters end March 31, June 30, Septerber
30, and December 31. DAS PS will invoice the Contractor for the VCAF on a State generated invoice
from the information submitted on the VSR. Contractor is responsible for timely reporting and
payment, regardless of entity that actually reports or makes VCAF payment to DAS PS.

5.2.3.1 Payment Format: The fee shall be in the form of a check remitted to:
State of Oregon

Department of Administrative Services

Attn: Shared Financial Services/PS

155 Cottage Street NE

Salem, Oregon 97301

Any other form of payment must be specifically approved by the Contract Administrator.
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5.2.3.2 Interest: Any payments Contractor makes or causes to be made to DAS PS after the due
date as indicated on the invoice shall accrue interest at a rate of 18% per annum or the maximum
rate permitted by law, whichever is less, until such overdue amount shall have been paid in
full. DAS PS's right to interest on late payments shall not preclude DAS PS from exercising any of
its other rights or remedies pursuant to this Price Agreement or otherwise with regards to
Contractor's failure to make timely remittances.

5.3 Audit: DAS PS, as its own expense (except as provided herein), shall have the right during
regular business hours, at Contractor’s premises, and upon reasonable notice, by itself or by a
person authorized by it, to audit Contractor’s Records, as defined herein, and other pertinent data,
to determine and verify the figures reported in any VSRs furnished by Contractor. In the event that
any such audit reveals underpayment of administrative fees, Contractor shall immediately pay the
amount of deficiency, together with interest thereon at the rate provided in Section 2.11.2.7. At
DAS PS'S request, Contractor shall pay the reasonable cost of an audit, but only if such audit reveals
that an underpayment may exist as determined by DAS PS.

5.4 Limitation of Liability: Contractor acknowledges and agrees that the State shall bear no
liability on Contracts entered into for purchases by non-State Agencies, which liability the State
expressly disclaims. With regard to non-State Agencies, Contractor agrees to look solely to the
respective contracting party for any rights and remedies Contractor may have at law or in equity
arising out of the sale and purchase of Contractor's Goods or Services and the resulting contractual
relationship, if any, with each such contracting party.

6. Warranties. Authorized Purchasers are entitled to the warranties, rights, remedies, and
benefits under the Master Agreement and this Addendum for any purchases made by such
Authorized Purchasers pursuant to Purchase Orders. Without limiting the generality of the
warranty provisions of the Master Agreement, Contractor represents and warrants to Authorized
Purchaser that:

a. Contractor has the power and authority to enter into and perform this Addendum and that this
Addendum, when executed and delivered, will be a valid and binding obligation of Contractor
enforceable in accordance with its terms;

b. Goods or Products will be new, unused, current production models, where applicable, and will
be free from defects in materials, design and manufacture for manufacturer’s standard warranty
period. Where specifications have been made a part of the RFP, Contractor further warrants that
all Goods or Products conform to the specifications and meet or exceed all quality and safety
standards set in the REP;

¢. all Services to be performed under this Addendum will be performed in accordance with the
highest applicable professional or industry standards, and that only workmanship of the first
quality shall be employed in the performance of this Addendum;

d. Contractor shall transfer to Authorized Purchaser all manufacturer warranties covering Goods
or Products, if any at time of delivery at no charge, and

e. all Goods or Products, if any, are free and clear of any liens or encumbrances, and that
Contractor has full legal title to such Goods or Products, and that no other person has any right,
title or interest in the Goods or Products which is superior to or infringe upon the rights granted
to Authorized Purchaser hereunder.
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The warranties set forth in this section are in addition to, and not in lieu of, any other warranties
provided in the Master Agreement. All warranties provided in this Addendum are cumulative and
will be interpreted expansively so as to afford Authorized Purchaser the broadest warranty
protection available.

7. Indemnities.

7.1 General Indemnity. Contractor will defend, save, hold harmless and indemnify the
Authorized Purchaser and the State of Oregon and their agencies, subdivisions, officers, employees
and agents from and against all claims, suits, actions, losses, damages, liabilities, costs and
expenses of any nature whatsoever resulting from, arising out of or relating to the activities of
Contractor or its officers, employees, subcontractors or agents under the Addendum.

7.2 Infringement Indemnity. Contractor will, at Contractor’s sole expense, defend, save, hold
harmless and indemnify Authorized Purchasers and the State of Oregon and their agencies,
subdivisions, officers, employees and agents from and against any and all costs, damages,
attorneys’ fees, and any and all costs incurred in any settlement negotiation or final settlement
agreement resulting from, relating to, or arising out of a claim that any aspect of the goods or
services furnished under a Purchase Order infringes a patent, utility model, industrial design,
copyright, mask work, trademark, trade dress, or any other legally cognizable intellectual property
right of any third party (an “Infringement Claim”).

7.3 Participation. Control of Defense and Settlement. Contractor’s obligation to indemnify
Authorized Purchaser as set forth in Sections 7.1 and 7.2 is conditioned on Authorized Purchaser
providing to Contractor prompt notification of any claim or potential claim of which Authorized
Purchaser becomes aware that may be the subject of those Sections. Contractor shall have control
of the defense and settlement of any claim that is subject to Section 7.1 or Section 7.2; however,
neither Contractor nor any attorney engaged by Contractor shall defend the claim in the name of
the State of Oregon or any Authorized Purchaser of the State of Oregon, nor purport to act as legal
representative of the State of Oregon or any of its agencies, without the approval of the Attorney
General, nor shall Contractor settle any claim on behalf of the State of Oregon without the approval
of the Attorney General. The State of Oregon may, at its election and expense, assume its own
defense and settlement in the event that the State of Oregon determines that Contractor is
prohibited from defending the State of Oregon, is not adequately defending the State of Oregon’s
interests, or that an important governmental principle is at issue and the State of Oregon desires
to assume its own defense.

7.4 Remedies. Ifany goods or services furnished by Contractor are, in Contractor’s opinion, likely
to become the subject of an Infringement Claim, or if an Authorized Purchaser is prevented from
exercising its rights under this Addendum based on any Infringement Claim or court order arising
from any Infringement Claim, then Contractor may, at its option and expense, procure for the
Authorized Purchaser the right to continue using the allegedly infringing goods or services, or
replace or modify the goods or services so that they become non-infringing; provided that the
replacement or modified good or service meets the specifications set forth in the applicable
Purchase Order to the satisfaction of the Authorized Purchaser. If the foregoing remedies are not
available, then Authorized Purchaser will return the allegedly infringing goods or terminate the
allegedly infringing services, and Contractor will refund Authorized Purchaser’s payments, in full,
for the allegedly infringing goods or services.
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8. Term and Termination of Participating Addendum.

8.1 Term. This Addendum remains in effect until the earlier of (a) the expiration or termination
of the Master Agreement, or (b) termination of this Addendum in accordance with its terms.

8.2 Termination. DAS PS may terminate this Addendum, in whole or in part, at any time upon
thirty (30) days prior notice to Contractor. In addition, DAS PS may terminate this Addendum, in
whole or in part, immediately upon notice to Contractor, or at such later date as DAS PS may
establish in such notice, for any reason, or upon the occurrence of any of the following events:

a. State fails to receive funding, or appropriations, limitations or other expenditure authority at
levels sufficient to pay for the goods to be purchased under the Addendum; or

b. Federal or state laws, regulations or guidelines are modified or interpreted in such a way that
either the purchase of goods under this Addendum is prohibited or the State is prohibited from
paying for such goods from the planned funding source.

Upon receipt of written notice of termination, Contractor will stop performance under all
Purchase Orders as directed by State.

8.3 Termination under any provision of this Addendum does not extinguish or prejudice State's
or an Authorized Purchaser's right to enforce this Addendum or a Purchase Order with respect to
Contractor’s breach of any warranty or any defect in or default of Contractor's performance that
has not been cured, including any right of the State or an Authorized Purchaser to indemnification
by Contractor. If this Addendum or a Purchase Order is so terminated, the State or an Authorized
Purchaser will pay Contractor in accordance with the terms of this Addendum for goods delivered
and accepted by the Authorized Purchaser.

9, Termination of Individual Purchase QOrders.

9.1 Individual Purchase Orders may be terminated at any time by written consent of Authorized
Purchaser and Contractor or Authorized Purchaser may, at its sole discretion, terminate individual
Purchase Orders, in whole or in part, upon 30 days written notice to Contractor.

9.2 Authorized Purchaser may terminate individual Purchase Orders, in whole or in part,
immediately upon notice to Contractor, or at such later date as Authorized Purchaser may
establish in such notice, upon the occurrence of any of the following events:

a. Authorized Purchaser fails to receive funding, or appropriations, limitations or other
expenditure authority at levels sufficient to pay for the goods to be purchased under the Purchase
Order;

b. Federal or State laws, regulations or guidelines are modified or interpreted in such a way that
either the purchase of goods under the Purchase Order is prohibited or Authorized Purchaser is
prohibited from paying for such goods from the planned funding source; or

¢. Contractor commits any material breach of this Addendum or a Purchase Order.
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9.3 Upon receipt of written notice of termination, Contractor will stop performance under the
Purchase Order as directed by Authorized Purchaser.

9.4 Termination of a Purchase Order does not extinguish or prejudice Authorized Purchaser's
right to enforce the Purchase Order with respect to Contractor's breach of any warranty or any
defect in or default of Contractor's performance that has not been cured, including any right of
Authorized Purchaser to indemnification by Contractor. In addition, termination of a Purchase
Order does not extinguish or prejudice Authorized Purchaser’s right to enforce the warranty,
indemnification, governing law, venue and consent to jurisdiction provisions of this Addendum, If
a Purchase Order is so terminated, Authorized Purchaser will pay Contractor in accordance with
the terms of this Addendum for goods delivered and accepted by Authorized Purchaser.

10. Compliance with Law.

10.1 Contractor will comply with all federal, state and local laws, rules, regulations, executive
orders and ordinances applicable to the Work under this Contract, and an Authorized Purchaser’s
performance under a Purchase Order is conditioned on Contractor’s compliance with the
provisions of ORS 279B.220, 279B.235, 279B.230. and 279B.270. In addition, Contractor warrants
good and services provided under this Addendum will comply with all federal Occupational Safety
and Health Administration (OSHA) requirements and with all Oregon safety and health
requirements, including those of the State Workers’ Compensation Division. Contractor also
agrees to comply with (a) Title VI of the Civil Rights Act of 1964, (b) Section v of the Rehabilitation
Act of 1973, (c) the Americans with Disabilities Act of 1990 and ORS 659.425, (d) all regulations
and administrative rules established pursuant to the foregoing laws and (e) all other applicable
requirements of federal and state civil rights and rehabilitation statutes, rules and regulations.

10.2. Contractor must, throughout the duration of this Contract and any extensions, comply with all
tax laws of this state and all applicable tax laws of any political subdivision of this state. For the
purposes of this Section, “tax laws” includes all the provisions described in Exhibit 3, Part I, sections
1 through 4.

Any violation of this subsection 10.2 shall constitute a material breach of this Contract. Further, any
violation of Contractor’s warranty, in Exhibit 3, Part II of this Contract, that Contractor has complied
with the tax laws of this state and the applicable tax laws of any political subdivision of this state
also shall constitute a material breach of this Contract. Any violation shall entitle Authorized
Purchaser to terminate this Contract, to pursue and recover any and all damages that arise from the
breach and the termination of this Contract, and to pursue any or all of the remedies available under
this Contract, at law, or in equity, including but not limited to:

a. Termination of this Contract, in whole or in part;

b. Exercise of the right of setoff, and withholding of amounts otherwise due and owing to Contractor,
in an amount equal to State’s setoff right, without penalty; and

c. Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive
relief. Authorized Purchaser shall be entitled to recover any and all damages suffered as the result
of Contractor's breach of this Contract, including but not limited to direct, indirect, incidental and
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consequential damages, costs of cure, and costs incurred in securing replacement goods and a
replacement contractor.

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

11.  Application of Public Records Law. Contractor acknowledges that any disclosures
- Contractor makes to Authorized Purchaser under this Addendum are subject to application of the
Oregon Public Records Law, including but not limited to ORS 192.410 - 192.505, the provisions
for the Custody and Maintenance of Public Records, ORS 192.005 - 192.710, and of ORS 646.461 -
646.475. The non-disclosure of documents or of any portion of a document submitted by
Contractor to Authorized Purchaser may depend upon official or judicial determinations made
pursuant to the foregoing laws. Contractor will be notified prior to Authorized Purchaser’s release
of documents to Entities other than participating agencies or other State agencies. Contractor
shall be exclusively responsible for defending Contractor’s position concerning the confidentiality
of the requested documents, at its own expense,

12. Recycled Products. Contractor will use, to the maximum extent economically feasible in
the performance of this Contract, recycled paper (as defined in ORS 279A.010(1)(gg)), recycled
PETE products (as defined in ORS 279A.010(1)(hh}, and other recycled plastic resin products and
recycled products (as "recycled product” is defined in ORS 279A.010(1)(ii).

13. Notices. Except as otherwise provided in a Purchase Order, any formal communications
between the parties to or notices to be given under a Purchase Order will be given in writing by
personal delivery of a facsimile transmission or the notice or mailing the notice, postage prepaid,
at the address or number set forth on the Purchase Order. Any communication so addressed and
mailed will be deemed to have been received five (5) calendar days after mailing. Any
communication delivered by facsimile will be deemed to be given when a confirming report for
the transmission is generated by the transmitting machine. To be effective against the receiving
party, such facsimile transmission must be confirmed by telephone notice to the receiving party’s
authorized representative, as set forth in the Purchase Order. Any communication or notice by
personal delivery will be deemed to be given when actually received by the appropriate
authorized representative.

As between Contractor and State with respect to this Addendum, the Primary Contacts of
Contractor and State are set forth above.

14. Governing Law. This Addendum and resulting Contracts are governed by and construed
in accordance with the laws of the State of Oregon, without regard to principles of conflicts of laws,

15. Jurisdiction and Venue. Any claim, action, suit or proceeding (collectively, “Claim”)
between State or any other agency or department of the State of Oregon, and Contractor, that
arises from or relates to this Addendum or a Purchase Order under this Addendum, will be
brought and conducted solely and exclusively in the Circuit Court of Marion County for the State
of Oregon; provided, however, if a Claim must be brought in a federal forum, then it will be brought
and conducted solely and exclusively in the United States District Court of the District of Oregon.
CONTRACTOR, BY EXECUTION OF THIS ADDENDUM OR ACCEPTANCE OF A PURCHASE ORDER
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SUBMITTED PURSUANT TO THIS ADDENDUM HEREBY CONSENTS TO THE IN PERSONAM
JURISDICTION OF SAID COURTS. Nothing in this section will be construed as a waiver of the State
of Oregon’s sovereign immunity with respect to any Claim, whether brought under State or
Federal law, or in State or Federal Court.

Any Claims between Contractor and an Authorized Purchaser other than the State of Oregon or
State agency that arise from or are related to individual Purchase Orders or this Addendum will
be brought and conducted solely and exclusively within the Circuit Court of the county in the State
of Oregon in which such Authorized Purchaser resides or has its principal office, or at Authorized
Purchaser’s option, within such other county as Authorized Purchaser will be entitled to proceed -
under the venue laws of Oregon to bring or defend Claims. If any such Claim must be brought in
a federal forum, then it will be brought and conducted solely and exclusively within the United
States District Court for the District of Oregon.

16.  Foreign Contractor. If Contractor is not domiciled in or registered to do business in the
State of Oregon as of the effective date of this Addendum, Contractor will promptly provide to the
Oregon Department of Revenue all information required by that Department relative to the
Contract. An Authorized Purchaser may withhold final payment under a Purchase Order until
Contractor has provided the Oregon Department of Revenue with the required information.

17. Merger Clause; Waiver. This Addendum, including the Master Agreement and the exhibits
attached to this Addendum, constitutes the entire agreement between the parties on the subject
matter hereof, and supersede all prior agreements, oral or written. There are no understandings,
agreements, or representations, oral or written, between these parties that are not specified in
this Addendum. No waiver, consent, modification or change of terms of this Addendum binds
either party unless in writing and signed by both parties and all necessary State approvals have
been obtained. Such waiver, consent, modification or change, if made is effective only in the
specific instance and for the specific purpose given. The failure of State to enforce any provision
of this Addendum does not constitute a waiver by the State of that or any other provision.

18. Independent Contractor. Contractor shall act at all times as an independent contractor
and not as an agent or employee of Authorized Purchaser. Contractor has no right or authority to
incur or create any obligation for or legally bind Authorized Purchaser in any way. Contractor is
not an "officer”, "employee”, or "agent" of Authorized Purchaser (or any other agency, office, or
department of the State of Oregon), as those terms are used in ORS 30.265, and shall not make
representations to third parties to the contrary. Neither party shall make any statements,
representations, or commitments of any kind or to take any action binding on the other except as

provided for herein or authorized in writing by the party to be bound.

19. Access to Records. Contractor will maintain all fiscal records relating to Purchase Orders
in accordance with generally accepted accounting principles and will maintain any other records
relating to Purchase Orders in such a manner as to clearly document Contractor's performance
thereunder. The Authorized Purchaser, the State and its agencies, the Oregon Secretary of State
Audits Division and their duly authorized representatives will have access to such fiscal records
and to all other books, documents, papers, plans and writings of Contractor which relate to this
Addendum to perform examination and audits and make excerpts and transcripts. To the extent
provided by law, the federal government will be entitled to the same access as the State of Oregon
and Authorized Purchasers. Contractor will retain and keep accessible all such fiscal records,
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boaks, documents, papers, plans, and writings for a minimum of six years, or such longer period
as may be required by applicable law following final payment and termination of this Addendum,
or until the conclusion of any audit, controversy or litigation arising out of or related to this
Addendum, whichever date is later.

20. Severability. If any term or provision of this Addendum is declared by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms
and provisions will not be affected, and the rights and obligations of the parties will be construed
and enforced as if the Addendum did not contain the particular term or provision held to be
invalid.

21. Survival. Any terms of this Addendum, which by their 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
survive the termination or expiration of this Addendum.

22, Insurance. Within ten (10) days of the Effective Date, Contractor must provide insurance
as set forth on Exhibit No. 2. No Purchase Orders may be placed or accepted until proofis provided

that these requirements have been met.

22. Amendments. This Addendum may be modified by writing , signed the parties.
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Exhibit No. 2 - INSURANCE

Contractor shall obtain at Contractor’s expense the insurance specified in this Exhibit No. 2 prior
to performing under this Addendum and shall maintain it in full force and at its own expense
throughout the duration of this Addendum and all warranty periods, Contractor shall obtain the
following insurance from insurance companies or entities that are authorized to transact the
business of insurance and issue coverage in State and that are acceptable to DAS PS. Coverage
shall be primary and non-contributory with any other insurance and self-insurance. Contractor
shall pay for all deductibles, self-insured retention and self-insurance, if any.

WORKERS' COMPENSATION & EMPLOYERS' LIABILITY

All employers, including Contractor, shall provide workers' compensation insurance as required
by applicable workers’ compensation laws for persons performing work under this contract
including Employers’ Liability Insurance with limits not less than $500,000 each accident.
Contractor shall require and ensure that each of its subcontractors complies with these
requirements.

COMMERCIAL GENERAL LIABILITY:
X Required by Agency __ Notrequired by Agency.

Commercial General Liability Insurance covering bodily injury, death and property damage in a
form and with coverage that are satisfactory to the State. This insurance shall include personal
injury liability, products and completed operations, and contractual liability coverage . Coverage
shall be written on an occurrence basis in an amount of not less than $__1,000,000.00_ per
occurrence. Annual aggregate limit shall not be less than $__2,000,000.00_.

AUTOMOBILE LIABILITY INSURANCE:
X Required by Agency __ Notrequired by Agency.

Automobile Liability Insurance covering all owned, non-owned, or hired vehicles with a
combined single limit of not less than $_1,000,000.00 for bodily injury and property damage.

PROFESSIONAL LIABILITY :
__Required by Agency X Not required by Agency.

Professional Liability insurance covering any damages caused by an error, omission or any
negligent acts related to the services to be provided under this Contract in an amount not less
than $ per occurrence. Annual aggregate limit shall not be less than

$ . If coverage is on a claims made basis, then either an extended reporting period
of not less than 24 months shall be included in the Professional Liability insurance coverage, or
the Contractor shall provide Tail Coverage as stated below.

ADDITIONAL INSURED:

The Commercial General Liability insurance and Automobile Liability insurance required under
this Contract shall include the State of Oregon, its officers, employees and agents as Additional
Insureds but only with respect to Contractor's activities to be performed under this Contract.

TAIL COVERAGE:
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If any of the required insurance is on a claims made hasis and does not include an extended
reporting period of at least 24 months, Contractor shall maintain either tail coverage or
continuous claims made liahility coverage, provided the effective date of the continuous claims
made coverage is on or before the effective date of this Contract, for a minimum of 24 months
following the later of (i} Contractor’s completion and Agency’s acceptance of all Services
required under this Contract, or, (if) The expiration of all warranty periods provided under this
Contract.

CERTIFICATE(S) AND PROOF OF INSURANCE:

Contractor shall provide to Agency Certificate(s) of Insurance for all required insurance before
delivering any Goods and performing any Services required under this Contract. The
Certificate(s) shall list the State of Oregon, its officers, employees and agents as a Certificate
holder and as Additional Insured, specify that Contractor shall pay for all deductibles, self-
insured retention and self-insurance, if any, that all coverage shall be primary and non-
contributory with any other insurance and self-insurance, and confirm that either an extended
reporting period of at least 24 months is provided on all claims made policies or that tail
coverage is provided. As proof of insurance Agency has the right to request copies of insurance
policies relating to the insurance requirements in this Contract.

NOTICE OF CHANGE OR CANCELLATION:

The contractor or its insurer must provide at least 30 days’ written notice to Agency before
cancellation of, material change to, potential exhaustion of aggregate limits of, or non-renewal of
the required insurance coverage(s).

INSURANCE REQUIREMENT REVIEW:

Contractor agrees to periodic review of insurance requirements by Agency under this agreement
and to provide updated requirements as mutually agreed upon by Contractor and Agency.
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EXHIBIT NO. 3
CONTRACTOR TAX CERTIFICATION;REPRESENTATION AND WARRANTY

L Tax Certification: The individual signing on behalf of Contractor hereby certifies and swears
under penalty of perjury to the best of the individual’s knowledge that:

1. The number shown on this form is Contractor's correct taxpayer identification;

Federal Tax Number _59-2044869

Oregon Tax Number

2. Contractor is not subject to backup withholding because:

(i) Contractor is exempt from backup withholding,

(i) Contractor has not been notified by the IRS that Contractor is subject to backup
withholding as a result of a failure to report all interest or dividends, or

(iii} the IRS has notified Contractor that Contractor is no longer subject to backup
withholding.

3. S/he is authorized to act on behalf of Contractor, s/he has authority and knowledge regarding
Contractor's payment of taxes, '

IL. Representation and Warranty: Contractor represents and warrants to Authorized Purchaser
that:

For a period of no fewer than six calendar years preceding the Effective Date of this Addendum
and any Contract, Contractor faithfully has complied with:

1. Alltaxlaws of this state, including but not limited to ORS 305.620 and ORS chapters 316,
317, and 318;

2. Any tax provisions imposed by a political subdivision of this state that applied to
Contractor, to Contractor’s property, operations, receipts, or income, or to Contractor's
performance of or compensation for any work performed by Contractor;

3. Any tax provisions imposed by a political subdivision of this state that applied to
Contractor, or to goods, services, or property, whether tangible or intangible, provided
by Contractor; and

4. Any rules, regulations, charter provisions, or ordinances that implemented or enforced
any of the foregoing tax laws or provisions.

Contractor Signature aﬂéé@ &7”'/21 Date_ 5/25/16
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A C/O - D‘@ DATE(MMTDAYYY)
& CERTIFICATE OF LIABILITY INSURANCE 0512512016
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: if the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. If =
SUBROGATION (S WAIVED, subJect to the terms and conditions of the policy, certaln policies may requirs an endorsement. A statement on this gg
certificate does not confer rights to the certificate holder in lieu of such endorsement(s), t
PRODUCER SongaeT 3
Aon Risk Sarvices, Inc., of Flarida HORE = TR - =
13901 sutton Park prive south AIC. No. Exty, (904) 724-2001 (AKC. Moy (3043 223-0797 g
suite 360 - Buﬂding C E-MAIL ’ 5
Jacksonville FL 32224 USA ADDRESS: T
INSURER(S) AFFORDING COVERAGE NAIG #
INSURED INSURER A: National Fire & Marine Ins Co 20079
Maui Acquisition corp INSURERB:  Travelers Property <Cas Co of America 25674
safariland, LLC -
13386 International Parkway SURER¢:  The Travelers Indemhity Co. 25658
Jacksonville FL 32218 USA NSURERD:  LeXiMmgton Insurahce Company 19437
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570062213823 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TQ ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Llmits shown are as requested
TSR TYPE OF INSURANCE PRI POLICY NUMBER G LT _gn_ﬁﬁ.nnam“i xx LTS
A | X | COMMERCIAL GENERAL LIASILITY 426L01(_13039432] 0772752%%% 7/2772016] EACH OCCURRENCE $1,000,000
General Liability CAMAGE TO RENTED
—I CLAIS MADE OCCUR SIR applies per policy terps & conditions PREMISES {Ea occumence} $50,000
MED EXP (Any ona person) $10,000
R PERSOMAL & ADV INJURY $1,000,000| &
- o)
| GENL AGGREGATE LBAIT APFLIES PER: GENERAL AGGREGATE $2,000,000| «
| X | Pouicy DEERET‘ LCG PRODUCTS - COMPIOP AGG $2,000,000 g
QTHER: r%
-] TICAPIDIO138415 07/27/2015|07 /27 /2016 COMBINED SINGLE LIMIT n
AUTOMOEILE LIABILITY Automobi Te Ea socidant] $1,000,0C0 .
% | ANy AUTO BODILY INJURY ( Per person) §
] owneo icUHTEO%ULED BODILY INJURY (Per accident) &
L1 auros owwy PROPERTY DAMAGE i
ARSI KoNOunED (Per accident) ::::’
[
UMBRELLA 1IAS OCCUR EACH OCCURRENCE o
|| excess s | cLamsaoe AGGREGATE
nEo | [ReTeaTIoN
B | W/ORKERS COMPENSATION AND TC21UB9D90133515 47/27/2015|07 /27 /2016 X IF‘ER STATUTE | [om.
g}';':‘-OYERS'L’*‘f’;m o YiNn wWork comp All oOther state ER 1000000
C | O n e e e R EXECLTIVE NIA TRKURIDOO117215 07/27/2015|07/27 /2016 &L FACH ACCIDENT VG0,
{Mandatory in NH) work comp AZ / MA / WI E.L. DISEASE-EA EMPLOYEE $1,000,000
g?s%gﬁfﬁgﬁ lénr?gpeamms below E.L. DISEASE-POLICY LIMIT $1,000,000]—
D | E&O-PL-Primary 015829629 07/27/2015(07/27/2016|£ach Claim / Agg $2,000, 000 acass
Professional E&o Liabilit SIR §250, ooo| W
SIR applies per policy terps & conditions ﬂ
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {ACORD 101, Additional Remarks Schedule, may ba attached if more space is required)
state of Oregon, its officers, employees and aggnts are included as_additional Insureds in accordance with the policy
provisions of the General Liability and Automobile policies. General LiabiTity and Automobile evidenced herein is primary to
other insurance available to an Additional Insured, but only in accordance with the policy’s provisions. General Liability and
Automobile eyidenced herein s Non-Contributory to other insurance available to an Additional Insured, but only in accardance
with the policy's provisions.

CERTIFICATE HOLDER

CANCELLATION

State of Oregon

Department of Administrative services
Procurement Services

1225 Ferry Street SE

Slaem OR 97301 UsA

SHOULD ANY OF THE ABQVE DESCRIBED POUICIES BE CAHCELLED BEFQRE TRE
EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED I ACCORDANCE WITH THE
POLICY PROVISIONS.

AUTHORIZED REFRESENTATIVE

A Pt Secvins Iy Fhie
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