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Participating Addendum - State of Washington

WSCA-NASPO Cooperative Purchasing Organization (Master Agreement No. 81295)

Washington State Master Contract No. 08213
Emergency Lightbars, Siren Warning Accessories, and other related Accessories (WSCA)

Contractor: SoundOff Signal

Participating state: Washington

Scope:

This addendum covers the WSCA-NASPO Master Agreement for LED Emergency Light Bars, Siren
Warning Accessories and other Related Accessories. The solicitation and award process was led by the
state of Minnesota. The contract is available for use by state agencies and other entities in the
participating state authorized by that state’s statutes to use state contracis.

Participation:

Use of specific WSCA-NASPO cooperative contracts by agencies, political subdivisions and other entities
(including cooperatives) authorized by an individual state’s statutes are subject to the approval of the
state's chief procurement official. Issues of interpretation and eligibility for participation are solely within
the authority of the chief procurement official.

Participating State Modifications or Additions:
These modifications or additions apply only to actions and relationships in Washington
PRICING

Due to the Washington State Management Fee of .074 percent (.74%), SoundOff Signal will give
Washington state purchasers a 48 percent (48%) discount off of the Price List.

DISTRIBUTORS

SoundOff Signal (manufacturer) will have orders fufilled by distributors. Distributors are subject to
the same terms and conditions as the manufacturer. Distributor information will be provided in the
pricing and ordering documents.

PURCHASERS

This contract will be available for use by ail Washington state agencies and authorized parties to

the Master Contracts Usage Agresment (MCUA), including institutions of higher education, cities
and counties, other political subdivisions or special districts, and nonprofit corporations. Their
orders are subject to the same contract terms, conditions and pricing as state agencies.
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CONTRACT TERM

The Initial term of the contract is two years from award of the contract, with the option to extend for
additional 36 months or portions thereof. Extansions will be exercised at the sole discretion of DES
upon written mutual agreement. Washington oxtensions will be contingent upon Minnesota {Lead
State) extension offerings with vandors. The total contract term, including the initial term and ali
axtensions, will not exceed five years unless circumstances require a special extension. DES
reserves the right to extend with ail or some of the contractors.

WASHINGTON'S ELECTRONIC BUSINESS SOLUTION (WEBS)

Vendor is solely responsible for:

« Properly registering with Washington’s Electronic Business Solution (WEBS) at
_h__ttps:/ffortress.wa.qov/qa/webs/, and maintaining an accurate vendor profile in WEBS. This
WEBS profile feeds into our internal contracting system, so accurate Contractor information is
crucial.

CONTRACT USAGE REPORT

Total contract usage (sales) must be reported quarterly by the Contractor in the Contract Sales
Reporting System. A login password and a required DES Vendor Number wili be provided by DES.

Reports must be submitted slectronically within 30 days after the end of the calendar quarter, i.e.,
no later than April 30, July 31, October 31 and January 31

MANAGEMENT FEE

Contractor will pay a management fee of 0.74 percent (074%) to DES on all state contract sales.
The management fee must be rolled into the contractor’s current pricing, and not shown as a
separate line item on an invoice.

DES may increase, reduce or eliminate the management fee, and reserves the right to negotiate
contract pricing with the contractor when adjusiment of the management fee might justify an
increase in pricing. Written notifications of the management fee by DES become effective for new
purchases or new change orders to existing purchases 30 calendar days after notification unless
DES grants additional time.

The state reserves the right to audit, or have a designated third party audit, applicable records to
ensure that the state has been properly invoiced and all management fees have been paid. Failure
to accurately report total net sales, to submit a timely usage report, or remit timely payment of the
management fee, may be cause for contract termination, the charging of interest or penalties, or
the exercise of other remedies provided by law.

The management fee does not include or supersede fee terms owed to other entities such as the
Waestern States Contracting Alliance (WSCA), Nationa! Association of State Procurement Officials
(NASPO) or governmental entities other than the state of Washington.

Management fee payment must reference the contract number, work request rnumber (if
applicable), the year and quarter for which the management fee is being remitted, and the
contractor's name as it is known to DES, if not already included on the face of the check. Ali
payments are sent to:

Washington State Department of Enterprise Services
Finance Department

1500 Jefferson St. S.E.

PO Box 41460

Olympia, WA 98504-1460
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ECONOMIC AND ENVIRONMENTAL GOALS

In support of the state’s economic and environmental goals Contractors are encouraged to consider
the following in performance on this contract:

* Support for a diverse supplier pool, including small, veteran-owned, minority-owned and
women-owned business enterprises. DES has established voluntary numerical goals of:

» 3 percent women-owned businesses (WBE);
» 3 percent minority-owned businesses (MBE);
» 3 percent small businesses (SB);

» 3 percent veteran-owned businesses (VB).

Achievement of these goals is encouraged whether directly or through subcontractors.

Contractors may contact the Office of Minority and Women's Business Enterprises for information

on cerlified firms or to become certified.

* Use of environmentally preferable goods and services to include post-consumer waste and
recycled content.

* Products made or grown in Washington.
INCORPORATED DOCUMENTS AND ORDER OF PRECEDENCE

The documents listed below are, by this reference, incorporated into a contract resulting from this
Participating Addendum as though fully set forth herein. No other statements or representations, written
or oral, are a part of the contract.

a
b.
c.
d.

e.

Washington’s Contract Amendments {if any)
The Participating Addendum

Minnesota's RFP with amendments

The awarded vendor’s bid

All appendices

In the event of a conflict in such terms, or between the terms and any applicable statute or rule, the
inconsistency will be resolved by giving precedence in the following order:

a.
b.
c.
d.

Applicable federal laws
State of Washington statutes and regulations
Mutually agreed written amendments to the resulting contract

The contract, including all documents incorporated in the stibsection immediately above.

Conflict: To the extent possible, the terms of the contract must be read consistently.

Conformity: If any provision of the contract violates any federal or state of Washington statute or
rule of law, it is considered modified to conform to that statute or rule of law.

AUTHORITY TO BIND

The signataries to this contract represent that they have the authority to bind thelr respective
organizations to this contract.
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CONTRACT MODIFICATIONS

DES reserves the right to modify the resulting contract {including but not limited to adding or
delating products, services, or delivery locations) by mutual agreement between DES and the
contractor, so long as such modification is substantially within the scope of the originai contract.
Such modifications will be memorialized in a signed written document describing the agreed upon
change including any terms and conditions required to support such changs.

CONTRACT ADMINISTRATION

State Contract Administrator

DES will appoint a single point of contact that wili be the Contract Administrator for this
contract and will provide contract oversight. The Contract Administrator will be the principal
contact for the contractor for business activities under this contract. DES will notify contractor,
in writing, when there is a new Contra¢t Administrator assigned to this contract.

Administration of Term Contract

DES may maintain contract information and pricing and make it available on DES's web site.
The contract prices are the maximum price contractor can charge. The contractor may also
offer volume discounts to purchasers.

CONTRACTOR SUPERVISION AND COORDINATION

Contractor shall;

a.

d.

Competently and efficiently supervise and coordinate the implementation and completion
of all contract requirements specified herein.

identify the contractor's Authorized Representative, who will be the principal point of
contact for DES congerning contractor's performance under this contract.

Immediately notify the Contract Administrator in writing of any change of the designated
Authorized Representative assigned to this contract.

Be bound by all written communications given to or received from the contractor's
Authorized Representative.

Violation of any provision of this section may be considered a matetial breach establishing grounds
for contract termination.

STATEWIDE PAYEE DESK

Contractors must register with the Statewide Payee Desk, maintained by DES, in order to be paid
for contract sales. Washington state agencies cannot make payments to a contractor until it is
registered, Registration materials are available here: Receiving Payment from the State.

PAYMENT

Advance payment prohibited:

No advance payment shall be made for the products and Services furnished by contractor
under this contract.

Notwithstanding the above, maintenance payments, if any, may be made on a quarterly
basis at the beginning of each quarter.

Payment:
Payment is the sole responsibility of, and will be made by, the purchaser.
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Under Chapter 39.76 RCW , if purchaser fails to make timely payment(s), contractor may
invoice for 1 percent per month on the amount overdue or a minimum of $1. Payment will
not be considered late if a check or warrant is mailed within the time specified. If no terms
are specified otherwise in the solicitation, net 30 days will automatically apply.

Payment(s) made in accordance with contract terms shall fully compensate the contractor
for all risk, loss, damages or expense of whatever nature and acceptance of payment shall
constitute a waiver of all claims submitted by contractor.

Payment for materiats, supplies andfor equipment received and for services rendered shall
be made by purchaser and be redeemable in U.S. dolars. Unless otherwise specified, the
purchaser's sole responsibility shall be to issue this payment, Any bank or transaction fees
or similar costs associated with currency exchange procedures or the use of
purchasing/credit cards shall be fully assumed by the contractor.

Note: when the state has been overcharged or otherwise reimbursed, the purchaser may
elect to have either direct payments or written credit memos issued. If the contractor fails to
make timely payment(s) or issuance of credit memos, the purchaser may impose a 1% per
month on the amount overdue 30 days after notice to the contractor.

¢. Invoicing and discounts

Contractor must provide a properly completed invoice to purchaser. Al invoices are to be
delivered to the address indicated in the purchase order.

Each invoice must be identified by the associated contract number; the contractor's
statewide vendor registration number assigned by the Washington State Office of Financial
Management (OFM), the applicable purchaser's order number, and must be in U.S. dollars.
Invoices must be prominently annotated by the contractor with all applicable prompt
payment and/or volume discount(s) and shipping charges unless otherwise specified in the
solicitation.

Invoices for payment will accurately reflect alf discounts due the purchaser. Invoices will
not be processed for payment, nor wili the period of prompt payment discount commence,
until receipt of a properly completed invoice denominated in U.S. dollars and until all
invoiced items are received and satisfactory performance of contractor has been accepted
by the purchaser. If an adjustment in payment is necessary due to damage or dispute, any
prompt payment discount petiod shall commence on the date final approval for payment is

authorized,
TAXES, FEES AND LICENSES
a. Taxes

Where required by statute or regulation, the contractor shall pay for and maintain In current
status all taxes that are necessary for contract performance. Unless otherwise Indicated,
the purchaser agrees to pay State of Washington taxes on all applicable materials,
supplies, services andfor equipment purchased, No charge by the contractor shall be made
for federal excise taxes and the purchaser agrees to furnish contractor with an exemption
certificate where appropriate.

b. Collection of retail sales and use taxes

In general, contractors engaged in retail sales activities within the State of Washington are
required to collect and remit sales tax to Department of Revenue {DORY). In general, out-of-
state contractors must collect and remit “use tax" to Department of Revenue if the activity
carried on by the seller in the State of Washington is significantly associated with
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contractor's ability to establish or maintain a market for its products in Washington.
Examples of such activity include where the contractor aither directly or by an agent or
other representative:

_  Maintains an in-state office, distribution house, sales house, warehouse, service
enterprise, or any other in-state place of business;

_  Maintains an in-state inventory or stock of goods for sale;

Regularly solicits orders from purchasers located within the State of Washington
via sales representatives entering the State of Washington;

_  Sends other staff into the State of Washington (e.g. product safety engineers, etc.)
to interact with purchasers in an attempt to establish or maintain market(s); or

~  Other factors identified in WAC 458-20.
c. Department of Revenue Registration for out-of-state contractors

Out-of-state contractors meeting any of the above criteria must register and establish an
account with the Department of Revenue. Refer to WAC 458-20-193, and call the
Department of Revenue at 800-647-7706 for additional information. When out-of-state
contractors are not required to coltect and remit “use tax,” purchasers located in the State
of Washington are responsible for paying this tax, if applicable, directly to the Department
of Revenue.

d. Fees/lLicenses

After award of contract, and prior to commencing performance under the contract, the
contractor shall pay for and maintain in a current status any licenses, fees, assessments,
permit charges, etc., which are necessary for contract performance. Itis the contractor's
sole responsibility to maintain licenses and to monitor and determine any changes or the
enactment of any subsequent regulations for said fees, assessments, or charges and to
immediately comply with said changes or regulations during the entire term of this contract.

e. Overpayments to contractor

Contractor shall refund to purchaser the full amount of any erroneous payment or
overpayment under this contract within 30 days’ written notice. If contractor fails to make
timely refund, purchaser may charge contractor 1 percent per month on the amount due,
until paid in full.

f. Costof remedy

Cost of remedying defects: All defects, indirect and consequential costs of correcting,
removing or replacing any or all of the defective materials or equipment will be charged
against the contractor.

g. Audits

The state reserves the right to audit, or have a designated third party audit, applicabie
records to ensure that the state has been properly invoiced. Any remedies and penalties
allowed by law to recover monies determined owed will be enforced. Repetitive instances
of incorrect invoicing may be considerad complete cause for contract termination.
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GENERAL PROVISIONS

a.

Governing law and venue

This contract shall be construad and interpreted in accordance with the laws of the State of
Washington, and the venus of any action brought hereunder shall be in the Superior Court
for Thurston County.

Severability

Severability: If any provision of this contract or any provision of any document incorporated
by reference shall be held invalid, such invalidity shall not affect the other provisions of this
contract that can be given effect without the invalid provision, and to this end the provisions
of this contract are declared to be severable,

Survivorship

All transactions executed for products and Services provided pursuant to the authority of
this contract shall be bound by ali of the terms, conditions, Prices and Price discounts set
forth herein, notwithstanding the expiration of the initial term of this contract or any
extension thereof. Further, the terms, conditions and warranties contained in this contract
that by their sense and context are intended to survive the completion of the performance,
cancellation or termination of this contract shall so survive. In addition, the terms of the
sections titled Overpayments to contractor; Ownership/Rights in Data; contractor's
Commitments, Warranties and Representations; Protection of purchaser’s Confidential
Information; Section Headings, Publicity; Retention of Records; Patent and Copyright
Indemnification; contractor's Proprietary Information; Disputes; and Limitation of Liability
shalf survive the termination of this contract.

Independent status of contractor

In the performance of this contract, the parties will be acting in their individual, corporate or
governmental capacities and not as agents, employees, pariners, joint ventures, or
associates of one another. The parties intend that an independent contractor relationship
will be created by this contract. The employees or agents of one party shall not be deemed
or construed to be the employees or agents of the other party for any purpose whatsoever.
contractor shall not make any claim of right, privilege or benefit which would accrue to an
employee under Chapter 41.068 RCW, or Title 51 RCW.

Gifts and gratuities

Contractor shalt comply with all state laws regarding gifts and gratuities, including but not
limited to: BCW 39.26 , RCW 42.52.150, RCW 42.52.160, and RCW 42.52.170 under
which it is uniawful for any person to directly or indirectly offer, give or accept gifts,
gratuities, loans, trips, favors, special discounts, services, or anything of economic value in
conjunction with state business or contract activities.

Under RCW 38.26 and the Ethics in Public Service Law, Chapter 42,562 RCW, state officers
and employees are prohibited from receiving, accepting, taking or seeking gifts (except as
permitted by RCW 42.52.150} if the officer or employee participates in contractual matters
relating to the purchase of goods or services,

immunity and hold harmless

To the fullest extent permitted by law, contractor shall indemnify, defend and hold harmless
state, agencies of state and all officials, agents and employees of state (the “Indemnified
Parties”), from and against all claims for bodily injury, death or damage to property.
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Contractor's obligation to indemnify, defend, and hold harmless includes any claim by
contractor's agents, employees, representativas, or any subcontraclor or its employees,

Contractor expressly agrees to indemnify, defend, and hold harmless the Indemnifiad
Parties for any claim arising out of or incident to contractor's or any subcontractor's
performance of failure to perform the contract. Contractor shall be requirad to indemnify,
defend, and hold harmless the Indemnified Parties only to the extent claim is caused in
whole or in part by negligent, reckless or wiliful acts or omissions of contractor, its agents,
employees, representatives, or any subcontractor or its employees.

Contractor waives its immunity under Title 51 to the extent it is required to indemnify,
defend and hold harmless state and its agencies, officials, agents or employees.

g. Personal liability

It is agreed by and between the parties hereto that in no event shall any official, officer,
amployee or agent of the State of Washington when executing their official duties in good
faith, be in any way personally liable or responsible for any agreement herein contained
whather expressed or implied, nor for any statement or representation made hersin or in
any connection with this agreement.

INSURANCE

The following are general insurance provisions for the State of Washington, Additional
requirements specific to a good/service may be detailed elsewhere in a solicitation or its
appendices.

a. General requirements

Contractor shall, at its own expense, obtain and keep in force insurance as follows until
comipletion of the contract. Upon request, contractor shall furnish evidence in the form of a
certificate of insurance satisfactory to the State of Washington that insurance, in the
following kinds and minimum amounts, has been secured. Failure to provide proof of
insurance, as required, will result in contract cancellation.

Contractor shall include all subcontractors as insureds under all required insurance
policies, or shali furnish separate Certificates of Insurance and endorsements for each
subcontractor. Subcontractor(s) must comply fully with all insurance requirements stated
herein. Fallure of subcontractor(s) to comply with insurance requirements does not limit
contractor's fiability or responsibility.

All insurance provided in compliance with this contract shall be primary as to any other
insurance or seif-insurance programs afforded to or maintained by the state.

b. Specific requirements

Employer's Liability (Stop Gap): The contractor will at all times comply with all applicable
workers’ compensation, occupatfonal disease, and occupational health and safety laws,
statutes, and regulations to the full extent applicable and will maintain Employers Liability
insurance with a limit of no less than $1,000,000.00. The State of Washington will not be
hald responsible in any way for claims filed by the contractor or their employees for
services performed under the terms of this contract.

Commerclal General Liability Insurance: The contractor shall at all times during the term of
this contract, carry and maintain commercial general liability insurance and if necessary,
commercial umbrelia insurance for bodily injury and property damage arising out of
services provided under this contract. This insurance shall cover such claims as may be
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caused by any act, omission, or negligence of the contraclor or its officers, agents,
reprosentatives, assigns, or servants.

The insurance shall also cover bodily injury, including disease, iliness and death, and
property damage arising out of the contractor's pramises/operations, independent
contractors, products/completed operations, personal injury and advertising injury, and
contractual liability (including the tort liability of anather assumed in a business contract),
and contain separation of insured’s (cross liability) conditions.

Contractor waives all rights against the State of Washington for the recovery of damages to
the extent they are covered by general liability or umbretta insurance.

The limits of liability insurance shall not be less than as follows:

General aggregate limits {other than products-completed operations) | $2 million
Products-completed operations aggregate $2 mitlion
Personal and advertising injury aggregate $1 mikion
Each occurrence (applies to all of the above) $1 million
Fire damage limit (per occurrence) $50,000
Medical expense fimit (any one person) $5,000

¢. Business Auto Policy (BAP)

In the event that services delivered pursuant to this contract involve the use of vehicles, or
the transportation of clients, automobile liability insurance shall be required. The coverage
provided shall protect against claims for bodily injury, including itiness, disease, and death;
and property damage caused by an occurrence arising out of or in consequence of the
performance of this service by the contractor, subcontractor, or anyone employed by either.

Contractor shall maintain business auto liability and, if necessary, commercial umbrella
liability insurance with a combined single limit not less than $1,000,000 per occurrence.
The business auto liability shall include Hired and Non-Owned coverage,

Contractor waives all rights against the State of Washington for the recovery of damages to
the extent they are covered by business auto liability or commercial umbrella liability
insurance.

d. Additional insurance provisions
All above Insurance policies shall include, but not be limited to, the following provisions:
Additional insured:

The State of Washington and all authorized purchasers shall be named as an additional
insured on all general liability, umbrelia, excess, and property insurance policies. All
policies shall be primary over any other valid and collectable insurancs.

Notice of policy cancellation/Non-renewal:

For insurers subject to Chapter 48.18 RCW {(admitted and regulated by the Washington
State Insurance Commissioner) a written notice shall be given to the director of purchasing
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or designee 45 calendar days prior to cancellation or any material change to the policy as it
relates to this contract. Written notice shall include the affected contract reference number.

e. Surplus lines

For insurers subject to Chapter 48.15 RCW (Surplus Lines) a written notice shall be given
to the director of purchasing or designee 20 calendar days prior to cancellation or any
material change to the palicy(ies) as it relates to this contract. Written notice shall include
the affected contract reference number.

Cancellation for non-payment of premium:

If cancellation on any policy is due to non-payment of premium, a written notice shall be
given the director of purchasing or designee 10 calendar days prior to cancellation. Whritten
notice shall include the affected contract reference number.

|dentification:
Policies and certificates of insurance shall include the affected contract reference number.
f. insurance carrier rating

The insurance required above shall be issued by an insurance company authorized to do
business within the State of Washington. Insurance is to be piaced with a carrier that has a
rating of A- Class VIl or better in the most recently published edition of Best's Reports. Any
exception must be reviewed and approved by the Risk Manager for the State of
Washington, by submitting a copy of the contract and evidence of insurance before
contract commencement. If an insurer Is not admitted, all insurance policies and
procedures for issuing the insurance policies must comply with Chapter 48.15 RCW and
Chapter 284-15 WAGC .

g. Excess coverage

The limits of all insurance required to be provided by the contractor shall be no less than
the minimum amounts specified. However, coverage in the amounts of these minimum
limits shall not be construed to relieve the contractor from liability in excess of such limits.

h. Limit adjustments
The state reserves the right to increase or decrease limits as appropriate.
CONTRACTOR QUALIFICATIONS AND REQUIREMENTS

DES reserves the right to require receipt of proof of compliance with any of the requirements in this
section within 10 calendar days from the date of request, and to terminate this contract as a
material breach for noncompliance with any requirement of this paragraph. Contractor shall
maintain compliance with these requirements throughout the life of this contract.

CONTRACT TERMINATION
a. Materiat breach

A contractor may be terminated for cause by DES, at the sole discretion of DES, for failing
to perform a contractual requirement or for a material breach of any term or condition.
Material breach of a term or condition of the contract may include but is not limited to:

« Contractor failure to perform services or deliver materials, supplies, or equipment
by the date required or by an alternate date as mutually agreed in a written
amendment to the contract;
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» Contractor failure to carry out any warranty or fails to perform or comply with any
mandatory provision of the contract;

+ Contractor becomss insolvent or in an unsound financial condition so as to
endanger performance hereunder;

+ Contractor becomes the subject of any proceeding under any law relating to
bankruptcy, insoivency or raorganization, or relief from creditors andfor debtors that
endangers the coniractor's proper performance hereundoer;

»  Appointment of any receiver, trustee, or similar official for contractor or any of the
contractor's property and such appointment endangers the contractor's proper
performance hereunder;

» A determination that the contractor is in violation of federal, state, or local laws or
regulations and that such determination renders the contractor unable to perform
any aspsct of the contract.

b. Opportunity to cure

In the event that contractor fails to perform a contractual requirement or materially
breaches any term or condition, DES may issue a written cure notice. The contractor may
have a period of time in which to cure. DES is not required to allow the contractor to cure
defects if the opporiunity for cure is not feasible as determined solely within the discretion
of DES. Time allowed for cure shall not diminish or eliminate contractor's liability for
liquidated or other damages, or otherwise affect any other remedies available against
contractor under the contract or by law.

If the breach remains after contractor has been provided the opportunity to cure, DES may
do any one or more of the following:

— Exercise any remedy provided by law;

~ Terminate this contract and any related contracts or portions thereof;

— Procure replacements and impose damages as set forth elsewhere in this contract;
- Impose actual or liquidated damages;

~ Suspend or bar contractor from receiving future solicitations or other opportunities;

- Require contractor to reimburse the state for any loss or additional expense incurred
as a resuit of default or failure to satisfactorily perform the terms of the contract,

¢. Termination for cause

In the event DES, in its sole discretion, determines that the contractor has failed to comply
with the conditions of this contract in a timely manner or is in material breach, DES has the
right to suspend or terminate this contract, in part or in whole. DES shall notify the
contractor in writing of the need to take corractive action. I corrective action is not taken
within 30 calendar days or as otherwise specified by DES, or if such corrective action is
deemed by DES to be insufficlent, the coniract may be terminated. DES reserves the right
to suspend all or part of the contract, withhold further payments, or prohibit the contractor
from incurring additional obligations of funds during investigation of the alleged breach and
pending corrective action by the contractor or a decision by DES to terminate the contract.

In the event of termination, DES shali have the right to procure for all purchasers any
replacement materials, supplies, services and/or equipment that are the subject of this
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contract on the open market. In addition, the contractor shall be liable for damages as
authorized by law including, but not limited to, any price difference between the original
contract and the replacement or cover contract and all administrative costs diractly related
to the replacement contract, .g., cost of the competitive bidding, mailing, advertising and
staff time.

If it is determined that: (1) the contractor was not in material breach; or {2) failure to perform
was outside of contractor's or ils subcontractor's control, fault or negligence, the '
termination shall be deemed to be a "termination for convenience." The rights and
remedies of DES and/or the purchaser provided in this contract are not exclusive and are in
addition to any other rights and remedies provided by law.

d. Termination for convenience

Except as otherwise provided In this contract, DES, at the sole discretion of DES, may
terminate this contract, in whole or in part by giving 30 calendar days or other appropriate
time period written notice beginning on the second day after mailing to the contractor. If this
coniract is so terminated, purchasers shall be liable only for payment required under this
contract for properly authorized services rendered, or materials, supplies and/or equipment
delivered to and accepted by the purchaser prior to the effective date of contract
termination. Neither DES nor the purchaser shall have any other obligation whatsoever to
the contractor for such termination. This Termination for Convenience clause may be
invoked by DES when it is in the best interest of the State of Washington.

e. Termination for withdrawal of authority

in the event that DES and/or purchaser's authority to perform any of its duties is withdrawn,
reduced, or limited in any way after the commencement of this contract and prior to normal
completion, DES may terminate this contract, in whole of in part, by seven calendar days
written notice, or other appropriate time period, to contractor.

f. Termination for non-allocation of funds

If funds are not aliocated to purchaser(s) to continue this contract in any future period, DES
may terminate this contract with seven calendar days written notice, or other appropriate
time period, to contractor, or work with contractor to arrive at a mutually acceptable
resolution of the situation. Purchaser will not be obligated to pay any further charges for
materials, supplies, services and/or equipment including the net remainder of agreed-fo
consecutive periodic payments remaining unpaid beyond the end of the then-current
period. DES and/or purchaser agree {0 notify contractor in writing of such non-allocation at
the earliest possible time.

No penalty shall acctue to the purchaser in the event this section shall be exercised. This
section shall not be construed to permit DES to terminate this contract in order to acquire
similar materials, supplies, services and/or equipment from a third party.

g. Termination for conflict of interest

DES may terminate this contract by written notice to contractor if it is determined, after due
notice and examination, that any party to this contract has violated Chapter 42.52 RCW ,
Ethics in Public Service, or any other laws regarding ethics in public acquisitions and
procurement and performance of contracts. In the event this contract is so terminated, DES
andfor purchaser shall be entitled to pursue the same remedies against contractor as it
could pursue in the event that the contractor breaches this contract.
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h. Termination by mutual agreement

DES and the contractor may terminate this contract in whole or in par, at any time, by
mutual agreement. -

i.  Termination procedure

In addition to the procedures set forth below, if DES terminates this contract, contractor
shall follow any procedures DES specifies in the termination notice.

Upon termination of this contract and in addition to any other rights provided in this
contract, DES may require the contractor to deliver to the purchaser any property
specifically produced or acquired for the performance of such part of this contract as has
been terminated. The provisions of the "Treatment of Assets” clause shall apply in such
property transfer.

The purchaser shall pay to the contractor the agreed upon price, if separately stated, for
completed work and service(s) Accepted by the purchaser, and the amount agreed upon
by the contractor and the purchaser for (i) completed materials, supplies, services rendered
and/or equipment for which no separate price is stated, (ji) partially completed materials,
supplies, services rendered and/or equipment, (iii} other materials, supplies, services
rendered and/or equipment which are Accepted by the purchaser, and {iv) the protection
and preservation of property, unless the termination is for cause, in which case DES and
the purchaser shall determine the extent of the liability of the purchaser. Failure to agree
with such determination shall be a dispute within the meaning of the "Disputes"” clause of
this contract. The purchaser may withhold from any amounts due the contractor such sum
as DES and purchaser determine to be necessary to protect the purchaser against
potential loss or liability.

The rights and remedies of DES and/or the purchaser provided in this section shall not be
exclusive and are in addition to any other rights and remedies provided by law or under this
contract.

After receipt of a termination notice, and except as otherwise expressly directed in writing
by DES, the contractor shall:

» Stop all work, order fulfiiment, shipments, and deliveries under the contract on the
date, and to the extent specified, in the notice;

» Place no further orders or subconiracts for materials, services, supplies, equipment
and/or facllities in relation to the contract except as is necessary to complete or
fuifill such portion of the contract that is not terminated,;

+« Complete or fulfill such portion of the contract that is not terminated in compliance
with all contractual requirements;

¢ Assign to the purchaser, in the manner, at the times, and to the exient directed by
DES on behalf of the purchaser, all of the rights, title, and interest of the contractor
under the orders and subcontracts so terminated, in which case the purchaser has
the right, at its discretion, to settle or pay any or ali claims arising out of the
termination of such orders and subcontracts.

+ Settle all outstanding liabilities and all claims arising out of such termination of
orders and subcontracts, with the approval or ratification of DES and/or the
purchaser to the extent DES andfor the purchaser may require, which approval or
ratification shall be final for all the purposes of this clause;
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e Transfer titte to the purchaser and deliver in the manner, at the times, and to the
oxtent directed by DES on behalf of the purchaser any proparty which, if the
contract had been completad, would have been required to be furnished to the
purchaser; :

« Take such aclion as may be necessary, or as DES and/or the purchaser may
direct, for the protection and preservation of the property related to this contract
which is in the possession of the contractor and in which DES and/or the purchaser
has or may acquire an interest.
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Contacts

L.ead State: Minnesota

Name Chris Marquette

Address 50 Sherburne Avenue

112 Administration Building
St. Pau), MN 55155

Telephone 651-201-2417
Fax 651-297-3996
E-mail Chris.marquette @ state.mn.us
WSCA-NASPQO
Name Tim Hay
Telephone 503-428-5705
E-mail thay @wsca-naspo.orq
Contractor: SoundOff Signal
Name Tom Brown
Address 3900 Central Parkway, Hudsonville. MI 49429
Telephone 616-662.6116
Fax 616-896-2186
E-mail tbrown@soundoffsignal.com
Participating State: Washington
Name Steve Hatlield
Address . PO Box 41411
Olympia, WA 98504
Telephone 360-407-9276
Fax 360-586-2426
E-mall Steve.Hatfield@des.wa.qov

Individual Customer

Each participating state agency or political subdivision, as a participating entity, that purchases
products/services will be treated as if it was an individual customer, Except to the extent modified
by a participating addendum, each participating entity, agency or political subdivision will be
responsible to follow the terms and conditions of the master contract; and each will have the rights
and responsibilities for its purchases as set forth in the master contract. Each participating entity,
agency or politicat subdivision will be responsible for its own charges, fees, and liabilities. Each
participating entity, agency or political subdivision will have the same rights to any indemnity or to
recover any costs aflowed in the contract for its purchases. Contractor will apply the charges to
each patrticipating entity individually.

This Participating Addendum and WA Master Contract No. 08213, together with its exhibits, 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 inconsistent with, contrary or in addition to the terms
and conditions of this addendum and the master contract, together with its exhibits, will not be
added to or Incorporated into this addendum or the master contract 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 addendum and the master
contract and its exhibits will prevail and govern in the case of any such inconsistent or additional
terms within the participating entity.
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IN WITNESS WHEREOF, the parlies have executed this Participating Addendum as of the date

of exacution by both parties below.

Parlicipating Stale: Washington

Contractor. SoundOff Signat

"= 7]

7

Name: Steve | a!fie

Name: ‘7—% J/#éf /€ =

Title: Contracts Speclallst

Title: C}z:b

Da'ej /315

Date: /Z/ £y ///

C,L\W

Name: Christine Warnock

Title: Chief Procurement Officer

Date:

5\1‘7“%‘
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