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Contract# MA3871

STATE OF UTAH COOPERATIVE CONTRACT

CONTRACTING PARTIES: This contract is between the Division of Purchasing and the following Contractor:

Safeware, Inc LEGAL STATUS OF CONTRACTOR
Name [] Sole Proprietor
4403 Forbes Blvd [J Non-Profit Corporation
Address X]  For-Profit Corporation
Lanham MD 20706 [0 Partnership
City State Zip [0 Limited Liability Company

Contact Person Tom Grasso Phone #720-552-4145 Email tgrasso@safewareinc.com
Vendor #VC207263 Commodity Code #00000

CONTRACT PORTFOLIO NAME: Homeland Security, Public Safety and Emergency Preparedness

GENERAL PURPOSE OF CONTRACT: The general purpose of this contract is to provide: Provide equipment for public safety,
preparedness, safety equipment and solutions.

PROCUREMENT: This contract is entered into as a result of the procurement process on Solicitation#2020-9189.

CONTRACT PERIOD: Effective Date: 15 December 2021 Termination Date: 31 March 2026 unless terminated early or extended in
accordance with the terms and conditions of this contract. Renewal options (if any): None.

Payment: Prompt Payment Discount (if any): NA.
Administrative Fee, as described in the Solicitation and Attachment A: 1%

ATTACHMENT A: State of Utah Standard Terms and Conditions for [} Goods X] Services, or [] IT
ATTACHMENT B: Scope of Work Addenda

ATTACHMENT C: Price Sheet

ATTACHMENT D: Master Agreement Contract 159469

Any conflicts between Attachment A and the other Attachments will be resolved in favor of Attachment A.

DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT ATTACHED:
a. All other governmental laws, regulations, or actions applicable to the goods and/or services authorized by this contract.
b. Utah State Procurement Code, Procurement Rules, and Contractor’s response to solicitation #2020-9189.

Each person signing this Agreement represents and warrants that he/she is duly authorized and has legal capacity to execute and deliver
this Agreement and bind the parties hereto, Each signatory represents and warrants to the other that the execution and delivery of the
Agreement and the performance of each party's ebligations hereunder have been duly authorized and that the Agreement is a valid and
legal agreement binding on the parties and enforceable in accordance with its terms.

IN WITNESS WHEREOF, the paglies sign and cause this contract to be executed. Notwithstanding verbal or other representations by
: : be the date provided within Section 5 above.

STATE

] 1-] 4 ""Z L:ﬁ\ 12/16/2021

// Date i /??r Division of Purchasing Date

Type or Prmt Narfe and Tltle

Nicholas Strautins 801-957-7149 NA nistrautins@utah gov

Division of Purchasing Contact Person Telephone Number Fax Number Email

(Revised 422/20 RS)


https://utahgov.na1.echosign.com/verifier?tx=CBJCHBCAABAASg2oWV7aB6PL5t7zjGT8QKjqrt2secLa

Attachment A
ATTACHMENT A: STATE OF UTAH STANDARD TERMS AND CONDITIONS FOR GOODS AND SERVICES

DEFINITIONS: The following terms shall have the meanings set forth below:

a) “Confidential Information” means information that is deemed as confidential under applicable state and federal laws,
including personal information. The Eligible User reserves the right to identify, during and after this Contract, additional
reasonable types of categories of information that must be kept confidential under federal and state laws.

b) “Contract’ means the Contract Signature Page(s), including all referenced attachments and documents incorporated by
reference. The term *Contract” shall include any purchase orders that result from this Contract.

c) “Contract Signature Page{s)” means the State of Utah cover page(s) that the Division and Contractor signed.

d) “Contractor" means the individual or entity delivering the Procurement Item identified in this Contract. The term
“Contractor” shall include Contractor's agents, officers, employees, and partners.

e) “Custom Deliverable” means the Work Product that Contractor is required to deliver to the Eligible User under this

Congtract.

f) “Division” means the Division of Purchasing and General Services.

g) “Eligible User{s])" means those authorized to use State Cooperative Contracts and includes the State of Utah's
government departments, institutions, agencies, political subdivisions (e.g., colleges, school districts, counties, cities,
etc.), and, as applicable, nonprofit organizations, agencies of the federal government, or any other entity authorized by
the laws of the State of Utah to participate in State Cooperative Contracts.

h) “End User Agreement’ means any agreement that Eligible Users are required to sign in order to participate in this
Contract, including an end user agreement, customer agreement, memorandum of understanding, statement of work,
lease agreement, service level agreement, or any other named separate agreement.

i) "Procurement ltem" means a supply, a service, Custom Deliverable, construction, or technology that Contractor is
required to deliver to the Eligible User under this Contract.

i) “Response’ means the Contractor's bid, proposals, quote, or any other document used by the Contractor to respond to
the Solicitation.

k) “Solicitation” means an invitation for bids, request for proposals, notice of a sole source procurement, request for
statement of qualifications, request for information, or any document used to obtain bids, proposals, pricing, qualifications,
or information for the purpose of entering into this Contract.

) “"State of Utah® means the State of Utah, in its entirety, including its institutions, agencies, departments, divisions,
authorities, instrumentalities, boards, commissions, elected or appointed officers, employees, agents, and authorized
volunteers.

m) “Subcontractors” means a person under contract with a contractor or another subcontractor to provide services or fabor
for design or construction, including a trade contractor or speciality contractor.

n) ‘Work Product” means every invention, modification, discovery, design, development, customization, configuration,
improvement, process, software program, work of authorship, documentation, formula, datum, technique, know how,
secret, or intellectual property right whatsoever or any interest therein (whether patentable or not patentable or
registerable under copyright or similar statutes or subject to analogous protection) that is specifically made, conceived,
discovered, or reduced to practice by Contractor or Contractor's Subcontractors (either alone or with others) pursuant to
this Contract. Work Product shall be considered a work made for hire under federal, state, and local laws; and all interest
and title shall be transferred to and owned by the Eligible User. Notwithstanding anything in the immediately preceding
sentence to the contrary, Work Product does not include any Eligible User intellectual property, Contractor's intellectual
property (that it owned or licensed prior to this Contract) or Third Party intellectual property.

GOVERNING LAW AND VENUE: This Contract shall be governed by the laws, rules, and regulations of the State of Utah.
Any action or proceeding arising from this Contract shall be brought in a court of competent jurisdiction in the State of Utah.
Venue shall be in Salt Lake City, in the Third Judicial District Court for Salt Lake County.

LAWS AND REGULATIONS: At all times during this Contract, Contractor and all Procurement ltems delivered andfor
performed under this Contract will comply with all applicable federal and state constitutions, laws, rules, codes, orders, and
regulations, including applicable licensure and certification requirements. If this Contract is funded by federal funds, either in
whole or in part, then any federal regulation related to the federal funding, including CFR Appendix Il to Part 200, will
supersede this Attachment A.

RECORDS ADMINISTRATION: Contractor shall maintain or supervise the maintenance of all records necessary to properly
account for Contractor's performance and the payments made by Eligible Users to Contractor under this Contract. These
records shall be retained by Centractor for at least six (6) years after final payment, or until all audits initiated within the six
{6) years have been completed, whichever is later. Contractor agrees to allow, at no additicnal cost, State of Utah auditors,
federal auditors, Eligible Users or any firm identified by the Division, access fo all such records. Contractor must refund to the
Division any overcharges brought to Contractor's attention by the Division or the Division's auditor and Contractor is not
permitted to offset identified overcharges by alleged undercharges to Eligible Users.

PERMITS: If necessary Contractor shali procure and pay for all pemits, licenses, and approvals necessary for the execution
of this Contract.

CERTIFY REGISTRATION AND USE OF EMPLOYMENT "STATUS VERIFICATION SYSTEM": The Status Verification
System, also referred to as “E-verify”, only applies to contracts issued through a Request for Proposal process, to sole sources
that are included within a Request for Proposal, and when Contractor employs any personnel in Utah.

a. Contractor certifies as to its own entity, under penalty of perjury, that Contractor has registered and is participating in the
Status Verification System to verify the work eligibility status of Contractor's new employees that are employed in the
State of Utah in accordance with applicable immigration laws,
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b. Contractor shall require that each of its Subcontractors certify by affidavit, as to their own entity, under penalty of perjury,
that each Subcentractor has registered and is participating in the Status Verification System to verify the work eligibility
status of Subcontractor's new employees that are employed in the State of Utah in accordance with applicable
immigration laws.

c. Contractor’s failure to comply with this section will be considered a material breach of this Contract.

CONFLICT OF INTEREST: Contractor represents that none of its officers or employees are officers or employees of the
Division or the State of Utah, unless disclosure has been made to the Division,

INDEPENDENT CONTRACTOR: Contractor and Subcontractors, in the performance of this Confract, shall act in an
independent capacity and not as officers or employees or agents of the Division or the State of Utah.

CONTRACTOR RESPONSIBILITY: Contractor is solely responsible for fulfilling the contract, with responsibility for all
Procurement ltems delivered and/or perfarmed as stated in this Contract. Contractor shall be the sole point of contact
regarding all contractual matters. Contractor must incorporate Contractor's responsibilities under this Contract into every
subcontract with its Subcontractors that will provide the Procurement Item(s) to the Eligible Users under this Contract.
Moreover, Contractor is responsible for its Subcontractors compliance under this Contract.

INDEMNITY: Contractor shall be fully liable for the actions of its agents, employees, officers, parthers, and Subcontractors,
and shall fully indemnify, defend, and save harmless the Division, the Eligible Users and the State of Utah from all claims,
losses, suits, actions, damages, and costs of every name and description arising out of Contractor's performance of this
Contract to the extent caused by any intentional wrongful act or negligence of Contractor, its agents, employees, officers,
partners, or Subcontractors, without limitation; provided, however, that the Contractor shall not indemnify for that pertion of
any claim, loss, or damage arising hereunder due to the fault of an Eligible User. The parties agree that if there are any
limitations of the Contractor’s liability, including a limitation of liability clause for anyone for whom the Contractor is responsible,
such limitations of liability will not apply to injuries to persons, including death, or to damages to property.

EMPLOYMENT PRACTICES: Contractor agrees to abide by the following federal and state employment laws, including: (i)
Title VI and VI of the Civil Rights Act of 1984 (42 U.8.C. 2000e), which prohibits discrimination against any employee or
applicant for employment or any applicant or recipient of services on the basis of race, religion, color, or national origin; (ii)
Executive Order No. 11246, as amended, which prohibits discrimination on the basis of sex; (jii) 46 CFR 90, which prohibits
discrimination on the basis of age; (iv) Section 504 of the Rehabilitation Act of 1973, or the Americans with Disabilities Act of
1990, which prohibits discrimination on the basis of disabilities; and (v) Utah's Executive Order 2019-1, dated February 5,
2019, which prohibits unlawful harassment in the workplace. Contractor further agrees to abide by any other laws, regulations,
or orders that prohibit the discrimination of any kind by any of Contractor's employees. Contractor agrees to abide by any
other laws, regulations, or orders that prohibit the discrimination of any kind by any of Contractor's employees.

AMENDMENTS: This Contract may only be amended by the mutual written agreement of the parties, provided that the
amendment is within the Scope of Work of this Contract and is within the scope/purpose of the original solicitation for which
this Contract was derived. The amendment will be attached and made part of this Contract. Automatic renewals will not apply
to this Contract, even if listed elsewhere in this Contract.

DEBARMENT: Contractor certifies that it is not presently nor has ever been debarred, suspended, proposed for debarment,
or declared ineligible by any governmental department or agency, whether international, national, state, or local. Contractor
must notify the Division within thirty (30) days if debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from participation in any contract by any governmental entity during this Contract.

TERMINATION: This Contract may be terminated, with cause by either party, in advance of the specified expiration date,
upon written notice given by the other party. The party in violation will be given ten (10) days after written notification to correct
and cease the violations, after which this Contract may be terminated for cause immediately and subject to the remedies
below. This Contract may also be tenminated without cause (for convenience), in advance of the specified expiration date, by
the Division, upon thirty (30) days written termination notice being given to the Contractor. The Division and the Contractor
may terminate this Contract, in whole or in part, at any time, by mutual agreement in writing.

On termination of this Contract, all accounts and payments will be processed according to the financial arrangements set forth
herein for approved and conforming Procurement ltems ardered prior to date of termination. In no event shall the Eligible
Users be liable to the Contractor for compensation for any Procurement Item neither requested nor accepted by an Eligible
User. In no event shall the Division's exercise of its right to terminate this Contract for convenience relieve the Contractor of
any liability to the Eligible Users for any damages or claims arising under this Contract.

NONAPPROPRIATION OF FUNDS, REDUCTION OF FUNDS, OR CHANGES IN LAW: Upon thirty (30) days written notice
delivered to the Contractor, a purchase order that results from this Contract may be terminated in whole or in part at the sole
discretion of an Eligible User, if an Eligible User reasonably determines that: (i) a change in Federal or State legislation or
applicable laws materially affects the ability of either party to perform under the terms of this Contract; or (i) that a change in
available funds affects an Eligible User's ability to pay under this Contract. A change of available funds as used in this
paragraph includes, but is not limited to a change in Federal or State funding, whether as a result of a legislative act or by
order of the President or the Governor.

If a written notice is delivered under this section, an Eligible User will reimburse Contractor for the Procurement Item(s)
properly ordered andfor properly performed until the effective date of said notice. An Eligible User will not be liable for any
performance, commitments, penalties, or liquidated damages that accrue after the effective date of said written notice.

SALES TAX EXEMPTION: The Procurement Item(s) under this Contract will be paid for from an Eligible User's funds and
used in the exercise of an Eligible Users essential functions. Upon request, an Eligible User will provide Contractor with its
sales tax exemption number. Itis Contractor's responsibility to request an Eligible User's sales tax exemption number. It also
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is Contractor's sole responsibility to ascertain whether any tax deduction or benefits apply to any aspect of this Contract.

WARRANTY OF PROCUREMENT ITEM(S): Contractor warrants, represents and conveys full ownership and clear title, free
of all liens and encumbrances, to the Procurement Item(s) delivered to an Eligible User under this Contract. Contractor
warrants for a period of one (1) year that: (i) the Procurement ltem(s) perform according to all specific ctaims that Contractor
made in its Response; (i} the Procurement ltem(s) are suitable for the ordinary purposes for which such Procurement Item(s)
are used; (iii} the Procurement Item(s) are suitable for any special purposes identified in the Contractor's Response; (iv) the
Procurement ltiem({s) are designed and manufactured in a commercially reasonable manner; (v) the Procurement Item{(s) are
manufactured and in all other respects create no harm to persons or property; and (vi) the Procurement ltem(s) are free of
defects. Unless otherwise specified, all Procurement ltemi{s) provided shall be new and unused of the latest medel or design.

Remedies available to an Eligible User under this section include, but are not limited to, the following: Contractor will repair
or replace Procurement Item(s) at no charge to the Eligible User within ten (10) days of any written notification informing
Contractor of the Procurement ltems not performing as required under this Contract. If the repaired and/or replaced
Procurement ltem(s) prove to be inadequate, or fail its essential purpose, Contractor will refund the full amount of any
payments that have been made. Nothing in this warranty will be construed to limit any rights or remedies an Eligible User may
otherwise have under this Contract.

CONTRACTOR'S INSURANCE RESPONSIBILITY. The Contractor shall maintain the following insurance coverage:

a. Waorkers' compensation insurance during the term of this Contract for all its employees and any Subcontractor
employees related to this Contract. Workers' compensation insurance shall cover full liability under the workers'
compensation laws of the jurisdiction in which the work is performed at the statutory limits required by said
jurisdiction.

b. Commercial general liability [CGL] insurance from an insurance company authorized to do business in the State of
Utah. The limits of the CGL insurance policy will be no less than one million dollars ($1,000,000.00) per person per
occurrence and three millicn dollars ($3,000,000.00) aggregate.

c. Commercial automobile liability [CAL] insurance from an insurance company authorized to do business in the
State of Utah. The CAL insurance policy must cover badily injury and property damage liability and be applicable
to all vehicles used in your performance of Services under this Agreement whether owned, non-owned, leased, or
hired. The minimum liability limit must be $1 million per occurrence, combined single limit. The CAL insurance
policy is required if Contractor will use a vehicle in the performance of this Contract.

d. Other insurance policies required in the Solicitation.

Certificate of Insurance, showing up-to-date coverage, shall be on file with the State before the Contract may commence.

The State reserves the right to require higher or lower insurance limits where warranted. Failure to provide proof of
insurance as required will be deemed a material breach of this Contract. Contractor's failure to maintain this insurance
requirement for the term of this Contract will be grounds for immediate termination of this Contract.

RESERVED.

PUBLIC INFORMATION: Contractor agrees that this Contract, related purchase orders, related pricing documents, and
invoices will be public documents and may be available for public and private distribution in accordance with the State of
Utah's Government Records Access and Management Act (GRAMA). Contractor gives the Division, the Eligible Users, and
the State of Utah express permission to make copies of this Contract, related sales orders, related pricing documents, and
invoices in accordance with GRAMA. Except for sections identified in writing by Contractor and expressly approved by the
Division, Contractor also agrees that the Contractor's Response wil! be a public document, and copies may be given to the
public as permitted under GRAMA. The Division, the Eligible Users, and the State of Utah are not obligated to inform
Contractor of any GRAMA requests for disclosure of this Contract, related purchase orders, related pricing documents, or
invoices.

DELIVERY: All deliveries under this Contract will be F.O.B. destination with all transportation and handling charges paid for
by Contractor. Responsibility and liability for loss or damage will remain with Contractor until final inspection and acceptance
when responsibility will pass to an Eligible User, except as to latent defects or fraud. Contractor shall strictly adhere to the
delivery and completion schedules specified in this Contract.

ACCEPTANCE AND REJECTION: An Eligible User shall have thirty (30) days after delivery of the Procurement ltem(s) to
perform an inspection of the Procurement Item{s} to determine whether the Procurement Item(s} conform tec the standards
specified in the Solicitation and this Contract prior to acceptance of the Procurement Item(s) by the Eligible User,

If Contractor delivers nonconforming Procurement Item(s), an Eligible User may, at its option and at Contractor's expense: (i)
return the Procurement ltem(s) for a full refund; (ii} require Contractor to promptly correct or replace the nonconforming
Procurement Item(s), or (iii) obtain replacement Procurement Item(s) from another source, subject to Contractor being
responsible for any cover costs. Contractor shall not redeliver corrected or rejected Procurement ltem(s) without: first,
disclosing the former rejection or requirement for correction; and second, obtaining written consent of the Eligible User to
redeliver the corrected Procurement Item({s). Repair, replacement, and other correction and redelivery shall be subject to the
terms of this Contract.

INVOICING: Contractor will submit invoices within thirty (30) days after the delivery date of the Procurement Item(s) to the
Eligible User. The contract number shall be listed on all invoices, freight tickets, and correspondence relating to this Contract.
The prices paid by the Eligible User will be those prices listed in this Contract, unless Contractor offers a discount at the time
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of the invoice. It is Contractor's obligation to provide correct and accurate inveicing. The Eligible User has the right to adjust
or return any invoice reflecting incorrect pricing.

PAYMENT: Fayments are to be made within thirty (30) days after a correct invoice is received. All payments to Contractor
will be remitted by mail, electronic funds transfer, or the State of Utah’s Purchasing Card {major credit card). If payment has
not been made after sixty (60) days from the date a correct invoice is received by an Eligible User, then interest may be added
by Contractor as prescribed in the Utah Prompt Payment Act. The acceptance by Contractor of final payment, without a
written protest filed with the Eligible User within ten (10) business days of receipt of final payment, shall release the Eligible
User from all claims and all liability to the Contractor. An Eligible User's payment for the Procurement Iltem(s) and/or Services
shall not be deemed an acceptance of the Procurement ltem(s) and is without prejudice to any and all claims that the Eligible
User may have against Contractor. Contractor shall not charge Eligible Users electronic payment fees of any kind.

INDEMNIFICATION RELATING TO INTELLECTUAL PROPERTY: Contractor will indemnify and hold the Division, the
Eligible Users, and the State of Utah harmless from and against any and all damages, expenses {including reasonable
attorneys’ fees), claims, judgments, liabilities, and costs in any action or claim brought against the Division, the Eligible User,
or the State of Utah for infringement of a third party's copyright, trademark, trade secret, or other proprietary right. The parties
agree that if there are any limitations of Contractor's liability, such limitations of liability will not apply to this section.

OWNERSHIP IN INTELLECTUAL PROPERTY: The Division, the Eligible User, and Contractor each recognizes that each
has no right, title, or interest, proprietary or otherwise, in the intellectual property owned or licensed by the other, unless
otherwise agreed upon by the parties in writing. All Procurement ltem(s), documents, records, programs, data, articles,
memoranda, and other materials not developed or licensed by Contractor prior to the execution of this Contract, but
specifically manufactured under this Contract shall be considered work made for hire, and Contractor shall transfer any
ownership claim to the Eligible User.

OWNERSHIP IN CUSTOM DELIVERABLES: In the event that Contractor provides Custom Deliverables to the Eligible User,
pursuant to this Contract, Contractor grants the ownership in Custom Deliverables, which have been developed and delivered
by Contractor exclusively for the Eligible User and are specifically within the framework of fulfilling Contractor's contractual
obligations under this contract. Custom Deliverables shall be deemed work made for hire, such that all intellectual property
rights, title and interest in the Custom Deliverables shall pass to the Eligible User, to the extent that the Custom Deliverables
are not recognized as work made for hire, Contractor hereby assigns to the Eligible User any and all copyrights in and to the
Custom Deliverables, subject to the following:

1. Contractor has received payment for the Custom Deliverables,

2. Each party will retain all rights to patents, utility models, mask works, copyrights, trademarks, trade secrets, and any
other form of protection afferded by law to inventions, models, designs, technical information, and applications (“Intellectual
Property Rights") that it owned or controlled prior to the effective date of this contract or that it develops or acquires from
activities independent of the services performed under this contract (“Background IP"), and

3. Contractor will retain all right, title, and interest in and to all Intellectual Property Rights in or related to the services,
or tangible components thereof, including but not limited to (a) all know-how, intellectual property. methodologies, processes,
technologies, algorithms, software, or development tools used in performing the Services (collectively, the “Utilities™), and (b)
such ideas, concepts, know-how, processes and reusable reports, designs, charts, plans, specifications, documentation,
forms, templates, or output which are supplied or otherwise used by or on behalf of Contractor in the course of performing
the Services or creating the Custom Deliverables, other than portions that specifically incorporate proprietary or Confidential
Information or Custom Deliverables of the Eligible User (collectively, the *Residual |P"), even if embedded in the Custom
Deliverables.

4 Custom Deliverables, not including Contractor’s Intellectual Property Rights, Background IP, and Residual IP, may
not be marketed or distributed without written approval by the Eligible User.

Contractor agrees to grant to the Eligible User a perpetual, imevocable, royalty-free license to use Contractor's Background
IP, Utilities, and Residual IP, as defined above, solely for the Eligible User and the State of Utah to use the Custom
Deliverables. The Eligible User reserves a royalty-free, nonexclusive, and irrevocable license to reproduce, publish, or
otherwise use and to authorize others to use, for the Eligible User's and the State of Utah's internal purposes, such Custom
Deliverables. For the Goods delivered that consist of Contractor's scripts and code and are not considered Custom
Deliverables or Work Product, for any reason whatsoever, Contractor grants the Eligible User a non-exclusive, non-
transferable, irrevocable, perpetual right to use, copy, and create derivative works from such, without the right to sublicense,
for the Eligible User’s and the State of Utah's internal business operation under this Contract. The Eligible User and the State
of Utah may not participate in the transfer or sale of, create derivative works from, or in any way exploit Contractor’s Intellectual
Property Rights, in whole or in part.

ASSIGNMENT: Contractor may not assign, sell, transfer, subcontract or sublet rights, or delegate any right or obligation under
this Contract, in whole or in part, without the prior written approval of the Division.

REMEDIES: Any of the following events will constitute cause for an Eligible User to declare Contractor in default of this
Contract: (i) Contractor's non-performance of its contractual requirements and obligations under this Contract: or (ii)
Contractor's material breach of any term or condition of this Contract. An Eligible User may issue a written notice of default
providing a ten (10) day period in which Contractor will have an opportunity to cure. Time allowed for cure will not diminish or
eliminate Contractor's liability for damages. If the default remains after Contractor has been provided the opportunity to cure,
an Eligible User may do one or more of the following: (i) exercise any remedy provided by law or equity; (i) terminate this
Contract; (iii) impose liquidated damages, if liquidated damages are listed in this Contract; (iv) debar/suspend Contractor from
receiving future contracts from the Division; or (v} demand a full refund of any payment that the Eligible User has made to
Contractor under this Contract for Procurement ltem(s) that do not conform to this Contract.
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FORCE MAJEURE: Neither an Eligible User nor Contractor will be held responsible for delay or default caused by fire, riot,
act of God, and/or war which is beyond that party's reasonable control. An Eligible User may terminate a purchase order
resulting from this Contract after determining such delay will prevent Contractor's successful performance of this Contract.
CONFIDENTIALITY: If Confidential Information is disclosed to Contractor, Contractor shall: (i) advise its agents, officers,
employees, partners, and Subcontractors of the abligations set forth in this Contract, {ii) keep all Confidential Information
strictly confidential; and (iii) not disclose any Confidential Information received by it to any third parties. Contractor will promptly
notify an Eligible User of any potential or actual misuse or misappropriation of Confidential Information.

Contractor shall be responsible for any breach of this duty of confidentiality, including any required remedies and/or
notifications under applicable law. Contractor shali indemnify, hold harmless, and defend the Eligible User, including anyone
for whom the Eligible User is liable, from claims related to a breach of this duty of confidentiality, including any notification
requirements, by Centractor or anyone for whom the Contractor is liable.

Upon termination or expiration of this Contract, Contractor will return all copies of Confidential Information to the Eligible User
or certify, in writing, that the Confidential Information has been destroyed. This duty of confidentiality shall be ongoing and
survive the termination or expiration of this Contract.

LARGE VOLUME DISCOUNT PRICING: Eligible Users may seek to obtain additional volume discount pricing for large orders
pravided Contractor is willing to offer additional discounts for large volume orders. No amendment to this Contract is
necessary for Contractor to offer discount pricing to an Eligible User for large volume purchases.

ELIGIBLE USER PARTICIPATION: Participation under this Contract by Eligible Users is voluntarily determined by each
Eligible User. Contractor agrees to supply each Eligible User with Procurement ltems based upon the same terms, conditions,
and prices of this Contract.

INDIVIDUAL CUSTOMERS: Each Eligible User that purchases Procurement Items from this Contract will be treated as

individual customers. Each Eligible User will be responsible to follow the terms and conditions of this Contract. Contractor

agrees that each Eligible User will be responsible for their own charges, fees, and liabilities. Contractor shall apply the charges
to each Eligible User individually. The Division is not responsibie for any unpaid invoice.

REPORTS AND FEES:

a.  Administrative Fee: Contractor agrees to provide a quarterly administrative fee to the State in the form of a check EFT
or online payment through the Division's Automated Vendor Usage Management System. Checks will be payable to
the "State of Utah Division of Purchasing™ and will be sent to State of Utah, Division of Purchasing, Attn: Cooperative
Contracts, PO Box 141061, Salt Lake City, UT 84114-1061. The Administrative Fee will be the amount listed in the
Solicitation and will apply to all purchases (net of any returns, credits, or adjustments) made under this Contract.

b Quarterly Reports: Contractor agrees to provide a quarterly utilization report, reflecting net sales to the State during the
associated fee period. The report will show the dollar volume of purchases by each Eligible User. The quarterly report
will be provided in secure electronic format through the Division's Automated Vendor Usage Management System found

at: https://statecontracts.utah.gov/Vendor,.

¢. Report Schedule: Quarterly utilization reports shall be made in accordance with the following schedule:

Period End Reports Due
March 31 April 30
June 30 July 31
September 30 October 31
December 31 January 31

d. Fee Payment: After the Division receives the quarterly utilization report, it will send Contractor an invoice for the total
quarterly administrative fee owed to the Division. Contractor shall pay the quarterly administrative fee within thirty (30) days
from receipt of invoice.

e. Timely Reports and Fees: If the quarterly administrative fee is not paid by thirty (30) days of receipt of invoice or quarterly
utilization reports are not received by the report due date, then Contractor will be in material breach of this Contract.

ORDERING: Orders will be piaced by the using Eligible User directly with Contractor. All orders will be shipped promptly in
accordance with the terms of this Contract.

END USER AGREEMENTS: If Eligible Users are required by Contractor to sign an End User Agreement before
participating in this Contract, then a copy of the End User Agreement must be attached to this Contract as an attachment.
The term of the End User Agreement shall not exceed the term of this Contract, and the End User Agreement will
automatically terminate upon the completion of termination of this Contract. An End User Agreement must reference this
Contract, and may not be amended or changed unless approved in writing by the Division. Eligible Users will not be
responsible or obligated for any early termination fees if the End User Agreement terminates as a result of completion or
termination of this Contract.

PUBLICITY: Contractor shall submit to the Division for written approval all advertising and publicity matters relating to this
Contract. It is within the Division's sole discretion whether to provide approval, which approval must be in writing.

WORK ON STATE OF UTAH OR ELIGIBLE USER PREMISES: Contractor shall ensure that personnel working on the
premises of an Eligible User shall: (i) abide by all of the rules, regulations, and policies of the premises; (ii) remain in authorized

5



40.

41.

42.

43,

44,

45.

48,

47.

48,

49.

50.

51.

52.

53.

54.

56.

56.

areas, (iii) follow all instructions; and {iv) be subject to a background check, prior to entering the premises. The Eligible User
may remove any individual for a viglation hereunder.

CONTRACT INFORMATION: During the duration of this Contract the State of Utah Division of Purchasing is required to
make available contact information of Contractor to the State of Utah Department of Workforce Services. The State of Utah
Department of Workforce Services may contact Contractor during the duration of this Contract to inquire about Contractor's
job vacancies within the State of Utah.

WAIVER: A waiver of any right, power, or privilege shall not be construed as a waiver of any subsequent right, power, or
privilege.

SUSPENSION OF WORK: Should circumstances arise which would cause an Eligible User to suspend Contractor's
responsibilities under this Contract, but not terminate this Contract, this will be done by formal written notice pursuant to the
terms of this Contract. Contractor's responsibilities may be reinstated upon advance formal written notice from the Eligible
User.

PROCUREMENT ETHICS: Contractor understands that a person who is interested in any way in the sale of any supplies,
services, construction, or insurance to the State of Utah is violating the law if the person gives or offers to give any
compensation, gratuity, contribution, loan, reward, or any promise thereof to any person acting as a procurement officer on
behalf of the State of Utah, or to any person in any official capacity who participates in the procurement of such supplies,
services, construction, or insurance, whether it is given for their own use or for the use or benefit of any other person or
organization.

CHANGES IN SCOPE: Any changes in the scope of the services to be performed under this Contract shall be in the form of
a written amendment to this Contract, mutually agreed to and signed by both parties, specifying any such changes, fee
adjustments, any adjustment in time of performance, or any other significant factors arising from the changes in the scope of
services.

ATTORNEY'S FEES: In the event of any judicial action to enforce rights under this Contract, the prevailing party shall be
entitled its costs and expenses, including reasonable attorney's fees incurred in connection with such action.

TRAVEL COSTS: If travel expenses are pemmitted by the Solicitation All travel costs associated with the delivery of Services
under this Contract will be paid according to the rules and per diem rates found in the Utah Administrative Code R25-7.
Invoices containing travel costs outside of these rates will be returned to the vendor for correction.

PERFORMANCE EVALUATION: The Division may conduct a perfarmance evaluation of Contractor, including Contractor's
Subcontractors. Results of any evaluation may be made available to Contractor upon request.

STANDARD OF CARE: The services performed by Contractor and its Subcontractors shall be performed in accordance with
the standard of care exercised by licensed members of their respective professions having substantial experience providing
similar services which similarities include the type, magnitude, and complexity of the services that are the subject of this
Contract. Contractor shall be liable to the Eligible User for claims, liabifities, additional burdens, penalties, damages, or third
party claims (e.g., another Contractor’s claim against the State of Utah), to the extent caused by wrongful acts, errors, or
omissions that do not meet this standard of care.

REVIEWS: The Division reserves the right to perform plan checks, plan reviews, other reviews, and/or comment upon the
services of Contractor. Such reviews do not waive the requirement of Contractor to meet all of the terms and conditions of
this Contract.

DISPUTE RESOLUTION: Prior to either party filing a judicial proceeding, the parties agree to participate in the mediation of
any dispute. The Division or an Eligible User, after consultation with Contractor, may appoint an expert or panel of experts to
assist in the resolution of a dispute. If the Division or an Eligible User appoints such an expert or panel, the Division or the
Eligible User and Contractor agree to cooperate in good faith in providing information and documents to the expert or panel
in an effort to resolve the dispute.

ORDER OF PRECEDENCE: In the event of any conflict in the terms and conditions in this Contract, the order of precedence
shall be: (i) this Attachment A; {ii) Contract Signature Page(s); (iii) the State of Utah's additional terms and conditions, if any;
(iv) any other attachment listed on the Contract Signature Page(s); and (v) Contractor's terms and conditions that are attached
to this Contract, if any. Any provision attempting to limit the liability of Contractor or limit the rights of an Eligible User, the
Division, or the State of Utah must be in writing and attached to this Contract or it is rendered null and void.

SURVIVAL OF TERMS: Termination or expiration of this Contract shall not extinguish or prejudice Eligible Users' right to
enforce this Contract with respect to any default of this Contract or defect in the Procurement Item(s} that has not been cured,
or of any of the following clauses, including: Governing Law and Venue, Laws and Regulations, Records Administration,
Remedies, Dispute Resolution, Indemnity, Newly Manufactured, Indemnification Relating to Intellectual Property, Warranty of
Procurement Iltem(s), Insurance.

SEVERABILITY: The invalidity or unenforceability of any provision, term, or condition of this Contract shall not affect the
validity or enforceability of any other provision, term, or condition of this Contract, which shall remain in full force and effect.

ERRORS AND OMISSIONS: Contractor shall not take advantage of any errors andfor omissions in this Contract. The
Contractor must promptly notify the Division of any errors and/or cmissions that are discovered.

ENTIRE AGREEMENT: This Contract consfitutes the entire agreement between the parties and supersedes any and all
other prior and contemporaneous agreements and understandings between the parties, whether oral or written.

ANTI-BOYCOTT ISRAEL. In accordance with Utah Statute 63G-27-101, Contractor certifies that it is not currently engaged
in a boycott of the State of Israel and agrees not to engage in a boycott of the State of Israel for the duration of the contract.
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Attachment B
Scope of Work Addenda

Categories:

The following items within the product categories are NOT included in the State of Utah
Participating Addendum:

1) Information Technology-Peripheral Devices and Related Products
a) Products that fall under the State of Utah Department of Technology Services
Product/Services and Exemptions list



Attachment C

N SAFEWARE'’

RFP 2020-9189

Offeror Company Name: Safeware, Inc.

Instructions: Offerors should submit their Category Discounts in the following format.

Offeror Category Discount %
Personal Protective Equipment 1%
Explosive Device Mitigation and Remediation k1%
Equipment
ICBRNE Operational and Search and Rescue B1%
Equipment
Information Technology 1%
Cyber Security Enhancement Equipment and 41%
Services
Interoperable Communications Equipment 11%
Detection Equipment 41%
Decontamination Equipment 1%
Medical 41%
Power 11%
CBRNE Reference Materials 41%
CBRNE Incident Response Vehicles 41%
Terrorism Incident Prevention Equipment 41%
Physical Security Enhancement Equipment 41%
Inspection and Screening Systems 41%
iAnimal and Plants pi1%
CBRNE Prevention and Response Watercraft la1%
CBRNE Aviation Equipment 1%
CBRNE Logistical Support Equipment p1%
Intervention Equipment 1%
Related Products and Services:
Products 41%
Services 10%
On-Site Training Services 10%
Training Equipment 1%
Training Services 10%
Consulting 10%
jall Other Non-Listed Emergency and Public 41%
Preparedness, Law Enforcement, and Fire
Equipment available through Supplier
Balance of Line/Comprehensive Product Offering:
Product 1%
Services 10%
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Attachment D

CONTRACT NO. 159469
This number must appear
on all invoices
PORT OF PORTLAND
AMENDMENT NUMBER 1
PRICE AGREEMENT - GOODS AND SERVICES
Public Safety, Preparedness, Safety Equipment and Solutions

Parties: Port of Portland ("Port")
P.O. Box 3529
Portland, Oregon 97208

Safeware, Inc. ("Provider")
4403 Forbes Blivd
Lanham, MD 20706

RECITALS

A. The parties entered into a Price Agreement effective March 31, 2021, (the
“Contract”) under which Provider provides public safety, preparedness, safety equipment
and solutions (collectively the “Goods and Services”).

B. The parties now wish to amend the Contract as follows:
1. Delete Section 4.2 Total Compensation.

AGREEMENT
1 COMPENSATION

Section 4 of the Contract is amended to delete section 4.2 Total Compensation in its
entirety.

2 INTEGRATION

Except as expressly provided otherwise by this Contract Amendment Number 1, all
provisions of the Contract, as it may have been previously amended, shall remain in
effect.

il

Contract Amendment 159469a1 Page 1 of 2
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3

AUTHORITY OF SIGNERS

The individuals signing below represent that they are authorized by the party for which
they sign to contractually bind that party to the provisions of this Contract Amendment
Number 1.

Provider:

Safeware, Inc.

By:

Print name:

As its:

Date signed:

Phone:

Email:

»~——DocuSigned by:

&
N CE3AIBCDEN4 1407

Daric Simons

President /CEO

11/4/2021

3016831234

dsimons@safewareinc.com

Contract Amendment 159469a1

Port:

Port of Portland

By:

Print name:

As its:

Date signed:

(-—Docusigned by

1 Poslelri Meatflo saig

N 062F D30TIBF44TH.

Bobbi Matthews

Contract and Procurement
Manager

11/4/2021

Page 2 of 2
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Port of Portland, OR
Contract # 159469
for
Public Safety, Preparedness, Safety Equipment and Solutions
with

Safeware, Inc.

Effective: April 1, 2021



The following documents comprise the executed contract between the Port
of Portland and Safeware, Inc., effective April 1, 2021:

l. Vendor Contract — Price Agreement: Goods & Services
Il.  Supplier's Response to the RFP, incorporated by reference
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Contract No. 159469
This number must appear
on all invoices

PORT OF PORTLAND
PRICE AGREEMENT - GOODS & SERVICES
Public Safety, Preparedness, Safety Equipment and Solutions.

Parties: Port of Portland ("Port™)
P.O. Box 3529
Portiand, Oregon 97208

Safeware, Inc. ("Provider")
4403 Forbes Blvd
Lanham, MD 20706

RECITALS

A. The Port issued a Request for Proposals, No. 2020-3189 (the "Solicitation"),
inviting offers from potential providers for Public Safety, Preparedness, Safety Equipment
and Solutions.

B. Provider submitted an offer in response to the Solicitation, offering to provide the
item or items described on the attached Schedule 1, Pricing, collectively the (“Goods &
Services”) under the terms and conditions of this Price Agreement (the “Contract”).

C. The Port evaluated all offers and selected Provider as a provider for the Goods
and Services.

D. The Port of Portland has partnered with OMNIA Partners, Public Sector (“OMNIA
Partners”) to make the Contract (also known as the “Master Agreement” in materials
distributed by OMNIA Partners) available to other public agencies nationally, including
state and local governmental entities, public and private primary, secondary and higher
education entities, non-profit entities, and agencies for the public benefit (“Publiic
Agencies”), through OMNIA Partners’ cooperative purchasing program.

AGREEMENT
1 NATURE OF CONTRACT

1.1 This Contract is for Provider's supply of the Goods and Services to the Port, on an
as-required basis upon the Port’s order. The Port does not guarantee the purchase of
any specific quantity of Goods under this Contract and reserves the right to order similar
goods and services from other suppliers if it is in the Port’s best interests to do so.

1.2 Similar items purchased but not listed Schedule 1 shall be supplied at a minimum
41% discount from the Provider’s published list(s) price for goods and a 10% discount for
Services.

Page 1 of 9
Contract Number 159469
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2 TERM

The term of this Contract shall commence on Aprit 1, 2021 or the date that this Contract
is fully executed by both parties, whichever is later, and shall expire on April 1, 2026,
unless socner terminated under the provisions of this Contract. The Port shall have 2
options, exercisable sequentially and unilaterally by the Port, in its sole discretion, to
extend the term of this Contract for one year at a time. The Port may exercise an option
to extend the term by giving Provider written notice no later than fourteen calendar days
prior to the then-current expiration date. Expiration of the Contract term does not excuse
Provider's duty to deliver Goods and Services that were ordered prior to expiration . The
Provider shall have the right to enter local “service” agreements with Participating Public
Agencies (“PPA") accessing the contract through OMNIA Partners, so long as the
effective date of such agreement is prior to the expiration of the Contract. All local
agreements may have a full potential term (any combination of initial and renewal periods)
not to exceed seven years.

3 PROVIDER’S OBLIGATIONS
Provider's obligations under this Contract include, but are not limited to, the following:

3.1 To sell, furnish, and deliver the Goods and Services anywhere the Port may
designate within the greater Portland, Oregon metropolitan area, FOB destination, as
specified in the attached Schedule 1,Pricing, and Attachment A, Specifications, upon
Provider's receipt of an authorized order from the Port.

3.2 To submit reports of all sales activity under this Contract, including descriptions,
quantities supplied, and prices charged, in an MS Excel spreadsheet format to the Port's
Manager of Contracts and Procurement upon request; and

3.3 To provide the Port's Contract Administrator for this Contract, Bobbi Matthews,,
503-415-6590, Bobbi.Matthews@portofportland.com a minimum of two (2) contact
names for Provider including 24 hour-accessible phone numbers (office, home, cellular
and/or pager), with full authority to make all necessary shipping arrangements for Goods.
The Port will identify the Port representatives which are authorized to ptace orders against
this Contract.

3.4 To comply with all federal, state, and local laws, regulations, and ordinances
applicable to this Contract or to Provider’s obligations under this Contract, as they may
be adopted or amended from time to time.

4 COMPENSATION
4.1 Basis of Compensation

The Port will pay for Goods & Services on a price-per-unit basis, as set forth on Schedule
1. Provider acknowledges that such prices include all delivery costs, tariffs, import
charges, duties, and all local, State or Federal taxes required to deliver the Goods &
Services in accordance with this Contract.

4.2 Total Compensation

The total compensation payable under this Contract shall not exceed $100,000.00 per
contract year without a written amendment signed by authorized representatives of both
parties.

Page 2 of 9
Contract Number 159469



DocuSign Envelope ID: 238DB5D7-ED7A-444E-A953-18A6F64A2ZB4F

5 PAYMENT

Payment will be made within 30 days of receipt of a properly completed invoice delivered
pursuant to an authorized order under this Contract. Provider shall include the Contract
number on all invoices and shall submit invoices to Accounts Payable, Port of Portland,
PO Box 3529, Portland, OR 97208. Invoices may also be submitted to Accounts Payable
via email to portinvoices@portofportland.com.

6 DUTY TO INFORM

Provider shall give prompt written notice to the Port if, at any time during the performance
of this Contract, Provider becomes aware of actual or potential problems, faults, or
defects in the Goods, any non-conformance with the Contract, or with any federal, state,
or local law, rule, or regulation, or has any objection to any decision or order made by the
Port. Any delay or failure on the part of the Port to provide a written response to Provider
shall constitute neither agreement with nor acquiescence in Provider's statement or claim
and shall not constitute a waiver of any of the Port’s rights.

6.1 Representations and Warranties

All express and implied warranties that are applicable to goods under ORS Chapter 72
apply to Goods delivered under this Contract. Provider represents and further warrants
to the Port that:

6.1.1 the Goods will conform to the specifications set forth in this Contract and be free
from material defects;

6.1.2 the Goods will comply with all applicable federal health and safety standards; and

6.1.3 Provider has good title to the Goods, and that Provider conveys the Goods to the
Port free from any restriction or condition, and free from any encumbrance, including but
not limited to any security interest or lien. Provider will defend title to the Goods against
the rightful claim of any person.

The warranties specified in this Section 6.1 are in addition to, and not in lieu of, any other
warranties provided in this Contract. All warranties are cumulative and shall be
interpreted broadly to give the Port the greatest warranty protection available.

6.2 Manufacturer Warranties

At no charge to the Port, Provider shall transfer or cause the transfer of all manufacturers’
warranties for Goods and component parts, if any, to the Port for the Port's benefit when
Provider delivers Goods to the Port. If a conflict or inconsistency exists between a
manufacturer's warranty and Provider's warranty, the warranty that provides the greatest
benefit and protection to the Port shall prevail.

7 INDEMNIFICATION

Provider shall indemnify, defend, reimburse, and hold harmless the Port and the Port's
commissioners, officers, employees, and agents for, from and against all claims, suits,
actions, losses, damages, liabilities, costs, and expenses of any nature whatsoever,
including without limitation reasonable attorney fees, accountant fees, paralegal fees,
expert witness fees, escrow fees, fines, environmental costs, and penalties resulting from,
arising out of, or in any way connected with the acts or omissions of Provider or Provider's
partners, directors, officers, employees, subcontractors, invitees, or agents under this
Contract.

Page 3 of 9
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8 DAMAGE TO PORT PROPERTY

Provider shall fully compensate the Port for harm to the Port's real or personal property
caused by the acts or omissions, negligent or not, of Provider or Provider's partners,
directors, officers, employees, subcontractors, invitees, or agents under this Contract.

9 INSURANCE
9.1 Liability Insurance

Provider shall maintain occurrence form commercial general liability and automobile
liability insurance for the protection of Provider, the Port, its commissioners, employees,
and agents. Coverage shall include personal injury, bodily injury, including death, and
broad form property damage, including loss of use of property, occurring during or in any
way related to Provider's operations, in an amount not less than $1,000,000 combined
single limit per occurrence. Such insurance shall reference the Contract number and
shall name the Port, its Commissioners, employees, and agents as additional insureds.

9.2  Workers' Compensation Coverage; Employers’ Liability Coverage

Provider shall maintain workers compensation and employers’ liability coverage for all
Provider's employees who are subject to Oregon’s Workers' Compensation statute
(and/or Provider’'s domicile state, if different), either as a carrier-insured employer or as a
self-insured employer as provided by ORS 656.407. If Provider's domicile state is a
monopolistic state, employers stop gap liability insurance may be substituted for
employers’ liability coverage

9.3 Certificates
9.3.1 Certificates Required
Prior to full execution of this Contract, Provider shall furnish the Port with:

a) certificates referencing this Contract (by number, if known), coverage dates,
amount, and type of insurance required by this Contract; and

b} a copy of the endorsement or policy provision providing additional insured status
under the commercial general liability and automobile liability policies.

9.3.2 Certificate Management; Notice Requirement

When the period of Provider's performance under this Contract exceeds the coverage
period stated on a certificate, prior to the certificate expiration date Provider or its insurer
must furnish updated certificates demonstrating continuous coverage. Provider or its
insurer must give the Port not less than thirty (30) days’ written notice before cancellation,
non-renewal, or material change of any policy (except ten (10) days for non-payment of
premium).

10 BREACH OF CONTRACT
10.1 Generally

Provider acknowledges that its breach of its obligation to deliver promised quantities of
Goods within the time periods set forth in this Contract may result in curtailment or
cessation of critical Port operations, and that such curtailment or cessation may cause
substantial harm to the Port including without limitation incidental and consequential
damages

10.2 Cure; Remedies
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Provider must cure any breach of this Contract within the shortest reasonable time after
Provider first has actual notice of the breach or the Port notifies Provider of the breach,
whichever is earlier. If Provider fails to cure a breach in accordance with this subsection,
the Port may exercise one or more of the following remedies:

10.3 Substitute Goods

The Port may terminate that part of this Contract affected by the breach upon written
notice to Provider, may obtain substitute goods in a reasonable manner, and may recover
from Provider the amount by which the price for those substitute goods exceeds the price
for the terminated Goods.

10.4 Suspension of Orders

Pending a decision to terminate all or part of this Contract under this Section, the Port
may unilaterally order Provider to suspend all or part of the ordered Goods. If the Port
terminates all or part of this Contract after such a suspension, Provider shall be entitled
to compensation only for Goods accepted by the Port and delivered as required by this
Contract prior to the date of termination but not for any Goods delivered after the Port-
ordered suspension date. If the Port suspends certain orders and later requires Provider
to resume the delivery of those Goods, Provider shall be entitled to reasonable damages
incurred, if any, as a result of the suspension.

10.5 Default

If the breach is material, the Port may declare Provider in default, and the Port may pursue
any remedy available for a default.

10.6 Recovery of Amounts Due for Breach

To recover any amounts Provider owes to the Port due to Provider's material or non-
material breach of this Contract, the Port may withhold such amounts from any Port
payments to Provider, including but not limited to payments made under this Contract or
under any other agreement between the parties. Provider's default under this Contract
will be, at the Port’s option, a default under any other agreement between the parties.

10.7 Contractual Remedies Not Exclusive

The Port shall have all remedies available to the Port under this Contract, at law, and in
equity, including reasonable attorneys' fees and costs incurred in any action to enforce
the Port's rights under this Contract. All available remedies are cumulative and may be
exercised singularly or concurrently.

11 TERMINATION FOR CONVENIENCE

The Port may terminate all or part of this Contract at any time for its own convenience by
written notice to Provider. Upon termination under this Section, Provider shall be entitled
to compensation for all Goods & Services delivered to and accepted by the Port prior to
Provider's actual notice of the termination or the receipt of the written notice of
termination, whichever is earlier, plus Provider's reasonable costs actually incurred in
closing out the Contract. Provider shall not be entitled to compensation for any Goods &
Services ordered but not yet delivered and accepted by Port prior to Provider's actual
notice of the termination or receipt of written notice of termination.
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12 STATUTORILY-REQUIRED PROVISIONS
121 Taxes

Provider represents and warrants that Provider has complied with the tax laws of the State
of Oregon or a political subdivision of the State of Oregon, including but not limited to
ORS 305.620 and ORS chapters 316, 317 and 318. Provider covenants that Provider
will continue to comply with the tax laws of the State of Oregon or a political subdivision
of the State of Oregon during the term of this Contract. Provider's failure to comply with
the tax laws of the State of Oregon or a political subdivision of the State of Oregon before
Provider executed this Contract or during the term of this Contract will be a default for
which the Port may terminate the Contract and seek damages and other relief available
under the terms of this Contract and under applicable law. [Required by ORS 279B.045]

12.2 Payment for Labor or Material

As a condition of this Contract, Provider shall make payment promptly, as due, to all
persons supplying to Provider labor or material for Provider's performance under this
Contract. [Required by ORS 279B.220(1)]

12.3 Contributions to the Industrial Accident Fund

As a condition of this Contract, Provider shall pay all contributions or amounts due the
Industrial Accident Fund from Provider or Provider's subcontractor incurred in the
performance of this Contract. [Required by ORS 279B.220(2)]

12.4 Income Tax Withholding

As a condition of this Contract, Provider shall pay to the Oregon Department of Revenue
all sums withheld from employees pursuant to ORS 316.167. [Required by ORS
279B.220(4)]

12,5 Workers' Compensation

As a condition of this Contract, all subject employers performing services under this
Contract are either employers that will comply with ORS 656.017 or employers that are
exempt under ORS 656.126. [Required by ORS 279B.230(2)}

12.6 Medical Care for Employees

As a condition of this Contract, Provider shall promptly, as due, make payment to any
person, co-partnership, association or corporation, furnishing medical, surgical and
hospital care services or other needed care and attention, incident to sickness or injury,
to the employees of Provider, of all sums that Provider agrees to pay for such services
and all moneys and sums that Provider collected or deducted from the wages of
employees under any law, contract or agreement for the purpose of providing or paying
for such services. [Required by ORS 279B.230(1)]

12.7 Liens and Claims Prohibited

As a condition of this Contract, Provider shall not permit any lien or claim to be filed or
prosecuted against the Port, the state, any county, any school district, any municipality,
any municipal corporation, or any subdivision thereof, on account of any labor or material
furnished. [Required by ORS 279B.220(3)]

13 MISCELLANEOUS PROVISIONS
13.1 Time of Essence
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Time is of the essence with respect to all dates and time periods in this Contract.
13.2 Contingencies

Neither party will be responsible for failure to perform the party's obligations under this
Contract due to contingencies beyond the party's reasonable control, including but not
limited to earthquakes, floods, tornadoes, and other acts of nature, fires, epidemics, wars,
riots, revolutions, acts of civil or military authorities, sabotage, or nuclear incidents. If any
obligation of a party will be delayed by a contingency, the party will promptly notify the
other party. Each party will use commercially reasonable efforts to remove the
contingency as soon as practicable.

13.3 Law of Oregon; Venue

ORS 15.320 provides that Oregon law applies to this Contract. The parties also agree
that Oregon law applies to this Contract, even if ORS 15.320 is determined to be
inapplicable or invalid, without reference to any conflict of laws provision that would call
for the application of the law of any other jurisdiction. Any suit, action, or other proceeding
arising out of or related to this Contract shall only be brought in a state or federal court
located in Multnomah County, Oregon, which court's jurisdiction shall be exclusive. To
the fullest extent permitted by applicable law, Provider shall be deemed to have
irrevocably waived any objections to personal jurisdiction, venue, and objections based
on forum non convenience, and further agrees to appear and submit to the jurisdiction of
such courts in connection with any suit, action or other proceeding arising out of or related
to this Contract.

13.4 Successors and Assigns
This Contract shall bind the parties and their permitted assignees.
13.5 Provider Identification

Provider shall furnish to the Port Provider's employer identification number, as designated
by the Internal Revenue Service.

13.6 No Waiver of Legal Rights

A waiver by a party of any breach by the other shall not be deemed to be a waiver of any
subsequent breach.

13.7 Modification

This Contract may be modified only by a writing signed by both parties. No oral
modification shall be effective.

13.8 Attorney Fees

The prevailing party on a claim shall be entitled to reasonable attorney fees with respect
to the claim at trial and on appeal in an action brought with respect to this Contract.

13.9 Permissive Cooperative Procurement Allowed

Other public contracting agencies may establish contracts or price agreements under the
terms, conditions, and prices of this Contract. Provider agrees to extend the terms,
conditions, and prices of this Contract to any purchasing contracting agency, as that term
is defined at ORS 279A.200 (1)(h). Contracts or price agreements between Provider and
purchasing public contracting agencies are entirely independent of and have no effect
upon this Contract.
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13.10 Counterparts, Execution, Electronic Signatures

This Contract may be executed in counterparts. This Contract may be executed using
original signatures, facsimile signatures, or only with the Port's prior approval, Electronic
Signatures as defined in the Electronic Signatures in Global and National Commerce Act,
that can be authenticated. Under ORS 84.014, Provider’s consent is not required for this
Contract to be executed using Electronic Signatures. Even if ORS 84.014 is determined
to be inapplicable or invalid, Provider grants such consent.

13.11 Integration

This Contract contains the entire agreement between the parties regarding the subject
matter of this Contract and supersedes all prior written or oral discussions or agreements
regarding the subject matter of this Contract.

13.12 Attachments

Any exhibits, schedules, and other attachments referenced in this Contract are part of this
Contract.

13.13 Authority of Signers

The individuals signing below warrant that they have full authority to execute this Contract
on behalf of the party for which they sign.

[Signature page follows]
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Provider: Port:
Safeware, Inc. Port of Portland
DocuSigned by: DocuSigned by:
By: [_ By: (_
y W y mebrom
LCG&MBCQGD‘&MOZ QDGCFDSQTZE(MM
Print name: Daric Simons Print name: Timolin Abrom
As its: €00 As its: Contracts and Procurement Mgr.
Date 3/31/2021 Date 3/31/2021
signed: signed:
3016831234
Phone:
Approved as to legal sufficiency for the
Port of Portland
- i dsimons@safewareinc.com DocuSigned by
mail:
f_,,ﬂ L
ElhacPort of Portland
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ATTACHMENT A

DETAILED SPECIFICATIONS FOR PUBLIC SAFETY CATEGORIES

PUBLIC SAFETY, EMERGENCY PREPAREDNESS, SAFETY EQUIPMENT AND
SOLUTIONS

1. Personal Protective Equipment

Equipment worn to protect the individual from hazardous materials and
contamination in the workplace, including a chemical/biological threat
environment. Examples include the following: respirators, such as N95
and SCBA, gloves such as medical nitrile gloves and cryogenic gloves;
protective clothing, such as isolation gowns and wildland firefighting gear,
eye protection, helmets, safety footwear, respiratory protective equipment,
SCBA's, and all other protective items worn on the person.

2. Explosive Device Mitigation and Remediation Equipment

Equipment providing for the mitigation and remediation of explosive
devices in a CBRNE environment such as:

Bomb Search Protective Ensemble for Chemical/Biological Response
Chemical/Biological Undergarment for Bomb Search Protective Ensemble
Cooling Garments to manage heat stress

Robots; Robot Upgrades

Ballistic Threat Body Armor & Helmets

Blast and Ballistic Threat Eye Protection

Blast and Overpressure Threat Ear Protection

Fire Resistant Gloves

Disarmer/Disrupter

Real Time X-Ray Unit, Portable X-Ray Unit

CBRNE Compatible Total Containment Vessel (TCV)

CBRNE Upgrades for Existing TCV

Fiber Optic Kit (inspection or viewing)

Tents, standard or air inflatable for chem/bio protection

Inspection mirrors

lon Tract Explosive Detector

Z Ray Equipment
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s All other EOD Equipment
3. CBRNE Operational and Search and Rescue Equipment

Equipment providing a technical search and rescue capability for a
CBRNE environment, such as:

Hydraulic tools; hydraulic power unit

Listening devices, hearing protection

Search cameras (Including thermal and infrared imaging)

Night Vision

Radiological isotope identifying detectors

Breaking devices (Including spreaders, saws, and hammers)
Lifting devices (including air bag systems, hydraulic rams, jacks, ropes,
and block and tackle)

Blocking and bracing materials

Evacuation chairs (for evacuation of disabled personnel)
Ventilation fans

All other CBRNE operational and search and rescue equipment

4. Information Technology

Equipment and services providing Information Technology, such as:

Servers

Switches

Software

Monitors and wall displays for Real time Crime Centers

Cloud services

All other Information Technology for Emergency and Public Preparedness

5. Cyber Security Enhancement Equipment and Services

Equipment and services providing cyber security enhancement, such as:

» Secure appliances

o Filter switches

o Filters

+ Securer cloud services

¢ All other cyber security enhancement equipment and services for
Emergency and Public Preparedness

6. Interoperable Communications Equipment
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Equipment and systems providing connectivity and electrical

interoperability between local and interagency organizations to coordinate

CBRNE response operations. This includes system design, installation,

service, and maintenance. Products include:

CAD / RMS fusion equipment

Software and services

Land/Mobile. Two-way in-suit communications (secure, hands-free, fully duplex,
optional), including air-to-ground capability (as required)

Antenna systems

Personnel Alert Safety System (PASS) - (location and physiological monitoring
systems optional)

Personnel Accountability Systems

Individual/portable radios, software radios, portable repeaters, radio interconnect
systems, satellite phones, batteries, chargers, and battery conditioning systems
Computer systems designated for use in an integrated system to assist with
detection and communication efforts (must be linked with integrated software
packages designed specifically for chemical and/or biological agent detection
and communication purposes)

Portable Meteorological Station (monitors temperature, wind speed, wind
direction and barometric pressure at a minimum)

Commercially available crisis management software

Mobile Display Terminals

All other interoperable communications equipment

7. Detection Equipment

Equipment to sample, detect, identify, quantify, and monitor for chemical,

biological, radiological/nuclear, and explosive agents throughout

designated areas or at specific points. Such items include:

Bicassays

PID

Radiation Detection

PCR

All other detection equipment
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8. Decontamination Equipment

Equipment and material used to clean, remediate, remove, or mitigate

chemical and biological contamination. Such items include:

Decontamination system for individual and mass application with
environmental controls, water heating system, showers, lighting, and
transportation (trailer)

Decon7/Extraction Litters/roller systems

Runoff Containment Bladder(s), decontamination shower waste collection
with intrinsically-safe evacuation pumps, hoses, connectors, scrub
brushes, nozzles

Spill containment devices

Overpack drums

Cadaver bags

Hand carts

Waste water classification kits/strips

HEPA vacuum for dry decontamination

Disinfectants

Shelters

Modesty kits

All other decontamination equipment

9. Medical

Medical supplies, such as:

Trauma kits

Tourniquets

Tactical medical kits

AED'’s (Portable, personal, and medical automatic external defibriltators,
AED trainers, accessories, and replacement parts)

First aid kits, refills, and blood borne pathogen response kits

Burn care

Medicinals such as antacids, aspirin, non-aspirin pain relief, cold and
sinus medication

Skin care products such as heavy-duty cleansers, medicated and
protective skin creams, insect repellents, poison ivy relief, sunscreen
Heat-Stress relief such as fluid replacement drinks and coolers

All other medical supplies related to emergency and public preparedness
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10. Power

Equipment used to provide power, such as:

¢ Generators
o Batteries
o All other equipment to provide power

11. CBRNE Reference Materials

Reference materials designed to assist emergency first responders in
preparing for and responding to a CBRNE incident. This includes but is
not limited to the following:

» Jane's books

¢ Training books, including but not limited to, NFPA Guide to hazardous
materials, NIOSH Hazardous Materials Pocket Guide, North American
Emergency Response Guide, First Responder Job Aids, etc.
Reference and training videos
All other CBRNE reference materials

12. CBRNE Incident Response Vehicles

Any emergency and public preparedness vehicles, including: Command
vehicles, hazmat rigs, bomb trucks, armored vehicles, ATV's, and all other
CBRNE incident response vehicles.

13. Terrorism Incident Prevention Equipment

Any emergency and public preparedness terrorism incident prevention
equipment including: area monitoring, situational awareness equipment,
CWA, stand-off detection, and all other terrorism incident prevention

equipment
14. Physical Security Enhancement Equipment

Any equipment, such as CCTV, access control, LPR, radar and all other
physical security enhancement equipment, including installation
necessary to enhance the physical security of critical infrastructure such

as system design, installation, service, and maintenance
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15. Inspection and Screening Systems

Millimeter

X Ray

Gamma Ray

Thermal

Infrared

Proximity

All other inspection and screening systems

16. Animal and Plants

Any animal and plants such as bomb sniffing dogs, drug sniffing dogs and
all other animal and plants for the provision of emergency and public

preparedness.
17. CBRNE Prevention and Response Watercraft

Watercraft equipment and any services such as CBRNE boats, box boats
and all other CBRNE prevention and response watercraft.

18. CBRNE Aviation Equipment

Aviation equipment and any services such as helicopters and associated
maintenance, UAV, UAW and accessories, drones, aviation mapping,
software and all other CBRNE aviation equipment.

19. CBRNE Logistical Support Equipment

Logistical support equipment and any services such as control and
command vehicles, NIMS accessories, traffic control items and all other
CBRNE logistical support equipment.

20. Intervention Equipment

» Ballistic protection
o Situational awareness equipment
e All other intervention equipment
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21. Related Products and Services

Any related emergency and public preparedness equipment, supplies,

and services offered by supplier.

22, All Other Non-Listed Emergency and Public Preparedness, Law
Enforcement, and Fire Equipment available through Supplier

Equipment, supplies, materials, and services supplier offers but does not
appear specifically in the above categories.
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