CONTRACT /MASTER AGREEMENT

State of Washington, Department of Enterprise Services (DES)
on behalf of the NASPO ValuePoint Cooperative Purchasing Program

Contract/Master Agreement #06913
For Public Safety Communication Equipment

between
The State of Washington
and
Motorola Solutions

Under the Authority of
State of Washington, Chapter 39.26 RCW

Motorola Solutions has been awarded the following categories/subcategories:

Category: Radios

Subcategory: Portable, Dual-Band Subcategory: Mobile, Single-Band tier II
Subcategory: Portable, Single-Band tier | Subcategory: Mobhile, Single-Band tier i
Subcategory: Portable, Single-Band tier Il Subcategory: Desktop, Dual-Band
Subcategory: Portable, Single-Band tier Il Subcategory: Desktop, Single-Band tier |
Subcategory: Mobile, Dual-Band - Subcategory: Desktop, Single-Band tier Il
Subcategory: Mobile, Single-Band tier |

Category: Base Stations/Repeaters: Single-Band tier |

Category: Base Station/Repeaters, Single-Band tier Il

Category: Mobile Radio Antennas




1.0 OVERVIEW

1.1 CONTRACT SCOPE

The purpose of this Contract is to enable authorized purchasers to purchase public safety
communication equipment from one or more awarded contractors from one or more of the
following product categories:

1. Radios — LMR (Land Mobile Radios)
» Portable
o Dual-band
o Single-band
= Tier|
2 Tierll
=  Tier il
s Mobile
o Dual-band
o Single-band
= Tierl
=  Tierfl
*  Tier il
s Desktop
o Dual-band
o Single-band
»  Tierl
= Tierll
® Base Station/Repeater
o Single-band
o Tierl
= Tier ll
In-vehicle Repeater
Microwave Radios
Dispatch Consoles
Microwave Antennas
Mobile Radio Antennas
Base Station/Repeater Radio Antennas
RF Transmission Lines
RF Filtering Equipment

L

®NO VR wN

New contracts may be established with other vendors as new equipment and additional product
categories or subcategories are identified. This strategy will accommaodate new technology
introduced into the marketplace and made available to public safety customers.
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1.2

i3

1.4

1.5

1.6

CONTRACT SCOPE AND MODIFICATIONS

The DES reserves the right to modify this Contract by mutual agreement between the DES and the
Contractor, so long as such modification is substantially within the scope of the original Contract.
Such madifications will be evidenced by issuance of a written authorized amendment by the
Contract Administrator.

RECITALS

The Department of Enterprise Services, on behalf of the state of Washington (acting as the Lead
State for NASPO ValuePoint), issued a Request for Proposal (RFP) for the purpose of purchasing
equipment and services for public safety communication equipment in accordance with its
authority under Chapter 39.26 RCW.

Motorola Solutions submitted a timely response to the DES’s solicitation (incorporated by
reference).

The DES evaluated all properly submitted responses to the above-referenced RFP and has
identified Motorola Solutions as one of the apparently successful Contractors.

The DES has determined that entering into a contract/master agreement with Motorola Solutions
will meet Purchaser’s needs and will be in Purchaser’s best interest.

NOW THEREFORE, DES awards to Motorola Solutions this Contract/Master Agreement, the terms

and:conditions-of which shall govern Contractor’s furnishing to Purchasers the -equipment and

services identified herein. This Contract is not for personal use.

IN CONSIDERATION of the mutual promises as hereinafter set forth, the parties agree as follows:

ESTIMATED USAGE

Based on past and/or projected future usage, it is estimated that purchases over the initial two (2)
year term of the contract may approximate an aggregate total of $250,000,000 for contract
products and services. This estimate was provided solely for the purpose of assisting bidders in
preparing their response. Orders will be placed by Purchasers (Purchasing Entities) only on an as
needed basis.’ '

The State of Washington/NASPO ValuePoint does not represent or guarantee any minimum level
of purchase, '

CONTRACT TERM ‘ A

The initial term of this Contract is for approximately two (2) years from the effective date of the
Contract through June 30, 2016 with the option to extend for additional term(s) or portions
thereof. Extension for each additional term shall be offered at the sole discretion of the DES and
are subject to written mutual agreement. The total Contract term, including the initial term and all
subsequent extensions, shall not exceed eight (8) years unless an emergency exists and/or special
circumstances require a partial term extension. The DES reserves the right to extend with all or
some of the Contractors, solely determined by the DES.

PURCHASERS/PURCHASING ENTITIES

Purchasers/Purchasing Entities include members of the NASPO ValuePoint Cooperative Purchasing
Program, a unified, nationally-focused cooperative purchasing program that potentially can
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leverage the collective expertise, experience, and demand of 50 states and their political-
subdivisions, and help spur innovation and competition in the marketplace.

NASPO ValuePoint Cooperative Purchasing Program is a cooperative group-contracting consortium
for state governments, serving their departments, institutions, institutions of higher education,
agencies and political subdivisions (e.g., school districts, counties, cities, etc.). All 50 states, the
District of Columbia, US Territories and other public entities may participate in the use of NASPO
ValuePoint contracts.

The following Participating Entities have signified their intent to participate in this Contract/Master
Agreement and have listed their estimated annual spend {including participating political
subdivisions): Alaska - 56,210,000/year; Arkansas - $3,250,000/year; Delaware - $4,030,000/year;
lowa - $2,000,000/year; Nevada - $4,000,000/year; New Hampshire - $2,000,000/year; Oregon -
$13,000,000/year; South Dakota - $100,000/vear; Utah - $495,000/year; Washington -
$12,000,000/vear; California - $8,000,000/year. However, Intent to Participate documents are not
binding. During the term of the Contract, states and public entities may use this Contract by
executing a Participating Addendum between themselves and the Contractor.

2.0 CONTRACT ADMINISTRATION

2.1

2.2

2.3

DES CONTRACT ADMINISTRATOR

The DES shall appoint a single point of contact that will:be the Contract Administrator for this
contract and will provide oversight of the activities conducted hereunder. The contract
Administrator will be the principal contact for Contractor concerning business activities under this
Contract. The DES will notify Contractor, in writing, when there is a new Contract Administrator

assigned to this Contract.

ADMINISTRATION OF CONTRACT

DES will maintain Contract information and the level of price discount(s) and will make this
information available on the DES web site.

CONTRACTOR SUPERVISION AND COORDINATION
Contractor shall:

1. Competently and efficiently, supervise and coordinate the |mplementat|on and completion
of all Contract requirements specified herein;

2. ldentify the Contractor’s representative, who will be the principal point of contact for the
DES Contract Administrator concerning Contractor’s performance under this Contract.

3. Immediately notify the Contract Administrator in writing of any change of the designated
Contractor’s representative assigned to this Contract; and

4. Violation of any provision of this paragraph may be considered a material breach
establishing grounds for Contract termination.

5. Be bound by all written communications given to or received from the Contractor’s
representative. :
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2.4 POST AWARD CONFERENCE (

The Contractor may be required to attend a post award conference scheduled by the Procurement
Coordinator to discuss contract performance requirements. The time and place of this conference
will be scheduled following Contract award.

2.5

CONTRACTOR’S CONTRACT MANAGEMENT
Upon award of this Contract/Master Agreement, the Contractor shall:

1.

Designate a single point of contract and alternate point of contract for the administration of
this contract.

Review the impact of the award and take the necessary steps needed to ensure that
contractual obligations will be fulfilled.

Promote and market the use of this Contract to all authorized Contract
Purchasers/Purchasing Entities.

“Ensure that those who endeavor to utilize this Contract are authorized

Purchasers/Purchasing Entities under the terms and conditions of this contract.

At no additional charge, assist Purchasers/Purchasing Entities in the following manner to
make the most cost effective, value based, Purchases including, but not limited to:
a) Visiting the Purchaser/Purchasing Entities site and providing them with
materials/supplies/equipment recommendations.
b) Providing Purchaser/Purchasing Entities with a detailed list of contract products and
services including current Contract pricing.

Provide contract customers with product and service information and assistance with order
development, placement, and tracking. Provide Help Desk services for initial
troubleshooting and possible resolution of the problems or for the initiation of repair or
replacement services. ’

The Contractor shall designate a customer service representative who will be responsible
for addressing Purchaser/Purchasing Entities issues including, but not limited to:

a) Logging requests for service, ensuring equipment repairs are completed in a timely
manner, dispatching service technicians, and processing warranty claim
documentation.

b) Providing Purchaser/Purchasing Entities with regular and timely status updates in
the event of an order or repair fulfillment delay.

Acting as the lead and liaison between the Contractor and Purchaser/Purchasing Entities in
resolving warranty claims for contract items purchased.

2.6 CHANGES

Alterations to any of the terms, conditions, or requirements of this Contract shall only be effective
upon written issuance of a mutually agreed Contract amendment by the Contract Administrator,
unless otherwise authorized within the Contract. However, changes to point of contact
information or other administrative changes may be updated without the issuance of a mutually
agreed contract amendment.
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2.7

2.8

NASPO ValuePoint eMARKET CENTER

Contractor will cooperate with NASPO ValuePoint and SciQuest {(and any authorized agent or
successor entity to SciQuest) with uploading a hosted catalog or integrating a punchout site.
(Reference Appendix C NASPO ValuePoint MASTER AGREEMENT TERMS AND CONDITIONS, Section

36, for the details of this requirement.)

NASPO ValuePoint CONTRACT ADMINISTRATION FEE

 The Contract is subject to a NASPO ValuePoint Administration Fee. Contractor has included this fee

2.9

2.10

in Contract pricing and will not list it as a separate line item on its invoices to
Purchasers/Purchasing Entities. The Contractor will collect the fees and distribute the fees to
NASPO ValuePoint Cooperative Purchasing Organization (or its assignee), as outlined below.

The NASPO ValuePoint Administration Fee will be one-quarter of one percent (0.25% or 0.0025) on
all purchases made under authority of the Contract. Purchases are defined as total invoice price
less any applicable sales tax. No taxes will be assessed against this NASPO ValuePoint
Administration Fee.

The NASPO ValuePoint Administrative Fee shall be paid within sixty (60) days after the end of the
calendar quarter. It is the Contractor’s responsibility to calculate and remit the administrative fee
since NASPO ValuePoint does not issue an invoice for this fee. Contractor shall indicate the
Contract number 06913 and include with the remittance, a quarterly sales report by NASPO

ValuePoint Contract participant. The.administrative fee shall-be paid to:

NASPO ValuePoint COOPERATIVE PURCHASING ORGANIZATION
PROGRAM MANAGER

201 EAST MAIN STREET, SUITE 1450

LEXINGTON, KY 40507

In addition to the NASPO ValuePoint Administration Fee as stated above, some states may require an
additional fee be paid directly to the state on purchases made by purchasing entities within that
state. For all such requests, the fee level, payment method and schedule for such reports and
payments will be incorporated into the Participating Addendum that is made a part of the
Contract/Master Agreement. The Contractor may adjust the Contract/Master Agreement pricing
accordingly for purchases made by Purchasers within the jurisdiction of the state. All such
agreements may not affect the NASPO VvaluePoint Administrative Fee ar the prices paid by the
purchasers outside the jurisdiction of the state requesting the additional fee.

NASPO ValuePoint CONTRACT SALES REPORTS

The Contractor shall submit summary sales data reports required by section 27 of Appendix C
NASPO ValuePoint Master Agreement Terms and Conditions directly to NASPO ValuePoint using the
NASPQ ValuePoint Quarterly Sales/Administrative Fee Reporting Tool found at
http://www.naspo.org/WNCPO/Calculator.aspx. Any/all sales made under the Contract shall be
reported as cumulative totals by state. Even if Contractor experiences zero sales during a calendar
quarter, a report is still required. Reports shall be due no later than 30 day following the end of the
calendar quarter {as specified in the reporting tool).

WASHINGTON’S ELECTRONIC BUSINESS SOLUTION (WEBS)

Contractor shall be registered in the contractor registration system, Washington’s Electronic
Business Solution (WEBS) www.ga.wa.gov/webs, maintained by the Washington State Department
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of Enterprise Services. Contractors already registered need not re-register. It is the sole
responsibility of Contractor to properly register with WEBS and maintain an accurate contractor

profile in WEBS.

3.0 PRICING

3.1

3.2

3.3

3.4

NO ADDITIONAL CHARGES

Unless otherwise specified herein, no additional charges by the Contractor will be allowed
including, but not limited to: handling charges such as packing, wrapping, bags, containers, reels; or
the processing fees associated with the use of credit cards. Notwithstanding the foregoing, in the
event that market conditions, laws, regulations or other unforeseen factors dictate, at the Contract
Administrator’s sole discretion, additional charges may be allowed.

CONTRACT PRICING

During the term of the Contract, Contractor must have and maintain the national published and/or
web-posted product price list for all public safety communication equipment products and services
available through the Contract, including those identified in Appendix H Price Worksheets of
Contractor’s Response. A copy must be made available to Purchasers upon request and at no
additional charge. The price list in effect at the time of order placement shall be used when
applying price discounts specified in Appendix H Price Worksheets of Contractor’s Response.
However, if the Contractor has provided a specific price quotetothe Purchaser than the prices
quoted must be held firm for a minimum period of sixty (60) days after the date of the quote.

VOLUME/PROMOTIONAL DISCOUNTS

Contract prices, including the applicable price discount, shall be the maximum or ceiling price
Contractor can charge Purchasers. However, the Contractor may offer a Purchaser a greater price
discount for a volume order or for promotional purposes which would result in even lower

purchase prices,

PRICE ADJUSTMENTS

Contractor may update or change its reference national published/posted product price list during
the term of the Contract as necessary to delete discontinued products/services, add newly
introduced products/services, or to pass-through price changes applied to all customers purchasing
from the price list. Contractor shall provide the Contract Administrator notification of price list
changes. This notification shall be handled as an administrative change and shall not require the
execution of a Contract amendment as called for in section 2.6 Changes. Percentage discounts
identified in Appendix H Price Worksheets of Contractor’s Response shall remain unchanged.

A decrease in the level of price discount shall not be considered during the initial term of the
Contract nor for any subsequent Contract extension. However, an increase in the level of price
discount may be considered at any time during the initial term of the Contract and during each

subsequent Contract extension.

For services available through this Contract, if pricing is listed at a per hour price (rather than as a
percentage discount off list price) prices may be increased after initial term of the contract. A
minimum of 60 calendar days advance written notice is required with accompanying sufficient
documentation to justify the requested increase. Acceptance of the price increase will be at the
discretion of the Contract Administrator and the adjusted price must not produce a higher prqfit
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margin that that established on the original contract pricing. Approved price increases must
remain unchanged at least through the current extension term.

4.0 CONTRACTOR QUALIFICATIONS AND REQUIREMENTS

4.1

4.2

4.3

ESTABLISHED BUSINESS

Prior to commencing performance, or prior to that time if required by the DES, law or regulation,
Contractor must be an established business firm with all required licenses, fees, bonding, facilities,
equipment and trained personnel necessary to meet all requirements and perform the work as
specified in the Solicitation. Contractor shall maintain compliance with these requirements
throughout the life of this Contract.

The DES reserves the right to require receipt of proof of compliance with said requirements within
ten (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.

USE OF SUBCONTRACTORS/DEALERS/DISTRIBUTORS

In accordance with RFP requirements, Contractor agrees to take complete responsibility for all
actions of its subcontractors/dealers/distributors involved in the Contract performance.

During Contract performance, Contractor shall identify and make available to Purchasers upon

request a list-of subcontractors, dealers, and:distributors who:will supply products-or perform

services in fulfillment of Contract requirements. Information shall include their name, the nature
of services to be performed or products to be sold by product category/subcategory, address,
telephone, facsimile, email, and federal tax identification number (TIN) (if the company is
authorized to sell and invoice for products and services).

The Contract Administrator reserves the right to request the Contractor remove any subcontractor,
dealer or distributor participating in the Contract. During the Contract Contractor may add or
remove subcontractors, dealers or distributors participating in this Contract. Reference Appendix F
National Network of Subcontractors/Dealers/Distributors of Contractor’s Response for additional
information.

Specific restrictions apply to contracting with current or former Washington state employees
pursuant to Chapter 42.52 RCW and such restrictions may apply to contracting with current or

former employees of other states.

ASSIGNMENT AND SUBCONTRACT/DEALER/DISTRIBUTOR INVOLVEMENT

Contractor shall not assign or otherwise transfer its obligations under this Contract without the
prior written consent of the Contract Administrator. Contractor shall provide a minimum of thirty
(30) calendar days advance notification of intent to assign or otherwise transfer its obligations
under this Contract. Violation of this condition may be considered a material breach establishing
grounds for Contract termination.

The Contractor shall be responsible to ensure that all Contract requirements are met whether
performance is done by themselves or through designated and authorized subcontractors, dealers,
or distributors also involved in the performance of this Contract. In no event shall the involvement
of a subcontractor, dealer, or distributor release or reduce the liability of Contractor to the
Purchaser for any breach in the performance of the Contractor’s duties.
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4.4

4.5

If during the performance of the contract or a purchase order, any named individual specifically
identified in the response to work on this engagement is not available, the Purchaser reserves the
right to approve or reject any personnel substitutions.

CONTRACTOR AUTHORITY AND INFRINGEMENT

Contractor is authorized to sell under this Contract, only those materials, supplies, services and/or
equipment and materials and services necessary to ensure that any purchase made by a Purchasing
Entity is functional and complete, such as cabling, system connectivity, necessary accessories, and
incidental services to implement and optimize authorized purchases as stated herein and allowed
for by the provisions of this Contract. Contractor shall not represent to any Contract
Purchaser/Purchasing Entity that they have the Contract authority to sell any other materials,
supplies, services and/or equipment. Further, Contractor may not intentionally infringe on other
contracts established by Washington State or Participating Entities.

MATERIALS AND WORKMANSHIP

The Contractor shall be required to furnish all materials, supplies, equipment and/or services
necessary to perform contractual requirements. Materials, supplies and workmanship used in the
construction of equipment for this Contract shall conform to all applicable federal, state, and local
codes, regulations and requirements for such equipment, specifications contained herein, and the
normal uses for which intended. Materials, supplies and equipment shall be manufactured in

accordance with the best commercial practices and standards for this type-of materials, supplies,

4.6

and equipment.

MERCURY CONTENT AND PREFERENCE

Contractor shall provide mercury-free products when available. Should mercury-free products not
exist, contractors shall provide products with the lowest mercury content available. Contractor
shall disclose products that contain added mercury and provide an explanation that includes the
amount or concentration of mercury, and justification as to why added mercury is necessary for the
function or performance of the product. '

The DES reserves the right to require receipt of proof of compliance with said requirements within
ten (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.

5.0 DELIVERY REQUIREMENTS

5.1

ORDER FULFILLMENT REQUIREMENTS

Autharized Purchasers/Purchasing Entities may place orders against this Contract either in person,
electronically, facsimile or by phone. Once an order is issued, the following shall apply:

1. For purposes of price verification and auditing, upon receipt of a purchase order the
Contractor shall send the Purchaser an order confirmation notification that identifies
applicable Contract prices to be applied to the order.

2. Upon the request of the Purchaser, the Contractor shall supply Purchaser documentation
needed to verify Contract pricing compliance.

3. Product damaged prior to acceptance will either be replaced or repaired in an expedited
manner at Contractor’s expense. Alternatively, at the Purchaser’s option, any possible
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damage to the product can be noted on the receiving report and the cost deducted from
final payment.

The Contractor is responsible to verify delivery conditions/requirements with the Purchaser prior to
the delivery.

5.2 SHIPPING AND RISK OF LOS5

Contractor shall ship all products purchased pursuant to this Contract, freight charges prepaid by
the Contractor, F.O.B. Purchaser’s specified destination with all transportation and handling
charges included. However, for the category Microwave Antennas only, additional freight charges
may be prepaid and added to the invoice to cover the additional cost of shipment from the nearest
port city to the Purchaser’s receiving facility located outside the contiguous United States, provided
the Purchaser approves the additional freight charge at the time of order placement.

The method of shipment shall be consistent with the nature of the products and hazards of
transportation. Regardless of FOB point, Contractor agrees to bear all risks of loss, damage, or
destruction of the products ordered hereunder that occurs prior to delivery, except loss or damage
attributable to Purchaser’s fault or negligence; and such loss, damage, or destruction shall not
release Contractor from any obligation hereunder. After delivery, the risk of loss or damage shall
be borne by Purchaser, except loss or damage attributable to Contractor’s fault or negligence.

5.3 DELIVERY

Delivery of products must be made during Purchaser’s normal work hours and within time frames
mutually agreed in writing between the Purchaser and Contractor at the time of order placement.

Failure to comply with agreed upon delivery times may subject Contractor to damages. The
Purchaser may refuse shipment when delivered after normal working hours. The Contractor shall
verify specific working hours of individual Purchasers and instruct carrier(s) to deliver accordingly.
The acceptance by the Purchaser of late performance, with or without objection or reservation by
the Purchaser, shall not waive the right to claim damage for such breach, nor preclude the DES or
Purchaser from pursuing any other remedy provided herein, including termination, nor shall such
acceptance of late performance constitute a waiver of the requirements for the timely
performance of any obligation remaining to be performed by Contractor.

All- deliveries are to be made to the applicable delivery location as indicated in the order document.
When applicable, the Contractor shall take all necessary actions to safeguard items during
inclement weather. In no case shall the Contractor initiate performance prior to receipt of written
or verbal authorization from authorized Purchasers. Expenses incurred otherwise shall be borne
solely by the Contractor.

5.4 SITE SECURITY

While on Purchaser’s premises, Contractor, its agents, employees, subcontractors, dealers or
distributors shall conform in all respects with physical, fire, or other security regulations.

5,5 INSPECTION, ACCEPTANCE AND REJECTION
The Purchaser's inspection of all materials, supplies and equipment upon delivery is for the
purpose of forming a judgment as to whether such delivered items are what was ordered, were
properly delivered and ready for acceptance. Such inspection shall not be construed as final
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acceptance, or as acceptance of the materials, supplies or equipment, if the materials, supplies or
equipment does not conform to contractual requirements. Without limiting any other rights,
Purchaser’s acceptance and inspection of materials, supplies, or equipment shall be evidenced by
Purchaser’s signature upon delivery, or a suitable substitute for such signature.

If there are any apparent defects in the materials, supplies, or equipment at the time of delivery,
the Purchaser will promptly notify the Contractor. Without limiting any other rights, the Purchaser
may require the Contractor to: (1) repair or replace, at Contractor's expense, any or all of the
damaged goods; (2) refund the price of any or all of the damaged goods; or (3) accept the return of
any or all of the damaged goods.

5.6 INSTALLATION
When applicable, installation shall be performed in a professional manner in accordance with
industry standard best practices. The premises shall be left in a neat, clean, and undamaged
condition. The Purchaser reserves the right to require Contractor to repair any damage caused
during installation or provide full compensation as determined by the Purchaser.

5.7 TITLE TO PRODUCT
Upon Shipment, or upon Acceptance, if mutually agreed upon by Contractor and Purchaser,
Contractor shall convey to purchaser good title to the goods free and clear of all liens, pledges,
mortgages, encumbrances, or other security interests. Each state’s Participating Addendum may be
revised to accommodate state law in respective state,

5.8 TREATMENT OF ASSETS

1. Title to all property furnished by the Purchaser shall remain with the Purchaser, as appropriate.
Title to all property furnished by the Contractor, the cost for which the Contractor is entitled to
be reimbursed as a direct item of cost under this Contract, shall pass to and vests in the
Purchaser upon shipment, or upon acceptance, if mutually agreed upon by Contractor and
Purchaser, of such property by the Contractor. Title to other property, the cost of which is
reimbursable to the Contractor under this Contract, shall pass to and vest in the Purchaser
upon (i) issuance for use of such property in the performance of this Contract, or (ii)
commencement of use of such property in the performance of this Contract, or (iii)
reimbursement of the cost thereof by the Purchaser in whole or in part, whichever first occurs.

2. Any property of the Purchaser furnished to the Contractor shall, unless otherwise provided
herein or approved by the Purchaser, be used only for the performance of this Contract.

3. The Contractor shall be responsible for damages as a result of any loss or damage to property
of the Purchaser which results from the negligence of the Contractor or which results from the
failure on the part of the Contractor to maintain, administer and protect that property ina
reasonable manner and to the extent practicable in all instances.

4. If any Purchaser property is lost, destroyed, or damaged, the Contractor shall immediately
notify the Purchaser and shall take all reasonable steps to protect the property from further

damage.

5. The Contractor shall surrender to the Purchaser all property of the Purchaser prior to
settlement upon completion, termination, or cancellation of this Contract.
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5.9

5.10

6. All reference to the Contractor under this clause shall also include Contractor's employees,
agents, subcontractors, dealers or distributors.

7. Each state’s Participating Addendum may be revised to accommodate state law in respective
state.

LABELING

Individual shipping cartons shail be labeled with the name of the ordering agency, order number,
Contract number, Contractor, state stock numbers, and where applicable, date of manufacture,
batch number, storage requirements, conditions, and recommended shelf life. Contractors are
encouraged to offer product packaging with recycled content.

SOFTWARE LICENSE AGREEMENT, , ‘

Contractor has provided to NASPO as Appendix M to this Agreement its current standard Software
License Agreement. If the communication equipment ordered and delivered under the term and
conditions of this Contract requires software or firmware to operate, Contractor’s Software License
shall apply to such transaction. Alternatively, Contractor may require the Purchaser/Purchasing
Entity to sign a software license agreement prior to shipment of the equipment. A software license
agreement approved by the Contractor has been provided as Appendix M Software License
Agreement” of the Contractor’s Response for additional information.

6.0 PAYMENT

6.1

6.2

6.3

ADVANCE PAYMENT PROHIBITED
No advance payment shall be made for the products and services furnished by Contractor pursuant
to this Contract unless mutually agreed by Contractor and Purchaser.

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

IDENTIFICATION

All invoices, packing lists, packages, instruction manuals, correspondence, shipping notices,
shipping containers, and other written materials associated with this Contract shall be identified by
the Contract number and the applicable Purchaser’s order number. Packing lists shall be enclosed
with each shipment and clearly identify all contents and any backorders.

PAYMENT, INVOICING AND DISCOUNTS
Payment is the sole responsibility of, and will be made by, the Purchaser.

Cantractor shall provide a properly completed invoice to Purchaser. All invoices are to be delivered
to the address indicated in the purchase order.

Each invoice shall be identified by the associated NASPO ValuePoint Contract/Master Agreement
number or the Participating Addendum number, and the Purchaser’s Contract/Purchase Order
number {as applicable), and shall be in U.S. dollars. Invoices shall be prominently annotated by the
Contractor with all applicable prompt payment and/or volume or promotional discount(s). Hard
copy credit memos are to be issued when the Purchaser has been overcharged.

Invoices for payment will accurately reflect all discounts due the Purchaser. Invoices will not be
processed for payment, nor will the period of prompt payment discount commence, until receipt of
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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 period shall
commence on the date final approval for payment is authorized.

If Purchaser fails to make timely payment(s), Contractor may invoice for 1% per month on the
amount overdue or a minimum of $1.00. {In Washington State reference Chapter 39.76 RCW.)
Payment will not be considered late if a check or warrant is mailed within the time specified. If no
terms are specified, 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 materials, supplies and/or equipment received and for services rendered shall be
made by Purchaser and be redeemable in U.S, dollars. 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 fuily
assumed by the Contractor.

6.4 TAXES, FEES AND LICENSES
Taxes: .
Where regquired 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, Washington
purchasers agree to pay State of Washington taxes on all applicable materials, supplies, services
and/or equipment purchased. Purchasers located in other states may be required to pay their own
state and local taxes on the purchase as required by local state laws and regulations. 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.

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 {DOR). 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 contractor’s ability to establish or maintain
a market for its products in Washington State. Examples of such activity include where the
contractor either directly or by an agent or other representative: .

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

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

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

4. 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

5. Other factors are identified applicable to Washington Purchasers are found in WAC 458-20
Washington State Department of Revenue Registration for Out-of-State Contractors:
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Out-of-state contractors meeting any of the above criteria must register and establish an account
with the Washington State 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 v
contractors are not required to collect 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.

Fees/Licenses: .
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. It is 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. This provision shall not apply to permits and
licenses, such as FCC licenses or Purchaser’s building permit, that are customarily obtained by
Purchaser.

Customs/Brokerage Fees: ‘
Contractor shall take all necessary actions, including, but not limited to, paying all customs, duties,
brokerage, and/or import fees, to ensure that materials, supplies, and/or equipment purchased
under the Contract are expedited through customs. Failure to do so may subject Contractor to
liguidated -damages as:identified herein.and/or to-other remedies.available by-law-or-contract.
Neither the DES nor the purchaser will incur additional costs related to Contractor’s payment of
such fees.

Taxes on Invoice:

Contractor shall calculate and enter the appropriate Washington State and local sales tax on all
invoices. Taxisto be computed on new items after deduction of any trade-in in accordance with
WAC 458-20-247.

6.5 OVERPAYMENTS TO CONTRACTOR
Contractor shall refund to Purchaser the full amount of any erroneous payment or overpayment
under this Contract within thirty (30) days’ written notice. If Contractor fails to make timely refund,
Purchaser may charge Contractor one percent (1%) per month on the amount due, until paid in full.

6.6 AUDITS
The DES Contract Administrator and/or the Purchaser reserves the right to audit, or have a
designated third party audit, applicable records to ensure that the Purchaser 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 considered complete cause for
contract termination.

7.0 QUALITY ASSURANCE

7.1  RIGHT OF INSPECTION
Contractor shall provide right of access ta its facilities to DES, or any of DES’s officers, or to any
other authorized agent or official of the state of Washington or other Participating or Purchasing
Entity, or the federal government, at all reasonable times, in order to monitor and evaluate
performance, compliance, and/or quality assurance under this Contract.
Master Contract 06913 Public Safety Communications Equipment
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7.2 CONTRACTOR COMMITMENTS, WARRANTIES AND REPRESENTATIONS
Any written commitment by Contractor within the scope of this Contract shall be binding upon
Contractor. Failure of Contractor to fulfill such a commitment may constitute breach and shall -
render Contractor liable for damages under the terms of this Contract. For purposes of this
section, a commi