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PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE
FOR

Police Radar, LIDAR, Parts & Equipment

Between the State of Minnesota and Kustom Signals, Inc.
WSCA Contract No. 01611 .
State of Minnesota Contract No. 0000000000000000000040902 (40802)

1. Scope: The State of Minnesota, various state agencies and departments, and current
Cooperative Purchasing Venture members (customer - as defined in Minnesota Exhibit A) may
purchase the products and services avallable in this Contract. This agreement is not a purchase
order, nor does it guarantee any purchases to be made by the customer.

2. Changes: The additional terms and conditions contained in Minnesota Exhibit A, attached, are
hereby Incorporated by reference. In the event of a conflict between the terms contained within
Minnesota Exhibit A and WSCA Master Price Agreement (Price Agreement), Minnesota Exhibit A
shall conirol. The partles agree that this provision of the Participating Addendum supersedes the
Standard Contract Terms and Conditions set forth in the Price Agreement. In the event that any
provision of this Participating Addendum or Price Agreement is contrary to Minnesota law, such
provision shall be null and void. Thig Agreement shall be governed by Minnesota law.

3. Primary Gontact: The primary goverament contact individual for this participating addendum is

as follows:
Name: Chris Marquette
Title: Acquisition Management Specialist
Address:  State of Minnesofa
Department of Administration
Materials Management Division
60 Sherburne Ave., 112 Administration Bldg.
' St Paul, MN 5515858
Telephone: 651.201.2427
Fax: 651.297.3996
E-miil: chris.marquette@state. mn.us
4, Subcontractors: The following subcontractor(s) are authorized to perform services. NONE

This Addendum and the Price Agreement together with its exhibits and Price List dated October 31, 2011,
set forth the entire agreement between the parties with respect to the subject matter of all previous
communications, representations or agreements, whether oral or written, with respect to the subject
matter hereof, Terms and conditions Inconglstent with, contrary or In addition to the terms and conditions
of this Addendum and the Price Agreement, together with its exhibits, shall not be added 1o or
incarporated into this Addendum or the Price Agreement and its exhibits, by any subsequent purchase
order or otherwise, and any such attempts to add or incorporate such terms and ¢ondgitions are hereby
rejected. The terms and conditions of this Addendum and the Price Agreement and its exhibits shall
prevail and govern in the case of any such hconsistent or additional terms.
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IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution by both

parties below,
1. KUSTOM SIGNALS, INC. 2. MATERIALS MANAGEMENT DIVISION
The Conlrastor certifies that the appropriate porsen{s) have In accordance with Minn. Stat. § 16C.03, Subd. 3.

executed this Gontract on bahaif of the Contraclor 85 required ) e
by applicable-aricles, bylaws, resolaic?{_ ordinancas. By' c/{x‘iz -y / 2’&}2@ PRAG
By. A 5o L el

=R fond ] Title: Acquisition Management Specialist
Tite: [FTeswdent gned CEO
te: L Date: [ / 2 0{/’?@
LS endary 15, zo/2 .
Date: ] ¢ EALLY: 3. COMMISSIONER OF ADMINISTRATION
By: Or delegated reprosentative.
Title: By:
Date: Date: Orlginal slgned

1AM 31 2012
By Brenda Willarel
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Minnesota Exhibit A
Minnesota General Conditions

DEFINITIONS.

a. CPV Program/Members, The Cooperative Purchasing Venture (CPV) program is establishad by
Minn. Stat. §16C.03, subd. 10, which authorizes the Commissioner to enter into a cooperative
purchasing agreement for the provision of goods, services, and utilities with governmental entities, as
described in section 471.59, subd, 1. Based on this authority, the Commissioner of Administration,
through the Materials Management Division (MMD), enters into a joint powers agreement that
designates MMD as the authorized purchasing agent for the governmental entity. Governmental
entitles joining the program are given an access code which identifies them as members and permits
them to access the MMD web site to get information about State contracts. itis not legal for
governmental entities who are not members of the CPV program to use State contract prices.

b. State Agencies. This term applies only to State of Minnesota agencies, as defined in Minn.
Stat. §15.01 and 15.021.

c. Customer. This term applies to any State of Minnesota agency or CPV member,
d. State. This term applies to all State of Minnesota agencies and CPV members.

EFFECTIVE DATE and CONTRACT PERIOD. Pursuant to Minnesota law this Participating
Addendum shall be effective upon the date of final execution by the State. The Contract Period will be
from February 1, 2012 (or date of final execution by the State), to October 30, 2013, with the option to
extend up to 36 months, upon agreement by hoth parties.

Due fo current State of Minnesota mandatory use contracts, the Contract Vendor may oniy sell LIDAR
and LIDAR accessories under this Contract beginning February 1, 2012. Effective March 1, 2012, the
Contract Vendor may begin selling Radar and Radar accessories under this Contract, unlgss
otherwise notified by the AMS.

STATE AUDITS. (Minn. Stat. §16C.05, Subd. ) The books, records, documents, and accounting
procedures and practices of the Contract Vendor and its employees, agents, or subcontraciors
relevant to the Contract or transaction must be made available and subject to exarnination by the
confracting agency or its agents, the Legislative Auditor and/or the State Audilor for a minimum of six
years after the end of the Contract or transaction. :

ANTITRUST. The Confract Vendor hereby assigns fo the State of Minnesota any and all claims for
overcharges as to goods and/or services provided in connection with the Contract resulting from
antitrust violations which arise under the antitrust laws of the United States and the antitrust laws of
the State.

INSURANCE. The Contract Vendor will be required to provide a copy of a Certiftcate of Insurance,
including workers compensation insurance ¢overage requirements of Minn. Stat. Ch. 176.181 subd. 2,
as per the attached Certificate of Insuraqce prior to execution of this Participating Addendum.

INDEMNIFICATION, HOLD HARMLESS, AND LIMITATION OF LIABILITY. The Contract Vendor
shall indemnify, protect, save and hold harmless the State, its representatives and employses, from
any and all claims or causes of action, including all legal fees incurred by the State arising from the
performance of the Contract by the Contract Vendor or its agents, employees, or subcontractors. This
clause shall not be construed to bar any legal remedies the Contract Vendor may have with the
State’s failure to fulfill its obligations pursuant to the Contract.
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" The State agrees that Contractor, its p;réncipals, members and employees shall not be liable to the

10.

11.

State for any aclions, damages, claims, liabiiities, costs, expenses, or losses in any way arising out of
or relating to the goods provided or services performed hereunder for an aggregate amount in excess
of $10,000,000 or the contract amount, whichever is greater. This limitation of liability does not apply
to damages for personal injury or death, or to Contractor's obligation {0 indemnify, defend and hold the
State harmiess agalnst intellectual property infringement claims under paragraphs 20 of this
Agreement. This indemnification does not include liabilities caused by the States gross negligence or
intentional wrong doing of the State.

LAWS AND REGULATIONS. Any and all services, articles or equipment offered and furnigshed shall
comply fully with all State and federal laws and regulations, including Minn, Stat. ¢ 181.59 and Minn.
Stat. Ch. 363 prohibiting discrimination.

GOVERNMENT DATA PRACTICES. The Contract Vendor and the State must comply with the
Minnesota Government Data Practices Act, Minn. Stat. Ch. 13, (and where applicable, if the state
contracting party is part of the judicial branch, with the Rules of Public Access to Records of the
Judicial Branch promulgated by the Minnesota Supreme Court as the same may be amended from
time to time} as it applies to alf data provided by the State to the Contract Vendor and all data provided
to the State by the Contract Vendor. 1n addition, the Minnesota Govemment Data Practices Act
applies to all data created, collected, received, stored, used, maintained, or disseminated by the
Contract Vendor in accordance with this Contract that is private, nonpublic, protected nonpublic, or
confidential as defined by the Minnesota Government Data Practices Act, Ch. 13 (and where
applicable, that is not accessible to the public under the Rules of Public Access to Records of the
Judicial Branch).

In the event the Contract Vendor receives a request o release the data referred to in this article, the
Contract Vendor must immediately notify the State, The State will give the Contract Vendor
instructions concerning the release of the data to the requesting party before the data is released.
The ¢lvil remedies of Minn. Stat. § 13.08, apply to the releasge of the data by either the Contract
Vendor or the State.

The Contract Vendor agrees to indemnify, save, and hold the State of Minnesota, its agent and
employees, harmless from all ¢claims arising out of, resulting from, or in any manner attributable to any
violation of any provision of the Minnesota Government Data Practices Act (and where applicable, the
Rules of Public Access to Records of the Judicial Branch), including legal fees and disbursements
paid or incurred to enforce this provision of the Contract. In the event that the Contract Vendor
subcontracts any or all of the work to be performed under the Contract, the Contract Vendor shall
retain responsibility under the terms of this paragraph for such work.

RISK OF LOSS OR DAMAGE. The State shali be relieved of all risks of loss or damage to the goods
and/or equipment during periods of transportation, installation {if installation is provided by the
Contract Vendor), unless and until such time as unencumbered title is vested in the State and the
goods andfor equipment is in the exclusive possession of the State.

GOVERNING LAW. This Contract shall be construed in accordance with, and its performance
governed by, the faws of the State of Minnesota. Except to the extent that the provisions of the
Confract are clearly inconsistent therewith, the Contract shall be governed by the Uniform Commerciat
Code (UCC) as adopted by the State. To the extent the Contract entails delivery or performance of
services, such services shall be deemed goods within the meaning of the UCC, except when to so
deem such services as goods is unreasonable.

JURISDICTION AND VENUE. The RFB and any ensuing Contract, its amendments and
supplements thereto, shall be governed by the laws of the State of Minnesota. Venue for all legal
proceedings arising out of the Confract or breach thereof shall be In the State or faderal court with
competent jurisdiction in Ramsey County, Minnesota. By submitting a response to this Request for
Proposal a Responder voluntarily agrees to be subject to the jurisdiction of Minnesota for alt
proceedings arising out of this RFP, any ensuing Contract, or any breach thereof.
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- 12,

13.

14.

1.

16.

17.

18.

18.

HUMAN RIGHTS. The Contract Vendor certifies that it will remain in compliance with Minn. Stat, §
363A.36 during the life of this Contract. The Affirmative Action Data Page Is attached and must be
completed. )

PAYMENT. Minn. Stat. § 16A.124 requires payment within 30 days following receipt of an undisputed
mvoice, merchandise or service, whichever is later. The ordering entity is not required o pay the
Contract Vendor for any goods and/or services provided without a written purchase order or other
approved ordering document from the appropriate purchasing entity. In addition, all goods and/or
services provided must meet all terms, conditions and specifications of the Contract and the ordering
document and be accepted as satisfactory by the ordering entity before payment will be issued.
Purchasing entities other than State agencies will use best efforts to pay the Contract Vendor within
30 days of the date of such invoice.

PURCHASE ORDERS. The State requires that there will be no minimurm order requirements or
charges to process an individual purchase order. The Contract number and the PO number must
appear on all documents (e.g., invoices, packing slips, ete.).

PURCHASING CARD. The Contract Vendor will accept a purchasing card for order placement in
addition to accepting a puichase order, without passing the processing fees for the purchasing card
hack to the State.

TAXES. State agencies are subject to paying Minnesota sales and use taxes. DO NOT add sales tax
to the prices being offered. For State agencies, taxes will be paid directly to the Department of
Revenue using Direct Pay Permit #1114, Customers other than State agencies may or may not be
subject to paying Minnesota Sales and Use Taxes. It is the responsibility of the customer to provide
the Contract Vendor with the appropriate tax exemption information.

PRICES. All prices shall be FOB Destination, freight prepald and allowed (with freight included in the

price), to the ordering agency's receiving dock or warehouse, In those situations In which the deliver-

to address has no recelving dock or agents, the Contract Vendor must be able to deliver to the person
specified on the PO,

DEFAULT. A State purchase order constitutes a binding contract. All commodities furnished will be
subject to inspection and acceptance by the requesting agency after delivery, No substitutions or
cancellations are permitted without approval of the State contracting agency. Back orders, defaults In
promised delivery, or failures to meet specifications in the purchase order andfor the Contract
authorize the State contracting agency to cancel the Contract or purchase order, or any portion of it,
purchase elsewhere, and charge the full increase, if any, in cost of administrative handling to the
defaulting Contract Vendor. In the event of default, the State reserves the right to pursue any other
remedy available by law. A Contract Vendor may be removed from the vendor=s list or suspended
from receiving a contract for consistent failure to comply with the terms and conditions of the Contract,
or for failure to pay the State for the cost incurred on defsulted contracts.

ASSIGNMENT. The Contract Vendor shall not sell, transfer, assign, or otherwise dispose of the
Contract or any portion hereof or of any right, title, or interest herein without the prior written consent
of the State’s authorized agent. Such consent shall not be unreasonably withheld. The Contract
Vendor shall give written notice to the State's authorized agent of such a possibility at least 30 days
prior to the sale, transfer, assignment, or other disposition of the Contract. Failure to do so may result
in the Contract Vendor being held in default. This consent reguirement includes reassignment of the
Contract due to a change in ownership, merger, or acquisition of the Contract Vendor or its subsidiary
or affiliated corporations. This section shall not be construed as prohibiting the Contract Vendors
right to assign the Confract to corporations to provide some of the services hereunder.
Notwithstanding the foregoing acknowledgment, the Contract Vendor shall remain solely liable for all
performance required and provided under the terms and conditions of the Contract.
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240.

21,

22,

23,

24,

25,

INTELLECTUAL PROPERTY INDEMNIFICATION. The Contract Vendor warrants that any materials
or products provided or produced by the Contract Vendor or utilized by the Contract Vendorin the
performance of the Contract will not infringe or violate any patent, copyright, trade secret, or any other
proprietary right of any third parly. In the event of any such claim by any third party against the State,
the State shall promptly notify the Contract Vendor. The Contract Vendor, at its own expense, shall
indemnify the State against any losses, cost, expense, or liability (Including legal fees) arising out of
such a claim, whether or not such claim is successful against the State.

If such a claim has occurred, or in the Contract Vendor's opinion is likely to ogeur, the Contract
Vendor shall either procure for the State the right to conlinue using the materials or products or
replacements or modified materials or products. If an option satisfactory to the State is not reasonably
available, the State shall return the materials or products to the Contract Vendor, upon written request
of the Contract Vendor and at the Contract Vendor's expense. This remedy is in addition to any other
remedy provided by law.

PARTICIPATING ADDENDUM AMENDMENTS. Except as provided herein, the Parficipating
Addendum shall be modifted only by written amendment duly executed by an authorized
representative of the State and the Contract Vendor, No alteration or variation of the terms and
conditions of the Participating Addendum shall be valid unless made in writing and signed by the
parties as required by law. Every amendment shall specify the date on which its provisions shall be
effective. An approved Participating Addendum amendment means one approved by the authorized
signatories of the Contract Vendor as required by law.

TERMINATION OF THE PARTICIPATING ADDENDUM. The Participating Addendum may be
canceled by the State or the Commissioner of Administration at any time, with or without cause, upon
30 days written notice to the Confract Vendor. In the event the Contract Vendor is in default, the
contract is subject {0 Immediate cancellation to the extend allowable by applicable law. in the event of
such a canceliation, the Contract Vendor shall be entitled to payment, determined on a pro rata basis,
for work or services satisfactorily performed and accepted. The Participating Addendum may be
canceled by the Contract Vendor upon 60 days writtén notice fo the AMS,

ADMINISTRATIVE PERSONNEL CHANGES. After execution of this Participating Addendum the
State must be notified of infended changes in the Contract Vendor's administrative personnel as soon
as$ practicable.

PUBLICITY. Any publicity given to the program, publications or services provided resulfing from a
State contract for goods or services, including but not limited to notices, informational pamphiets,
press releases, research, reports, signs and similar public notices prepared by or for the Contract
Vendor, or its employees individually or jointly with others, or any subcontractors, shall identify the
State as the sponsoring agency and shall not be released, unless such reléase is a specific part of an
approved work plan inclided in the Gontract prior to its approval by the Materials Management
Division Acguisition Management Specialist and the Department of Administration Communications
Office. ‘

The Contract Vendor shall make no representations of the State's opinion or position as to the quality
or effectiveness of the products and/or services that are the subject of this Contract without the prior
written consent of the Department of Administration. Representations include any publicity, including
but not limited to advertisements, notices, préss releasas, reports, signs, and similar public notices,

NOTICES. If one party is required io give notice to the other under the Contract, such notice shall be
In writing and shall be effective upon receipt. Delivery may be by certified United States mail or by
hand, in which case a signed receipt shall be obtained. Either party must notify the other of a ¢change
in address for notification purchases, All notices 1o the State shall be addressed as follows:

Chris Marquette Fax: 651.297.3998

Acquisition Management Specialist E-mail: chris.marquette@state.mn.us
50 Sherburne Avenue

112 Administration Bidg.

St. Paul, MN 85165
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26. NONVISUAL ACCESS STANDARDS. Nonvisual access standards require;

That the effective interactive control and use of the technology, including the operating system
applications programs, prompts, and format of the data presented, are readily achievable by nonvisual
means;

That the nonvigyal access technology must be compatible with information technology used by other
individuals with whom the blind or Visually impaired individual must interact: That nonvisual access
technology must be integrated into networks used to share communications among employees,
program participants, and the public: and

That the nonvisual access technology must have the capability of providing equivalent access by
nonvisual means to telecommunications or other interconnected network services used by persons
who are not blind or visually impaired. :

27. MINNESOTA REPORTING REQUIREMENTS AND ADMINISTRATIVE FEE. Not applicable.

28. SEVERABILITY. if any provision of the Contract, including items incorporated by reference, is found
to be illegal, unenforceable, or void, then both the State and the Contract Vendor shall be relieved of
all obligations arising under such provisions. If the remainder of the Contract is capable of
performance it shall not be affected by such declaration or finding and shall be fully performed,

29. ELECTRONIC FUNDS TRANSFER (EFT) PAYMENT METHOD AND STRUCTURE. In aceordance
with Minn. Stat. § 16A.40 the Contract Vendor is required to provide their bank routing Information to
the Minnesota Depariment of Finance to enable payments to be made through EFT.

30. COPYRIGHT. The responder shall save and hold harmless the State of Minnesota, its officers,
agents, servants and employees, from liability of any kind or nature, arising from the use of any
copyrighted or not copyrighted composition, secret process, patented or not patented invention, article

or appliance furnished or used in the performance of the Contract.

31. SURVIVABILITY. The following rights and duties of the State and responder will survive the
expiration or cancellation of the resulting Contrac(s). These rights and duties include, but are not
limited to paragraphs Indemnification, Hold Harmless, and Limitation of Liability, State Audits,
Government Data Practices, Governing Law, Jurisdiction and Venue, Intellectual Property,
tndemnification, and Publicity

31. PRODUCTS CONTAINING CERTAIN TYPES OF POLYBROMINATED DIPHENYL ETHER
BANNED. By signing and submiting a response to this solicitation, Contractor/Respander certifies
that they have read and will comply with Minn. Stat. § 325E.385-325E,388.

325E.388 PENALTIES. A manufacturer who violates sections 325E,386 to 325E.388 is subject fo a
civil penalty not to exceed $1,000 for each violation In the case of a first offense, A manufacturer is
subject to a civil penalty not to exceed $5,000 for each repeat offense. Penalties oollected under this
section must be deposited in an account in the speciai revenue fund and are appropriated in fiscal
years 2008 and 2009 to the commissioner to implernent and enforee this section,
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