WESTERN STATES CONTRACTING ALLTANCE
PARTICIPATING ADDENDUM
FOR WIRELESS COMMUNICATIONS SERVICES AND EQUIPMENT
Contract #2585

_ Between
_ The State of Oregon, acting by and through
the Department of Administrative Services, State Procurement Office
and '

TESSCO, Inc, (Name of Contractor)

This Participating Addendum (“Addendum™) will add the State of Oregon, acting by and through the Departiment.of
Administrative Services, State Procurement Office, as a Participating State to purchase from the WSCA Price
Agreernent, Number MA. 1907, with TESSCO, In¢ (“Contractor”). This Addendum is effective when fully executed by
the Parties and alf required State of Otegen approvals have been obtained (“Addendum Effective Date”)

1. Scope:

Unless, otherwise del:ﬁn_(ac:i‘, all capitalized terms ini this Participating Addendum have the meanings ascribed to-them in the
Western States Contracting Alliance;, Wireless Communication Services and Equipment Master Price Agreement; # 1907
{*"WSCA Master Agreement™).

The following are authorized Purchasing Entitles under this Participating Addendum: the State of Oregon and all state-
agericies, including the Department of Administrative Services, State Procurement Office (*DAS SPO™) and all state
agencies under the purchasing authority of the Department of Administrative Services and all Independent State
Agencies, and alf members of the Orégon Cooperative Purchasing Program (“ORCPP™}:

This Addenidum is not exclusive. The State cwrrently may have one or more price agreements for the Goods, Services, or
. both. Purchasing Entitics may purchase Goads, Services, or both from Contractot or from any other contractor
depending upon which contractor offers the best value to Purchasing Entity as set forth in OAR 125-246-0120(5), and
Contractor friay provide Goods, Services; or both to any third party, provided:

» Contractor may not sacrifice the quality of or network availability of the Services or the quality or quantity of the
Goods of Services provided to Purchasing Entity for the benefit of another Confractor customer;

» DAS SPO shall not be résponsible, directly or indirectly, for payment for the Goods or Services provided.or
delivered to Purchasing Entities; and

s Goods or Services acquired from a third party not under this Addendum are not coveted by or included under the
terms and conditions of this Addendum, unless otherwise specifically agreed.

2. Changes:

Please see Exhibit No. 1 for Participating State Modification or Additions: these modifications or additions apply only
to the Conttacis and Purchase Ofders entered into between Purchasing Entities and Contractor within the State of

- Oregon.

3. Lease Agreemenfs: NONE
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4; Primary Contact /Conftract Administrator: The primary contact/Contract Administrator for this
Participating Addendum is: '

Name! Lori Nordlien State Procurement Analyst
o Department of Administrative Services, State Services Division, State  Procurement
flice
Address: 1225 Feérry Street SE, U 140
Salem, Oregon 97301
Phone:  (503) 378-6781
Fax: {503) 3718-1626

E-mail:  fori.nordlien@state.or.us

Contractor

Names: TESSCO Inc

Address; 11126 McCo¥mick Road
Hunt Valley, MD 21031-1494

Phone:  800-316-2830
Fax; 410-527-0005
E=mail:  bid{@tessco.com

Contractor —~ Ordering/Purchasing Contact
Name:  Sales Sopport

Fax: 450-527-0005

E-mail:  SalesSupport@tessco.com

. 5. Subcontractors: The following subcontractor(s) are authorized to peitorm services: NONE.

6, Price Agreement Number: All Contracts or Purchase Orders issued by Purchasirig Entities within the jurisdiction of
this Participating Addendum must include WSCA Master Agreement number: 1907 and the State of Oregon Contract
#2585. B

7. Purchase Orders: All Pirchasing Entities issuing valid Contracts or Purchase QOrders will be bound by the terms and
conditions of the WSCA Masier Agieement ificluding, without }imitation, the obligation to pay Contractor for Service
and Equipment provided. The parties acknowledge and agrec that orders submitted to Contractor from a Purchasing
Entity through the Puichasing Entity’s Business Procurement Card areauthiorized Purchase Orders under the WSCA
Master Agreement. o

8. Order of Precedence: The parties acknowledge and agree that;

() In the event of a conflict between the terms contained in the WSCA Master Agreement and this Participating
. Addendum, the tertns and conditions of this Participating Addendum will control as between Contractor and the
© Participating Entity; and.

(b) This §8 specifically supersedes §5 of the WSCA Master Agreement.
9, Vendor Collected Administration Fee: 1%

10. Entire Agreement: This Parti¢ipating Addendum and the WSCA Master Agreement together with its exhibits; set
forth the entire agreement between the parties with respect to the subject maiter of all previous communications,
representations or agreements, whether oral or written, with respect to the subject matter hereof. Terms arid conditions
inconsistént with, contrary or in addition to the terms and conditions of this Participating Addendum and the WSCA
Master Apfeement, together with its exhibits, will not be added to or incarporated into this Participating Addendum or

' the WSCA Master Agreement and its'exhibits, by any subsequent Purchase Order or otherwise, and any such attempts to
add or incorporate such terms and conditions are hereby rejected. ‘The terms and conditions of this Participating
Addendum and the WSCA Master Agreement and its exhibits will prevail and govern in the case of any such
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inconsistent or additional terms.

The individual signing on behalf of Contractor hereby certifies and swedrs under penalty of perjury: (z) the number shewn
in the Participating: Addendum is Contractor's correct taxpayer identification (Contractor must provide Contractor’s Social
Security number unléss Contractor provides a federal tax identification number. This numnber is requested pursuant to
ORS 305,385, OAR 125-246-0330(2)(d), and OAR 150-305.100. Social Security numbers provided pursuant to this
authority will be used for the administration of state, federal, and Jocal tax laws.}; (b) Contractor is rot subject to backup
withholding because (i) Contractor is-exempt from batkup withholding, (ii) 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 dmdends or (jif) the IRS has

notified Contragtor that Contractor {5 no longer subject fo backup withholding; and (c) s/he is authorized to act on behalf of
Contractor, s/he lias authority and knowledge régarding Contractor's payment of taxes, and to the best of herhis knowledge,
Contractor Is not in violation of any Oregon Tax Laws. (Feor purposes hereof,.“Oregon Tax Laws™ means a state tax
imposed by ORS 320.005 to 320.150 and 403.200.10 403.250 and ORS chapters 118,314,316, 317,318, 321 and 323
and the elderly rental assistance program under ORS 310.630 to 310,706 and local taxes administereéd by the Department
of Revenue under ORS 305.620.)

IN WITNESS WHEREOF; the parties have executed this Parficipating Addenduri as of the date of execution by

 bath parties below.

Participating Entity: STATE OF OREGON, acting by and Contractor: Tessco, Ine,

through the Department of Administrative Services
o A ol

Name: Lori Nordlien Narme:__Cynthia L. Kin
Title: State Procurerneng Analyst Title: Vice President

Date: &9/ i q/ / 9\ . Date: AT s Ao
Federal Tax Identification No. 52-1868893

Oregon Tax Identification No. N/A

: Approved:

' By: Karen Johnson

Assistant Attorney Genetal

Dare: Per eMajl dated 6/14/12
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EXHIBIT No. 1

Participating State. Modifications or Additions to Master Agreement No, 1907

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

“Contract” or “Purchase Order” means the document submitted to Cotitractor by a Purchasing Entity that
incorporates this Addendum by reference and specifies the quantity and type.of goods or services that Contractor will
provide to Purchasing Entity. under the terms of the Master Agreement and this Addendum.

“DAS SPO” means the State of Oregon acting by and through the Department of Administrative Services, State
Procurerment Office.

“Independent State Agency” means an ageticy; board; commission, department or subdivision of the State of Oregon
with independent procurement authority pursuant to ORS 279A.050; 279A.170 or other provisions of applicable
State law.

“Master Agreement’” means Master Agreement # 1907 between Contractor and the State of Nevada, on behalf of the
Western States Contracting Alliance and its attachments; which together with this Addendum sets forth terms;
conditions and requirements for purchase by Purchasing Entities of the: Go_ods and Services.

“ORCPP™ mieans the Orégon Cooperative Purchasmg Program, which recogmzes certain agenmes and organizations
within the State of Oregon as authorized fo purchase the goads and services available urider a price agreement
entered into by the State.

“Purchasing Entity” means entities that submit Contracts or Purchase Otders pursuant to'this Addendum to .
Contractor, including: (a) an agency, board, commission, department or subdivision of the State of Oregon, subject
1o the procurement authority of the Director of the Department of Administrative Services pursuant to ORS.
279A.050 and 279A. 140 and with delegated authority pursuant to OAR 125-246-0170° and the Department of
Administrative Services when it is engaged in Public Contracting (as defined under OAR 279A.010 (1).(v); (b)
Independent State Agencies, or (¢) ORCPP members.

“Partlcipating State™ or “State” meanis: the State of Oregon.
i 2.. Contracts or Purchase Orders.

2.1 ‘Contracts or Purchase Orders: Purchasing Entities may use their owit forms for Contracts or Purchase Orders.
Agencies, boards; commissions, departments or.subdivisions of the State of Oregon may also use the general State-
approved Purchase Order form. To the extent that the terms of any form differ from the tetms of this Addendum, the
tetms of this Addendum supersede such contrary terms. Each Contract or Purchase Order must contain, ot the front
page, the following language:

THIS PURCHASE IS PLACED AGAINST THE WESTERN STATES CONTRACTING
ALLIANCE MASTER AGREEMENT NO. 1907. THE TERMS AND CONDITIONS OF THE
MASTER AGREEMENT AND THE PARTICIPATING ADDENDUM ENTERED INTO BY
THE STATE OF OREGON, CONTRACT NO. 2585 APPLY TO THIS PURCHASE AND
SUPERSEDE ALL CONFLICTING TERMS AND CONDITIONS, EXPRESS OR IMPLIED.

2.2 Effect of Contract or Purchase Orders. Participating State is only liable for purchases made by State.of
Oregon agencies, boards, commissions, departments or subdivisions that issue Contracts or Purchase Orders. Other
Purchasing Entities are responsible for any purchases under Contracts.or Purchase Ordérs they issue. Patticipating
State expressly disclaims any liability for purchiases made by non-State agency Purchasing Entities o any ‘other
entity.
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2.3 Verification of Purchasing Entities, Contractor is responsible for verifying that it provides Goods and Services
under this Addenduin only to Purchasing Entities. Contractor may verify that a particular entity is an ORCPP

‘member on-line at hitpr/Awww.orcgon.govi DAS/PFSS/SPO/ caop-menu.shtm] or by using the Oregon Procurement

Information Netwaork (ORPI“N} at http:forpinaregon.goviopen. diliwelcome.

Goods and Services.

3.1 Goods. All Goods delivered under this Addendurn will be new and unused, unless otherwise agreed in the -

Contract or Purchase Order, Coniractor shall warrant the Goods as set forth in Section 7 of this Exhibit No. 1 to this
Addendum and as set forth in the Master. Agreement. Contractor will deliver any hard copy warranty\received from
the manufacturer to Purchiasing Entity. Title to all Goods delivered is subject o the provisions of ORS chapter 72.
3.2 ‘Services. See Exhibit2;

3.3 Account Representative. AtDAS SPO’s request; on a regular basis Contragtor”s account representative or

‘team shall be prepared to méet to conduct a broad review of all the sales, Goods and Services, and ongoing

operations, performance and billing accuracy.
3.4 Pricing. See Exhibit 3.

Payment Provisions. _ _
4.1 Purchasing Entity shall pay Coniractor the rates and chatges set forth in Master Agreement for the Goods or
Services.. ' '

4.2 Invoices. Purchasing Eritity shall pay Contractor not more than once each month all undisputed amounts due
upon Contractor’s Siibmission of detailed invoices that set forth the Geods-and Services'accepted by Purchasing
Entity. Such invoices will describe the Goods of Services delivered and accepted by Purchasing Entity for which
Contractor seeks compensation. Contractor shall request payment only for Goods or Services accepted by Purchasing:
Entity. Contractor shall submit invoices electronically to Purchasing Entity’s Authorized Representative oras '
otherwise designated by Purchasing Entity, Purchasing Entity has the right to review all invoices for. compliance -
with the requirements of this Addendum, and in'the event of a discrepancy may dispute the invoice as set forth
below. Invoices will include the. following information:

Fields Required

Contrictor Name; Bill Number, Invoice Number, Account Number, Sub-Account
Number (if applicable), , Balarice Dug, Total Charges, Total Per Sub-Account (if
applicable) '

For each ling item: State Purchasing Eatity name, Equipment Description (including
Type, Quantity, User, Accessories, Equipment Charges) and applicable '
Taxes/Surcharges

4.3 Uponreview of an invoice, if Purchasing Entity discovers a discrepangy, Purchasing Entity may dispute that
portion of the inveice; Purchasing Eirtity will not pay disputed claims until the dispute is fesolved. Purchasing
Entity will pay undisputed portions of disputed or incorrect invoices where the undisputed portion can be casily
identified by Purchasing Entity. Payment of an amount less than the total amount due on all unpaid invoices shall be

credited as directed by Purchasing Entity. In no event shall Contractor apply any payment or portion thereof to any

particular amount or ite that is subject 10 any claim of etror or dispute between the parties. Contractor shall have 3:
tnonths from thie date of any disputed billing item to give notice and initiate a dispute against Purchasing Entity.
Onice Contractor has given notice of Contractor’s intention to initiate a dispute against Purchasing Entity, the dispute
shall be fesolved within 6 months, Purchasing Entities shall have 2 years from the'date of any disputed billing item to
give notice and'initiate a dispute against Coniractor. Onee Purchasing Entity has given notice of Purchasing Entity’s
intention to initiate a dispute with Contractor, the dispute shall be resolved within 6 months,
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4.4 All payments to Contractor are subject to ORS 293,462,

8. Funds available and authorlzed/n0n~appmpr;atlon The Participating State’s payment obligations under this
Addendum are conditioned upon Purchasing Entity recelvmg funding, appropriations, lintitations, altotments, or other
expenditure authority sufficient to allow Purchasing Entity, in the exetcise of its reasonable administrative discretion, to
meet its payment obligations under any Coniract or Purchaser-Ordér issued under this- Addendum, Nothing in this
Addendum or Contract or Purchaser. Order is to be construed as permitting any violation of Article X1, section 7 of the
Oregon Constitution or any other Taw regulatmg tiabilities or monetary obligations of the State of Oregon Purchasing
Entity represents that it has sufficient appropriations and [imitatiod for the cutrent biennium to make payments under any
Contract or Purchaser Order issued unider this Addendum.

6 Volume Sales Reports (VSR5) and Vendor Collected Administrative Fee (VCAF).

6.1 Volume Sales Reports (VSRs)

6.2

6.1.1 Cpntract‘or‘shall submit to DAS SPC-a Volume Sales Report (VSR) no later than thirty (30) calendar days.
from the end of each calendar quarter, containing:

»  Complete and agcurate details of all receipts (sales and refunids) for the reported period;

«  The information as identified in the DAS SPO documient titled Volumie Sales Report Template - Data
Requirement, Format and Layout; and

+  Such other information as DAS SPO may reasonably request.

Contractor shall send a VSR to DAS SPO each quarter, whether or not there are sales. When no sales have been

tecorded for the quarter, a report must be submitted stating “No Sales for the Quarter.”” For the purposes of this
Addenduni, quarters énd March 31, June 30, September 30, and Decembier 31,

6.1:2 Datd Medium and Delivery Medium: Contractor shall provide VSRs in MS Excel {.xls) format. VSRs
miist be submitted by e-mail. Delivered print outs of V8Rs are not acceptable. Hard copies of VSRs on CDs are
only acceptable if th size of the file precludes transmission by émail. Approval from the Contract Administrator
must be obtained for deviations from these requirements:

6.1.3 Recemtf’Acceptance The first VSR submitted by Contractor must be submitted to the Contract
Administrator for review and approval Approved first VSRs and subsequent VSRs must be submitted to
veaf.reporting@state.or.us. A separate section follows descrlbmg the administrative charge if it is applicable.
The Contract Administrator’s receipt or acceptance of any of the VSRs furnished pursuant to this Addendum
does not préclude DAS SPO from challenginig the validity thergof at any tiriie.

Vendor Collected Adminisirative Fée (VCAF),

6.2.1 Vendor Collecied Administrative Fee (VCAF) percentage: The VUAF is a charge equal to One Percent
{1.0%) of Contractor’s Gross total sales, less any credits, made-to Purchasing Entities during the caleridar
quarter.

6:2:2 VCAF Amount / Payment Due Date: During the term of this Participating Addendum and for the sales
dunng the last calendar quarter of the term of this Participating Addendum, the Contractor shall remit VCAF
payment to DAS SPO within forty-five (45} calendar days after the end of each calendar quarter.

6.2.3 Contractor may not reflect the VCAF fee as a separaté line item charge to Purchasing Entities. Contractor’s
prices will reflect all Comtractor’s charges to Furchasmg Entities, includifig the VCAF. DAS SPO will invoice
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 the entity that actually reports or makes VCAF
payment to DAS SPO.

6.2.3.1 Payment Forniat:. The fee shall be in the form of a check remitted to:
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State of Oregon

Department of Administrative Services
Attn: State Procurement Office

1225 Ferry Street SE, U140

Salem, Oregon 97301-4285

of to stich other address as desi gnated by the Contract Administrator. Any other form of payment must be-
specifically approved by the Contract Administrator.

6.3 Andit. DAS-SPO shall have the right during regular business hours, at Contractor 8 premises, and upon
reasonable notice, by itself or by a person authorized by it, to audit Contractor’s records and other pertinent data, to
determine and-verify the figures reported in any VSRs finished 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 providéed in Section 6.2.3.2. At DAS SPO’S request; Contractor shall pay the
reasonable cost of an audlt, but only if such audit reveals that an underpayment may exist as determined by DAS-
SFO.

7. Warranties. Purchasing Entities are entitled to the warranties, rights, remedies, and benefits under the Master
. Agreement and this Addendum for any purchases made by such Purchasing Entities pursuant to Contracts or Purchase
" Orders. Without limiting the generality of the warranty provisions of the Master Agreement, Contractor represents and
warranis to Purchasing Entity that:

Contractor has the power and autherity to enter into and perforri this Addendum and that this Addendum, when
executed and delivered, will be a valid and binding obligation of Contractor enforceable in accardance with its

-terms

Contractor will, at all times during the term of this Addendum, be qualified to do business in the State of Oregon,
professmnaliy competent and duly licenses o perfornt the Services under this Addendum;

Goods.or Service will be new, unused; current production models, where applicable, and will be free from

defécts in materials, design and manufacture. for manufacturer’s standard warranty period, and through the

expiration of the warranty period, all Geods or Services delivered by Contractor to Purchasing Entity will

materially conform to the acceptance criteria set forth in the Master Agreement, and any documnentation provided

by Contractor;

all Sérvices to be performed under this “Addendum will be performed in accordance with the highest applicable

professiorial or industry standards, and that only workimanship of the first quality shall be employed in the

performance of this Addendum and Contractor’s performance under this Addendum creates no potential or

actual conflict of iriterést, a$ defined by ORS 244, for either Coniractor or any Contractor personnel that wiil

perform the Services under this Addendum;

Contractor shall transfer to Purchasing Entlty all manufacturer warranties covering Goods ot Products, if any at

time of delivery at no charge;

all Gogds or Services, if any, are free and clear of any liens or éncumbrances, and that Contractor has full legal

fitle to-such Goods or Services, and that no othier person has any right, title. or interest iri the Goods or Services
which is superior to or infringe upon the rights granted to Puichasing Entity hereunder;

Except as otherwise permitted or provided in this Addendum, Contactor shall transfer all Goods or Services to

Purchasing Entity free and clear of any and all restrictions on or conditions of transfer, modification, licensing,

sublicensing, direct or indirect distribution, or assignment, and free and clear of any and alf liens, claims;.

micrtgages, security interests, liabilities, and encumbtances of any kind;

When used as authorized by this Addénduni, no Good or Service delivered by Contractor to Purchasing Entity

infringes, nor will Purchasing Entity’s use, dupllcatxon or transfer of such Goods or Services infringe, any-

«copyright, patent, trade secret, or other proprietary right of any third party; and

Except as otherwise set forth in this Addendum, any subcontractors performmg work for Contractor under this
Addendum have assigned all of their rlghts int the Goods or Services to Contractor or Purchasing Entity and no
third party has any right, title or interest in any Goods or Services supplied to Purchasing Bntity.
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- 8,

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 the Master Agreement.or in this Addendumn are cumulative and wiil be
- interpreted expansively so as to afford Purchasing Entity the broadest warranty protection available,

Indemnities.

8,1 General Indemnity, Cofttractor will defend, save, hold harmless and indemnify Purchasing Entity and
the State of Oregon and their agencies; subdivisions, officers, employees and agents from and against alt
claims, suits, actions, losses, damages, liabilities, costs and expenses of any nature whatscever resulfing,
from, arising out of or relating to the negligent or intentional activities of Contractor or its officers,
employees, subcontractors or agents under the Addendum:

8.2 Lifringement Indemnity. Contractor will defend, save, hold harmless and indemnity Purchasing Endity
and the State of Oregon and their agencies, subdivisions, officers, employees and agents from and against:
any and all claims; suits, actions, losses, damages, liabilities, costs and expenses resulting from, arising out
of, or relating to a claim that any aspect of'the Goods or Services furnished urider.a Contract or Piirchase
Order infringes a patent, utility model, industrial design, copynght mask work, trademark, trade dress, or
any other legally cognizable irtellectual property right of any third patty (“Infringement Claim™).

8.3 Participation. Purchasing Entity may retain its own counsel and participate in the defense of any
Infiingement Claim. If the Purchasing Entity reasonably concludes that its interests are not being properly’
protected; it may enfer any action. Contractor may not settle.any Infringement Claim o the State.of’
Orepoit’s behalf withoit the prior written consenit of the Oregon Attorney General. Further, if principles of
governmental or public law are frivolved, the State of Oregon may participate in the deferise of any
Infringement Claim. Any participation of the State of Oregon pursuant to this subsection will riot relieve
Contractor of ifs obligation to defend, save, hold harmless and indemnity the State of Oregon urider this
segton, prowded that the State of Oregon may not settle any Infringement Claim or action without
Contractor’s prior written consent;, which will not be unreasonably withheld.

8.4 Remedies for Infringement Claims. Ifany Goods or Services furnished by Contractor are, in
Contractor’s opinion, likely to become the subject of an Infringement Claim, or if an Purchasing Entity is
prevented from exercising its rights under this Addendum based on any Infringerient Claim or court order
arising ffotn any Infringement Claim, then Contractor may, at its option and expense, procure for the
Piirchasing Entity 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 replaceément or modified
Good or Service rieets the specifications set forth in the applicable Contract of Purchase Order to the
satisfaction of Purchasing Entity. If the foregoing remedies are not available, then Purchasing Entity will
return the allegediy mfnngmg Goods or terminate the allegedly infringing Services, and Contractor will
refund Purchasing Entity’s payments, in full, for the allegedly infringing Goods or Services.

8.5 LIMITATION OF LIABILITY, EXCEPT FOR LIABILITY ARISING OUT OF OR RELATED TO
SECTIONS 8.1 AND 8.2, CONFIDENTIALITY OR CLAIMS FOR PERSONAL INJURY, INCLUDING DEATH,
OR DAMAGE TO REAL PROPERTY OR TANGIBLE PERSONAL PROPERTY ARISING FROM THE
NEGLIGENCE, RECKLESS CONDUCT OR INTENTIONAL ACTS OF CONTRACTOR, ITS OFFICERS,
EMPLOYEES OR AGENTS, CONTRACTOR'S LIABILITY FOR DAMAGES TO THE STATE FOR ANY
CAUSE WHATSOEVER WILL BELIMITED TO THE GREATER OF ONE MILLION DOLLARS OR TWO
TIMES THE AGGREGATE VALUE OF ALL PAYMENTS MADE BY ALL PURCHASING ENTITIES UNDER
THIS ADDENDUM OVER THETWO YEAR PERIOD PRIOR TO NOTICE OF A CLAIM;

NO PARTY IS LIABLE TO ANY OTHER PARTY FOR ANY CONSEQUENTIAL OR INCIDENTAL
DAMAGES.

i 9, Term and Termination of Participating Addendum.

9.1 Term. This Addendum remains in effect until the earlier of (a) the expiration or termination of the Master
Agreement, or (b) termination of this Addendurn in accordance with ifs terms.
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9.2 Termination. In addition fo the termination rights set forth in the Master Agreement, DAS SPO may terminate
this Addendum, in whole or in part, npon thirty (30) days written notice o Contractor, or at such later date as DAS
SPO may establish in such notice, for no reason or for any reason. DAS SPO may also terminate this Addendum
immediately upon notice and the occurrence of any of the following events: :

¢ Participating State fails to receive funding, or apptopriations, {imitations or other expenditure authority at
tevels sufficient to pay for the Goods or Services 1o be acquired under the Addendum; or

» Federal, state or local laws, regulations or ghidelines are imodified or interpreted in such a way that either the
purchase of Goods or delivery of the Services urider this Addendum is prohibited or Participating State is
prohibited from.paying for such Goods or Services from the planned funding source.

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

9.3 Terminationynder any provmon of this:Addendum does not extinguish or prejudice State's or a Purchasing
Entity's right to enforce this Addendum or a Contract or Purchase Order with respect to Contractor’s breach of any
wartanty or any defect in or default of Contractor's performarice that has not been eured, including any right of the
$tate or an Purchasing Entity to indemnification by Coritractar: If this Addendum ora Contract or Purchase Order s
so terminated, the State ora Puichasing Entity will pay Contractor. in accordance with the terms of this Addendum
for Goods delivered or Services parformed and duly accepted by Purchasing Entity.

10, Termination of Individual Contracts or Purchase Orders.

10,1 Purchasing Entity may, at its sole discretion, terminate individual Contracts or Purchase Orders, in whole or in
part, upon 30 days written notice to Contractor.

10.2 Purchasmg Entity may terminate individual Contracts or Purchase Qrders, in whole or in part, immediately
upon notice to Contractor, or at such later date as Purchasing Entity may establish in such niotice, upon the
oceurrence of ariy of the following events:

Purchasing Entity fails to receive funding, or appropriations, limitations or othet expendityre aythority at levels
sufficient 1o pay for the Gooeds or Service fo be acquired under the Contract or Purchase Order;

» Federal, state or local laws, ‘tegutations or giidelines are modified of interpreted in such & way that either the
purchase of Goods or Service§ under the Contract or Pirchase Order is prohlhlted pr Purchasing Entity is
prohibited from paying for such Goods or Services from the planned funding source; or

» Contractor commits any material breach of this Addendum or a Contract or a Purchase Order

103 Upon receipt of written notice of termination, Contractor will stop performance under the Contract or Purchase
Order as ditected by Purchasing Entity.

10.4 Termination of 4 Contract of Purchase Order does not extinguish or prejudice Purchasing Entity's right to
enforcé the Contract or Purchase Order with respect to Contiactor's breach of any warranty or any defect in or default
of Coniractoer's performance that has not been ciwed, including any right of Purchasing Entity to indemmnification by
Cornitractor. In addition, termination of a Contract or Purchase Order does nat extifiguish or préjudics Purchasmg
Entity’s right to enforce the warranty, indemnification; governing law, venue and consent tojurisdiction provisions
of this Addendutmn. Ifa Contract or Purchase Order is so terminated, Puichasing Entity will pay Contractor in
accordance with the terms of this Addendum for Goeds delivered or Services performed and accepted by Purchasing
Entity.

- 11. Compliance with Applicable Law. Contractor will comply with afl federal, state and local laws, rules, regulations,
“executive orders and ordinances applicable 1o the Goods and Services under this Addendum, and a Purchasing Entity’s
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performance under a Contract or Purchase Order is conditioned on Contractor’s compliance with the provisions of ORS
279B.220, 2779B.235, 279B.230, and 279B.270. In addition, Contractor warrants the Goods and Serviees provided
under this Addendim will comply with all federal Occopational Safety and Health Administration (OSHA) requirerfients
anid 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 Actof 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 fo the forégoing laws and (e} all other applicable requirements of federal and state civil rights and
rehabilitation statutes, rules and regulations. '

 In addition, if or when Contractor is notified by Purchasing Entity that a specific purchase or purchases-are being made
with American Recovery and Reinvestment Act of 2009 (“ARRA”) funds, Contractor agrees to comply with the data;
element and reporting requitements as currently defined in Federal Register Vol 74 #61, Pages 14824-14829 (or

' subsequent changes or madifications to thes¢ requirements as published by the Federal OMB). Purchasing Entity is
responsible for informing Contractor as soon as Purchasing Entity is aware that ARRA funds are being used fora
purchase or purchases. Contractor will provide the required report to Purchasing Entity with the invoice presented to
Purchasing Entity for payment. Coniractor, as it relates to purchases urider this Adderidurns, i$ not a subcontréactor or
subgrantee, but simply a provider of goods and related services.

12. Application of Public Records Law. Confractor acknowledges that any disclosures Contractor makes to
Purchasing Entity. under this Addendum are subject to applicdtion 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 6f ORS 646.461 - 646.475.. The non-disclosure of documents or of any portion of a document submitted by
Contractor to Purchasing Entity may depend upon official or judicial determinations made putsuant to the foregoing
laws, Contractof will be riolified prior to Purchiasirig Entity’s release of dociments to entities other than participating
agencies or other State agencies. Contractor shall be exclisively responsible for defending Contractor’s position
concerning:the confidentiality of the requested documents, at its own expense. ‘

13. Recycled Products. Contractor will use, to the maxinum extent, economically feasible in the performance of this
Contract, recycled paper (as defined in ORS 279A.010(1)(gg)), recycled PETE products (as definedin ORS
279A.010(1)(kh); and other recycled plastic resin products-and recycled products (as “recycled product” is defined in ORS
279A.016(1)(i). B

14. Notices. Except as otherwise providéd in'a Contract or Purchiase Order, any formal communications between the

parties to or notices to be given under a Contract or Purchiase Order will bé given in writing by personal delivery ora

* facsimile transmission or the notice or mailing the'notice, postage prepaid, at the address or number set fotth on the

Contract or Purchase Order. Any communication so addressed and mailed will be deemed to have been received five (5)

calendar days after mafling. Any communication delivered by facsiinile will be deemed fo be given when a confiming

report for the transmission is generated by the transmitting machine. To be effective against the receiving party, Such

facslmile transmission. must be confirmed by telephone notice to the receiving party’s authorized representative, as set

' forth in the Contract or 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 Participating State:with respect ta this Addendum, tlie Ptimary Contacts of Contractor and
Siate are et forth above. '

15, Dispute Resolution. : _
Except as provided betow and otherwise in the Master Agréement, in the event that there is any disagreement, digpute;
breach or claim of breach, non-performance, ar repudiation arising frony, related to or in connection with the Addendum
or any of the terms or. conditions hereof, or any fransaction hereunder including but not limited to any party’s failure or
alleged failure to comply with any of the provisions of the Addendum (hereinafter collectively the “Dispute™), other than
one related to-the release of Confidential Information, DAS SPO and Contractor shall first conduct the following
procedure in an attempt to resolve the Dispute:

¢ DAS SPO and Contractor shall make every effort to settle any dispute through their respective managers, within
five {5) calendar days of one party notifving the other paity of a dispute. .
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¢ Ifthe dispute is not resolved between the managers, then either party may initiate formal dispute reselution
discussions by adviging the other party in writing. The contaet point for these discussions shall be DAS SPO’s
and Contractor’s Authorized Repréesentatives. DAS SPO and Contractor shall attenpt to resolve the dispute
within 5 calendar days of the notice from the other party that they are initiating this second level of dispute
tesolution discussions. If DAS SPQ and Contractor mutually apree in writing that there has been substantial
progress toward resolution of the dispute, this second level may be extended for an additional 5 business day
period which shall commence at the conclusion of the first 5 day period. ‘

- Nothing in this Section 15: (a) shall in any way limit a party’s rights to.seek injunctive relief of any kind, at any time,
-~ with respect to any matter;.or (b) in any way limit a party’s right fo suspend or terminate the' Addendum or pursue other
- remedies available under the Master Agreement and Addendum, by law or otherwise; or (c) remove the rcqulrement to

provade notices or ﬁimgs to meet deadlines otherwise required by law; or (d) constitute a waiver of the sovereign
immunity of the State of Oregon, .

Purchasing Entities 4nd Contractor also shall attempt to reésolve all, Disputes related to Contracts or Purchase Orders -
urider the above described Dispute Resolution process.

16. Governing Law. This- Addenduri and resulting Contracts are governed by and construed in accordance with the
laws of the State of Oregan, without regard to principles of conflicts of laws.

17. Jurisdiction and Venue. Any claim, action, suit or proceeding (collectively, “Claim™) between Pariicipating State
or any other agency, board, commission, departinent or subdivision of the State of Oregon, and Contractor, that arises
from or relates to this Addendum or a Contract or Purchase Order under this Addendum, will be bronght and conducted
solely and exclusively in the Cirouit Court of Marion County for the State'of Oregon; prowded hiowever, if a Claim must.
beé brought in a federal forum, then it will be brought and conducted solely and exclusively in the United Statés District

. Cotirt of the District of Orégon. CONTRACTOR, BY EXECUTION OF THIS ADDENDUM OR ACCEPTANCE OF A

CONTRACT OR PURCHASE ORDER HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION OF SAID
COURTS. This-section is not a waivet by the State of Oregon of any form of immunity, including but not limited to

Sovereign immunity and immunity based on the Eleventh Amendment to the Constitution of the United States.

Any Claims between Contractor and a Purchasing Entity other than the State of Oregon or one of its agencies, boards,
commissions, department or subdivisions that arise. from or are related to individual Contracts or Purchase Orders or this
Addendum will be brought and conducted solely and exclusively within the: Circnit Court of the county in the:State of
Oregon in which such Purchasing Entity resides or has its principal office, or at Purchasing Entify’s option, within such

' “other couirity as Purchasing Entity will be entitled to proceed under the venue laws of Oregon to bring or défend Claims.

If any such Claim must be brought iii a federal forum, then it will be brought and conducted solely and exclusively
within the United States District Court for the District of Oregon: This section is not a ‘waiver by Purchasing Entity of
any form of immunity, including but not limited to sovereign immunity and immunity. based on the Eleventh Amendment
to the Constitution of the U_mted States.

18. 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 Revenye all information
required by that department relative to the Addendum. A Purchasing Entity may withhold finat payment under &
Contract or Purchase Order until Contractor has provided the Oregon Department of Revenue with the required
information.

© 19, Merger Clause; Waiver. This Addendunm, including the Master Apreemient and the exhibits attached to this

Addendum, constitutés the entife agreement between the pariies on the subject matter hereof, and supersedes all prior
agreements, oral or written. There are no understandmgs agreements or representations, orai or writter; between these
parties:that are not spemﬁed inthis Addendum. No waiver, consent, modification or change of teris of this Addendum
binds either party unless in writing: and signed by bath pames and all necessary State approvals have been obtained.
Such waiver, consent, modification or change, i 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.
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. 20, Independent Contractor. Contractor shall act at all times as an independent contractor and not as an agent or

. employee of Purchasing Ermty Contractor has no right or authority to incur or create any obligation for or legally bind
thie' State-or Purchasing Entity in any way. Contractor is not an "officer", “employee”, o7 "agent” of Purchasing Entity (or

* any other agency, office; ot department of the State of Oregon), as those terms are used in ORS 30,265, and shall not
wiake representations to third parties fo 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. '

| 21, Access to Records. Contractor will maintain all fiscal records relating to Contracts or Purchiase Orders in accordance
'wlth generally. aceepted 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 Purchasing Entity; the State and its agencies,

. and their duly authorized representatives will have access to such fiscal records and to all other books, documents,

| papers; plans and writings of Conitactor which relate to this Addendum to-perform ¢xamination and audits and make:

éxcerpts anid transcripts. Contractor will retain and keéep accessible all such fiscal records, books, documents, papets,

plans, and writings for'a minimum of six (6) years, or such longer per:od as may be required by applicable law following

final payment and termination of this Addéndum; or until the conclusion of any audit, controversy or litigation arising

out of o related to this Addendum, whichever date is lafer,

. 22. Severability, If any term or pravision of this. Addendum is:declared by a court of competent jurisdiction to be illegal

- or inconfHet with.any law, the validity of the remaining terms and provisions will not be affected, and the rights and

' obhgatlons of the patties will be construed and enforced as if the Addendum did not contain the particular ferm or
provision held to be invalid. :

| 23, Survival. Any teriis of this Addéndum, which by their nature are iritended to survive termination of expiration
! including but not timited to warranty, indemnification, access o records, governing law, venue, consent to jurisdiction,
' termination and remedies provisions survive thé termination or expiration of this Addendum.

. 24. Insurance, Insurance requirements are listed in Section 26 of the Master Contract.

i 25. Anticipated Amendments. The parties may need to amend this Ad‘dénd'um to modify selected terrhs, conditions;
| arid price(s). This Addendum maybe modified by written document only.
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Exhibit No. 2 — Services

The services to be provided by Contractor under this Exhibit 2 are;

1.

2

Provide unused quality wireless accessories. Discontinued orused items will not be accepted.

Provide secure online aceess for a representative of each Purchasing Entity to manage dccounts and

'order services/accessories/equipment.

Meet with DAS SPO on a semi-dnnual basis to evaluate and review:

e Pricing/rates relative to prevailing full market pricing/promotions/solicitations;

» Actual billed charges relative to prevailing available full market pricing;

s Adjustments to maintain the original discount offered to the then prevailing s available full
market pricing;
Any other significant issue (service, billing or otherwise) that may need to be addressed; and
Complete the evaluation and review within twenfy (20) business days: All changes/reductions
to current agreement pricing shall be formalized by an Amendment to existing agreement.
Amendment shall be retroactive to the ddte of review.

Assist Purchaser’s with detail account information required anytime during the contract period.
Delivery time will not be'more than five (5) calendar days, for product in stock at the time of order.
Provide samples of items when available and requested by DAS SPO.

Manufacturers’ warranty will apply and shall be passed through by Seller to Buyer. Seller inakes no
implied warranty of merchantability or of fitness for a particular purpose with respect to the Products.
White Seller makes no additional warranty, Seller will provide reasonable assistance to Buyer to help
determine the extent of coverage for any warranty claim, coordinate the return of Product(s), and assist.
with the warranty support offéred by the manufacturer. Seller’s liability under this Agreement shall in
no event exceed the purchase price of the nonc:onformmg products giving rise to Seller’s liability.

At Contractor’s expense, Coniractor shall arrange for pick up of products returned because of't;ualit'y
problems; duplicated shipments, outdated prodicts, etc. within five (5) business days after notification

with no restockifig charge-and replaced with specified products or the Purchaser shall be credited or

refinded for the full purchase price. Standard stock products ordeted in efror by Purchaser must be
returned for credit within fifteen (15) days of receipt. Products must be in resalable condition and in

‘original container, unused.
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Exhibit No. 3 — Pricing
WSCA Discount Percentage offered by TESSCO, Inc.

See attached Excel File Titled TESSCO Pricing
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