A iy,
%

Plll'ﬂllﬂSIlI[l Division

The following documentation is an electronically-
submitted vendor response to an advertised
solicitation from the West Virginia Purchasing
Bulletin within the Vendor Self-Service portal at
wvOASIS.gov. As part of the State of West
Virginia’s procurement process, and to maintain the
transparency of the bid-opening process, this
documentation submitted online is publicly posted
by the West Virginia Purchasing Division at
WVPurchasing.gov with any other vendor
responses to this solicitation submitted to the
Purchasing Division in hard copy format.
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Purchasing Division

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

State of West Virginia
Solicitation Response

Proc Folder : 288142
Solicitation Description : LED Light Conversion

Proc Type : Central Purchase Order

Date issued Solicitation Closes Solicitation Response Version
2017-01-31 SR 0313 ESR01311700000003575 1
13:30:00
LVENDOR
000000161227
WESCO DISTRIBUTION INC
Solicitation Number: CRFQ 0313 DEP1700000014
Total Bid : $146,430.48 Response Date: 2017-01-31 Response Time: 09:54:05
Comments: Quote expires Feb. 25, 2017
FOR INFORMATION CONTACT THE BUYER
Brittany E Ingraham
(304) 558-2157
brittany.e.ingraham@wv.gov
Signature on File FEIN # DATE

All offers subject to all terms and conditions contained in this solicitation
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Line Comm Ln Desc Qty Unit Issue  Unit Price Ln Total Or Contract Amount
1 Down|ight Rep|acements 47.00000 EA $15.810000 $743.07
Comm Code Manufacturer Specification Model #
39110000
Extended Description :  |Green Creative: Downlight Replacements
Model # 11.5PLV/840/BYP or equal.
Quantity (47)
Line Comm Ln Desc Qty Unit Issue  Unit Price Ln Total Or Contract Amount
2 T8 Direct Rep|acements 7925.00000 EA $12.690000 $100,568.25
Comm Code Manufacturer Specification Model #
39110000
Extended Description :  |Green Creative: T8 Direct Replacements
Model # 12T8/4F/840/Dir or equal.
Quantity (7925).
Line Comm Ln Desc Qty Unit Issue  Unit Price Ln Total Or Contract Amount
3 Lobby Pendant Rep|acement 18.00000 EA $20.860000 $375.48
Comm Code Manufacturer Specification Model #
39110000
Extended Description :  |Green Creative: Lobby Pendant Replacement
Model # 17PLL/840/DIR or equal.
Quantity (18).
Line Comm Ln Desc Qty Unit Issue  Unit Price Ln Total Or Contract Amount
4 A-Lamp Rep|acements 109.00000 EA $12.690000 $1,383.21
Comm Code Manufacturer Specification Model #
39110000

Green Creative: A-Lamp Replacements

Extended Description :
Model # 12A19G4DIM/840 or equal Quantity (109).
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Line Comm Ln Desc Qty Unit Issue  Unit Price Ln Total Or Contract Amount
5 Lowbay Rep|acement Fixtures 19.00000 EA $221.400000 $4,206.60
Comm Code Manufacturer Specification Model #
39110000
Extended Description :  |Barron Lighting Group: Lowbay Replacement Fixtures,
Model# LHB1- A-VS-4K-STMLHB or equal. Quantity (19).

Line Comm Ln Desc Qty Unit Issue  Unit Price Ln Total Or Contract Amount

6 Canopy Replacement Fixtures 2.00000 EA $506.020000 $1,012.04

Comm Code Manufacturer Specification Model #

39110000

Barron Lighting Group: Canopy Replacement Fixtures, model # TLED-TC-64-VS-P-WW or equal. Quantity (2).

Extended Description :

Line Comm Ln Desc Qty Unit Issue  Unit Price Ln Total Or Contract Amount
7 Lower Wattage Wa||packs 15.00000 EA $299.890000 $4,498.35
Comm Code Manufacturer Specification Model #
39110000
Extended Description :  |Eaton/Cooper Lighting: Lower Wattage Wallpacks
model # XTOR5A-XX or equal. Quantity (15).

Line Comm Ln Desc Qty Unit Issue  Unit Price Ln Total Or Contract Amount

8 Larger Wattage Wa||pa(;k3 2.00000 EA $356.770000 $713.54

Comm Code Manufacturer Specification Model #

39110000

Eaton/Cooper Lighting: Larger Wattage Wallpacks

Extended Description :
Model # XTOR9A-XX or equal. Quantity (2).
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Line Comm Ln Desc Qty Unit Issue  Unit Price Ln Total Or Contract Amount
9 Site Shoebox Luminere 46.00000 EA $512.370000 $23,569.02
Comm Code Manufacturer Specification Model #
39110000
Eaton/Cooper Lighting: Site Shoebox Luminere, model # PRV-A40-D-480V-T3-SA-XX or equal. Quantity (46).

Extended Description :

Extended Description :

Line Comm Ln Desc Qty Unit Issue  Unit Price Ln Total Or Contract Amount
10 Floodlights 11.00000 EA $568.060000 $6,248.66
Comm Code Manufacturer Specification Model #
39110000
Eaton/Cooper Lighting: Floodlights, Model # NFFLD-A40-D-480V-66-S-XX or equal.

Quantity (11)

Line Comm Ln Desc Qty Unit Issue  Unit Price Ln Total Or Contract Amount
11 Brick Light 6.00000 EA $221.400000 $1,328.40

Comm Code Manufacturer Specification Model #

39110000

Barron Lighting: Brick Light

Extended Description :
Model # TRL-ACEM-XX or equal. Quantity (6)

Extended Description :

Line Comm Ln Desc Qty Unit Issue  Unit Price Ln Total Or Contract Amount
12 Flag Light 6.00000 EA $297.310000 $1,783.86
Comm Code Manufacturer Specification Model #
39110000
Eaton/Cooper Lighting: Flag Light, Model # NFFLD-S-C15-D-UNV-66-S-CB or equal.

Quantity (6).
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WESCQO

256 RAGLAND RD.
304-252-8633
BECKLEY WV 25801

Quotation

UNLESS THERE ARE DIFFERENT OR ADDITIONAL TERMS AND CONDITIONS CONTAINED IN
A MASTER AGREEMENT THAT MODIFY WESCO'S STANDARD TERMS, BUYER AGREES
THAT THIS QUOTE AND ANY RESULTING PURCHASE ORDER WILL BE GOVERNED

BY WESCO'S TERMS AND CONDITIONS DATED 011107 AVAILABLE AT
HTTP://WWW.WESCO.COM/TERMS_AND_CONDITIONS_OF_SALE.PDF, WHICH TERMS ARE
INCORPORATED HEREIN BY REFERENCE AND MADE PART HEREOF. PLEASE CONTACT

DISTRIBUTION® THE SELLER IDENTIFIED ON THIS QUOTE IF YOU REQUIRE A PRINTED COPY.
To: WV DEP Date: 01/31/ 17
BRITTANY INGRAHAM Branch: 1721

KANAWHA CITYWV 258019767

Project Number: LI GHTI NG CONVERSI ON
Project Name DEP00000014

Quoted To: BRI TTANY | NGRAHAM / W/QASI S. GOV
Fr)%tueir)?f Your 01/31/17
1o Quoigiion Ruimper 840246
ltem |Quantity Catalog Number and Description Unit Price U/M Total Price Ezgeh o Shimgﬁ(gime ggﬁiﬁ?}er
Discount Date
10 47 | GC***11. 5PLV/ 840/ BYP 15.810 | E 743. 07 0. 00 03/ 31/ 17
20 7925 | GC***12T8/ 4F/ 840/ DI R 12.690 | E 100568. 25 0. 00 03/ 31/ 17
30 18 | GC***17PLL/ 840/ DI R 20.860 | E 375. 48 0. 00 03/ 31/ 17
40 109 | GCr**12A19G4DI M 840 12.690 | E 1383. 21 0. 00 03/ 31/ 17
50 19 | M SC*** BARRON LHB1- A- VS- 4K- STM_HB 221.400 | E 4206. 60 0. 00 03/ 31/ 17
60 2 | M SC***BARRON TLED- TC- 64- VS- P- WV 506.020 | E 1012. 04 0. 00 03/ 31/ 17
70 6 | M SC*** BARRON TRL- ACEM WV 221.400 | E 1328. 40 0. 00 03/ 31/ 17
80 15 | LUMF** XTOR6B- W 299.890 | E 4498. 35 0. 00 03/ 31/ 17
90 2 | LUWF** XTOR8B- W 356.770 | E 713. 54 0. 00 03/ 31/ 17
100 46 | LUM ** PRV- A40- D- 480V- T3- SA- AP 512.370 | E 23569. 02 0. 00 03/ 31/ 17
110 11 | LUMF** NFFLD- A40- D- 480- 66- S- AP 568. 060 | E 6248. 66 0. 00 03/ 31/ 17
120 6 | LUM** NFFLD- S- C15- D- UNV- 66- S- CB 297.310 | E 1783. 86 0. 00 03/ 31/ 17

F.O.B. Point of Shipment. The prices stated in this offer shall, unless renewed,

automatically expire fifteen days (15) from the date of this offer.

Per:



WESCO DISTRIBUTION, INC. TERMS AND CONDITIONS OF SALE - 010107

1. WESCQ'S Terms and Conditions Control the Agreement.
A. These terms and conditions are incorporated into and made a part of the agreement or proposal (“Agreement”) by

WESCO Distribution, Inc. and any of its demestic subsidiaries, unincorporated divisions or affiliates (‘WESCO") to sell to
the named Buyer the goods referenced on the face of lhis document (*Goods”) and services (including, without imitation,
any maierial management, assembly and Kitling services, and engineering and design services (whether performed by
WESCO or a subcontractor)) referenced on the face of this document (“Services”), The Agreement expressly limits
Buyer's acceptance to these terms and conditions. Buyer may reject the Agreement by not crdering or receiving any
Goods or Services. The Agreement does not constitute an acceptance by WESCO of any offer or counteroffer of
Buyer, and WESCO hereby rejecis any additional, different, or inconsisient terms, cenditions or limitations contained
in or incorporated by reference in any forms, purchase orders or other documents of Buyer that already have been or
hereafter may be presented to WESCO with respect to the Agreement.

B. If Buyer has submitted or will submit additional and/or differen! 1erms and conditions to WESCO, or submit a
counteroffer to WESCO, WESCO's subsequent performance will not be canstrued as either acceptance of Buyer's
addilional and/or different terms and conditions or Buyer's counteroffer, nor will WESCO's subsequent performance be
viewed as a willingness fo accept any provision of the Uniform Commercial Code, as adopted by any State or
Commonwealth, that is contrary or in addition to any of the terms and conditicns hereof.

2. Prices.

A. Unless otherwise agreed to by WESCO in wriling, WESCO's prices for the Goods and Services will be the prices
stated on the face of this document or WESCO's standard prices for such Goods and Services as of the date hereof,
provided that, where slandard prices for Goods in the quantities ordered as calculaled by WESCO extend beyond two
decimal places, WESCO shall round such prices for Goods to the nearest two decimal places for purposes of delermining
Buyer's payment obligalion with respect {o such Goods; provided, however, ihat WESCO may change ihe price for the
Goods and Services in accordance wilh any change to ils standard pricing for such Geods and Services prior to the date of
shipmenl of Goods or performance of Services, as the case may be.

B. The prices of any and all Goods and Services shall be confidential, and Buyer shall not disclose such prices lo any
unrelaled third party. WESCO and Buyer acknowledge and agree thal money damages for any and all breaches of
Buyer's obligation not to disclose the price of any Geods or Services is both incalculable and insufficient and that any
such breach would irreparably harm WESCO. Therefore, in the event of an aclual or prospeclive breach of the
obligation of Buyer not to disclose the prices of any Goods and Services, WESCO shall be enfitled te a permanent
and/or a preliminary injunction to prevent or remedy such breach and shall have the right to specific enforcement of
this Agreement against Buyer in addition lo any other remedies to which WESCO may be enlitled at law or in equity.

3. Specifications. Unless WESCO has expressly agreed otherwise in writing, it is Buyer's responsibility to ensure that
the Goods and Services are the ones that it has requested and that all specifications and quantities are corract.
WESCO HEREBY EXPRESSLY DISCLAIMS ANY AND ALL REPRESENTATIONS AND WARRANTIES THAT
GOODS AND SERVICES CONFORM TO ANY SPECIFICATIONS, DRAWINGS, DESIGNS, OR SAMPLES.

4. Shipment of Goods; Performance of Services.
A. Shipment of all Goods shall be made F.Q.B. peint of shipment (Ex Works WESCO's facility per INCOTERMS

2000 for international shipments). Buyer shall bear the risk of loss and damage to Goods after delivery to the point of
shipment.

FE. Any shipping dates for Goods or performance dates for Services given in advance of actual shipment of Goods
or performance of Services are WESCO's basi estimales for informational purposes only, and deliveries of Goods and
performance of Services will be made subject to prior crders on file with WESCO. Unless otherwise agreed lo by
WESCO in writing, WESCO may, in its sole discretion, use any commercial carriers for shipment of the Goods.
WESCO will use its reasonable efferis to comply with Buyer’s requests as o method and route of transportation, but
WESCO reserves the right fo use an altemate method or route of transportation, whether or not at a higher rate.

C. Unless otherwise agreed to by WESCO in wriling, Buyer will pay all insurance costs in connection with delivery
of the Goods, if any, and be responsible for filing and pursuing claims with carriers for loss of, or damage to, Goods in
transit.

D. Buyer is responsible for obtaining at its sole cost and expense any and all necessary licenses and permils for
the Goods and Services, including, without limitalion, any licenses and permits for fransporiation.

E. If Buyer is unable to receive the Goods when they are lendered, Buyer will be liable to WESCO for any losses,
damages, or additional expenses incurred or suffered by WESCO as a result of Buyer's inability to receive the Goods.

F. Buyer immedialely will inspect all Goods upon its receipt of them and will be deemed to accept the Goods upon
receipl. Any claims for shorlages or discrepancies will be waived by Buyer unless made in writing 1o WESCO within
five days of receipt of the Goods.

G. WESCO may cancel in whole or in part any order for Goods or Services under the Agreement at any time.

H. Unlil Buyer has fully and finally paid all amounts owed to WESCO for any Goods, Buyer shall hold such Goods
in trust for WESCO, and WESCO may repossess them if Buyer fails to pay for them in a timely fashion

5. Payment.

A. All payments for Goods and Services must be made in United States currency unless specified in wriling by
WESCO. Paymenls for Goeds and Services will be made by such means as WESCO may specify, such as by check
or wire transfer, provided that WESCO may refuse, in its scle discretion, payment by any means, including, without
limitation, credit cards.

B. Payment for Goods and Services is due within 30 days from the date of WESCO's invoice; provided, however,
thal WESCQ reserves the right, in its sole discretion, to require full payment in cash before order entry, shipment, or
delivery.

C. WESCO shall have the right to offset any and all amounts due and owing from WESCO to Buyer under this
Agreemenl, including, without limitaticn, any chargebacks or rebates, against any amounts due and owing from Buyer
to WESCO under this Agreement,

D. If Buyer defaults in paymenl, Buyer will be liable for all colleclion costs incurred by WESCO including, bul not
limited 1o, attomeys’ and collection agency fees, and all relaled disbursements.

E. If Buyer does not pay when paymen is due, past due amounts are subject to service charges of one and a half
percent (1 %4%) per month or the maximum percentage rate permitied by law, whichever is less.

6. Taxes. The purchase price of the Goods and Services does not include transportation taxes and sales, use,
excise, import or any similar tax or elher governmentai charge arising pursuant to or in connection with the sale,
purchase, processing, delivery, storage, use, consumption, performance or fransporiation of the Goods and Services.
Buyer is responsible for payment of any transportation taxes, and any present or fulure sales, use, excise, import or
any similar lax or ather governmental charge applicable to the Agreement and to the sale andior fumnishing of the
Goods and Services.

7. Cancellation. Buyer may cancel its order for Goods andior Services, but only if WESCO agrees to such
cancellation in writing and only after Buyer pays reasonable charges for expenses already incurred and commitments
made by WESCO in connection with the placement of such order(s).

8. Disclaimer of Warranties. WESCO HEREBY EXPRESSLY DISCLAIMS AND EXCLUDES ANY AND ALL
REPRESENTATIONS AND WARRANTIES, WHETHER WRITTEN OR ORAL, WHETHER EXPRESS OR IMPLIED,
WHETHER ARISING BY CONTRACT, AT LAW, IN EQUITY, BY STRICT LIABILITY OR OTHERWISE, WITH
RESPECT TO THE GOODS AND SERVICES, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTY OF
MERCHANTABILITY, ANY WARRANY AGAINST DEFECTS IN DESIGN, MATERIALS AND WORKMANSHIP,
ANY WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, ANY WARRANTY AGAINST REDHIBITORY
DEFECTS, ANY WARRANTY OF GOOD TITLE, AND ANY WARRANTY AGAINST INFRINGEMENT OF THIRD
PARTY INTELLECTUAL PROPERTY, INCLUDING, WITHOUT LIMITATICN, ANY PATENTS, TRADEMARKS, OR
COPYRIGHTS. WESCO shall, however, if given prompt written nolice by Buyer of any claim of alleged patent,
trademark or copyright infringement with respect to any Goods use its reasonable efforts Lo secure for Buyer such
indemnity righis as the manufacturer may offer with respect to such Goods.

9. Exclusive Remedy. Buyer's EXCLUSIVE remedy against WESCO for any claim for, or arising out of, any Good
tendered to Buyer is the repair or replacement of the Good, or altemnatively, at WESCO's sole election, a refund of the
purchase price of the Good. Buyer's EXCLUSIVE remedy against WESCO arising out of any defect in, or in
connection with, any Service provided hereunder is the re-performance of that Service or, al WESCO's sole election, a
refund of the purchase price of the Service. These remedies only will only be available to Buyer for one year after the
Good is tendered or Service is provided lo Buyer, and WESCO's obligations under this Section 9 will be void unless
Buyer provides WESCO with nofice of the defect in the Good or Service within 30 days of discovery of the defect. Any
Good returned to WESCO for repair, replacement or refund under this Section 9 will be relumed by Buyer in
accordance with WESCO's retum material authorization procedures then in effect.

10. Limitation of Liability. NOTWITHSTANDING ANYTHING ELSE CONTAINED HEREIN TO THE CONTRARY,
IN NO EVENT WILL: ({A) WESCO BE LIABLE TO BUYER FOR ANY CIRCUMSTANTIAL, CONSEQUENTIAL,

CONTINGENT, EXEMPLARY, INCIDENTAL, INDIRECT, LIQUIDATED, MATERIAL, PUNITIVE, SPECIAL,
SPECULATIVE OR OTHER DAMAGES, INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOST PROFITS,
SALES OR REVENUES, COST OF REPLACEMENT GOODS, LOST BUSINESS OR BUSINESS INTERRUPTIONS,
OR ATTORNEYS FEES OR COURT COSTS ARISING IN ANY MANNER PURSUANT TO OR IN CONNECTION
WITH THE AGREEMENT, THE GOODS OR THE SERVICES (EVEN IF WESCO IS MADE AWARE OF THE
POTENTIAL FOR SUCH DAMAGES); AND (B) WESCO’S TOTAL LIABILITY RELATED TO ANY GOOD OR
SERVICE EXCEED THE PURCHASE PRICE OF SUCH GOQOD OR SERVICE.

11. Indemnification.

A, Upon prompt nolice by Buyer of any claim of U.S. palent, copyrighl, or trademark infringement with respect to any
Goods or Services, WESCO will use its reasonable efforts to secure for Buyer such indemnity rights as the manufacturer
may customarily give with respect to such Goods. This Secticn 11 sels forth Buyer's sole and exclusive remedy against
WESCO regarding Iha infringement by any Goods or Services of any third party intelleclual property rights, including,
without limitation, any patents or trademarks.

B. Buyer will indemnify, defend and hold harmless WESCO, its shareholders, officers, direclors, employees, agents
and representalives from and against all losses, damages, liabilities, costs, and expenses including, but not limited to,
property damage, loss of profils or revenue, loss of use of any property, cost of capital, cost of purchased or replacement
power or temporary equipment, personal or bodily injury, or death (“Losses”), that may arise pursuant to or in connection
with the Agreement, the Goods, cr the Services (including, without limitation, Losses arising in connecticn with the
performance of Services on Buyer's premises by WESCO's employees, representatives, agents, or subcentraciors),
regardless of whether such Losses are suffered direcily by Buyer or arise pursuant to or in connection with a third-party
suit, claim, counterclaim, demand, judgment or other aclion (each a "Claim®) and regardiess of whether or nol WESCO
or any lhird-party is proportionately negligent with respect to such Losses and/or Claim, provided that Buyer need not
indemnify WESCO for WESCO's obligation, if any, lo Buyer under Seclion 9 above. For the avoidance of doubt and
without limitation, this indemnification obligation requires Buyer fo pay any judgments against WESCO or any other
indemnified party resulfing from any Claim, any court costs of WESCO or any other indemnified party in connection with
any Claim, and any reasonable atfomeys’ fees and disbursements incurred by WESCO or any other indemnified party in
WESCO's defense of any Claim. WESCO will have the sole and exclusive right to conduct the defense of any Claim al
Buyer's scle and exclusive cos! and expense. Buyer's indemnification obligation does nol depend on the truth or accuracy
of any allegations made against WESCO, Buyer or any third party.

12. Product Suitability. Goods sold by WESCO are designed lo meet stated U.S. safety slandards and regulalions.
Because local safety standards and regulalions may vary significantly, WESCO cannct guarantee that the Goods meel all
applicable requirements in each locality. Buyer assumes responsibility for compliance with such safety standards and
regulaticns in the localities in which the Goods will be shipped, sold and used. Before purchase and use of any Goods,
Buyer should review the product application, and national and local codes and regulations, and verify thal the use and
installation of the Goods will comply with them.

13. Ownership. WESCO shall have and retain all right, tille, and interest in and to any and all trade secrets, lechnical
data, sales service and product plans, methodologies, lechniques, designs, molds, tcols, samples, systems, know-
how, expertise and other proprietary information thal it may use pursuant to or in connection with any Services, and
Buyer shall not obtain a license to, or any olher property rights in, any such WESCO property pursuant to or in
connection with this Agreement.

14. Export Controls; Availability; Laws.

A. Certain Goods may be subjeci {o export controls under the laws, regulations and/or directives of the United States
and various other countries. Buyer must comply with such laws and regulations and nol export, re-expert or transfer these
Goods o any country to which such export, re-expor, or transfer is forbidden or without first obtaining all required
authorizations or licenses.

B. Due to government regulations and product availability, not all goods sold by WESCQ may be available in evary
area.

C. Buyer hereby warrants and represents thal it will comply with any and all Laws with respect to the purchase, use,
and operation of any and all Goods and Services. For purposes hereof, “Laws” means any international, multinational,
national, foreign, federal, state, municipal, local (or other political subdivision) or administrative laws, consiitutions,
statutes, codes, ordinances, rules, regulations, requirements, standards, policies or guidances having the force of law,
Irealies, judgments or orders of any kind or nature whalsoever, including, without limitation, any judgment or principle
of common law.

15. Interpretation of the Agreement. None of WESCO's or Buyer's sharehalders, directors, officers, partners,
managers, employees, agents or representatives have any authority to orally modify or aller in any way the terms and
conditions of the Agreement. The lerms, conditions, and limitations set farth in the Agreement can be modified,
altered, or added to only by a subsequenl written instrument signed by an authorized representative of WESCO or by
language included on the face hereof. Regardless of how many times Buyer purchases, or has purchased, goods and
services from WESCO by whatever means, each time Buyer accepts the Agreement, Buyer and WESCO enler into a
separate agreement that will be inlerpreled without reference to any other agreement between Buyer and WESCO, or
whal Buyer may claim to be a course of dealing or course of performance that has arisen between Buyer and
WESCQO. No inconsistent usage of trade or industry custom, if any, prior to, contempoeraneous with or subsequent to
the making of the Agreement will waive, vary, serve to explain or serve to interpret any of the terms, conditions and
limitations of the Agreement. The Agreement is the sole and exclusive agreement with respect to the matters discussed
herein and the provision of Goads and Services hereunder, (except for any contemporanecus wriling agreed to in wriling
by WESCO expressly modifying the terms and conditions hereof, which is hereby incorporated herein by reference and
made a part hereof) and supersedes all prior and contemporaneous agreements and understandings, negoliations,
inducements, representations or conditions, whelher oral or written, whether express or implied, with respect to such
matters. Failure by WESCO lo enforce any of ihe terms, conditions and limitations of the Agreement will not constitute
a waiver of those terms, conditions and limitations or a waiver of any other lerms, conditions or limitations of the
Agreement, and the failure of WESCO to exercise any right (whelher provided by the Agreement, law, equity, or
otherwise) arising from Buyer's defaull under the Agreement will not constitute a waiver of that right or any other
rights.

16. Force Majeure. WESCO will not be liable for its failure te perform under the Agreement (including, without
limitaticn, the failure to deliver any Goods or perform any Services) due fo circumstances beyond its control, including,
without limitaticn, fire, flood, earihquake, pestilence or similar calasirophe; war, act of terrorism, or sirike; lack or
failure of transportation facilities, shortage of suitabie paris, materials or labor; any existing or future law, rule,
regulation, decree, treaty, proclamation, or order of any governmental agency; inability to secure fuel, materials,
supplies, equipment or power at reasonable prices or in sufficient amounts; act of God or the public enemy; or any
other event or cause beyond WESCO's reasonable control, including, withoul limitation, any delay caused by Buyer
(each, a “Force Majeure Evenl’). If any Force Majeure Event prevents WESCO’s performance of any of its obligations
under the Agreement, WESCO will have the right to (a) change, terminate or cancel the Agreement, or (b) omit during
the period of the Force Majeure Event all or any portion of the quantity of the Goods deliverable during that period,
whereupon the total quantity deliverable under the Agreement will be reduced by the quanlity omilted. If WESCO is
unzble to supply the lotal demands for any Goods to be delivered under the Agreement due lo a Force Majeure Event,
WESCO will have the right to allocate ils available supply amang its customers in whalever manner WESCO deems to
be fair and equitable. In no event will WESCO be obligated to purchase materials from other than its regular sources
of supply in order to enable it to supply Goods to Buyer under lhe Agreement. No change, cancellation or proration by
WESCO will be deemed (o be a breach of any clause, provision, term, condition, or covenant of the Agreement.

17. Choice of Law; Choice of Venue. The negotiation, execulion, performance, terminalion, interpretation and
conslruction of the Agreement will be govemed by the law of the Commonwealth of Pennsylvania, except for
Pennsylvania's cheice of law rules, and expressly excluding the United Nations Convention on Contracls for the
International Sale of Goods. If either WESCO or Buyer brings a lawsuit or any other aclion arising out of the
Agreement against the olher party, such party must file its lawsuit or other action in a state or federal court localed in
Pittsburgh, Pennsylvania. WESCO and Buyer expressly submil to the exclusive jurisdiction of those courts and
consent fo venue in those courts, and WESCO and Buyer consent lo extra-territorial service of process on WESCO
and Buyer. In the event of liligation pertaining to any matter covered by the Agreemenl, each of WESCO and Buyer
hereby agree to waive any right that it may have 1o a jury irial of any or all issues thal may be raised in such litigation.
Nothing contained in the Agreement will be construed to limit or waive any rights of WESCO under applicable Uniled
States federal, siale, or local laws. Any provision of the Agreement held to be invalid, illegal or unenforceable will be
ineffective fo the extent of such invalidity, illegality or unenforceability withoul affecting the validity, legality and
enforceability of the remaining provisions hereof,

18. Binding Authority. Any direclor, officer, employee, representative, or agent of Buyer signing or otherwise entering
into this Agreement hereby represenls and warranis that he or she is duly authorized to execute and enter into this
Agreement on behalf of Buyer.

(37025 01407}





