LINKING AGREEMENT
BETWEEN
THE CITY OF GLENDALE, ARIZONA
AND
DOOLEY ENTERPRISES, INC.

THIS LINKING AGREEMENT (this “Agreement”) is entered into as of this day of
, 2021, between the City of Glendale, an Arizona municipal corporation (the “City”),

and Dooley Enterprises, Inc., a(n) California corporation authorized to do business in Arizona
(“Contractor”), collectively, the “Parties.”

RECITALS

On April 5,2019, under State of Arizona Cooperative Purchasing, the State of Arizona entered
into a contract with Contractor to purchase the goods and services described in the contract
number CTR043672 (“Cooperative Purchasing Agreement”), which is attached hereto as
Exhibit A. The Cooperative Purchasing Agreement permits its cooperative use by other
governmental agencies including the City.

Section 2-149 of the City’s Procurement Code permits the Materials Manager to procure goods
and services by participating with other governmental units in cooperative purchasing
agreements when the best interests of the City would be served.

Section 2-149 also provides that the Materials Manager may enter into such cooperative
agreements without meeting the formal or informal solicitation and bid requirements of
Glendale City Code Sections 2-145 and 2-146.

The City desires to contract with Contractor for supplies or services identical, or nearly
identical, to the supplies or services Contractor is providing other units of government under
the Cooperative Purchasing Agreement. Contractar consents to the City’s utilization of the
Cooperative Purchasing Agreement as the basis of this Agreement, and Contractor desires to
enter into this Agreement to provide the supplies and services set forth in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, which are incorporated by reference,
and the covenants and promises contained in this Linking Agreement, the parties agree as follows:

1.

Term of Agreement. The City is purchasing supplies and/or services from Contractor
pursuant to the Cooperative Purchasing Agreement. According to the Cooperative
Purchasing Agreement, purchases can be made by governmental entities from the date of
award, which was April 5, 2019, until the date the contract expires on March 29, 2022 unless
the term of the Cooperative Purchasing Agreement is extended by the mutual agreement of
the original contracting parties. The Cooperative Purchasing Agreement, however, may not
be extended beyond March 29, 2024. The inital period of this Agreement, therefore, is the
period from the Effective Date of this Agreement until March 29, 2022. The City may renew
the term of this Agreement for two (2) one-year periods until the Cooperative Purchasing
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Agreement expires on March 29, 2024. Glendale renewals are not automatic and shall only
occur if the City gives the Contractor notice of its intent to renew. The City may give the
Contractor notice of its intent to renew this Agreement 30 days prior to the anniversary of the
Effective Date to effectuate such renewal.

Scope of Work; Terms, Conditions, and Specifications.

A. Contractor shall provide City the supplies and/or services identfied in the Scope of
Work attached as Exhibit B.

B. Contractor agrees to comply with all the terms, conditions and specifications of the
Cooperative Purchasing Agreement. Such terms, conditions and specifications are
specifically incorporated into and are an enforceable part of this Agreement.

Co ion.

A City shall pay Contractor compensation at the same rate and on the same schedule as
provided in the Cooperative Purchasing Agreement, which is attached hereto as
Exhibit C.

B. The total purchase price for the supplies and/or services purchased under this

Agreement shall not exceed two hundred thousand dollars ($200,000) annually or two
hundred thousand dollars ($200,000) for the entire term of the Agreement (initial term
plus any renewals).

Cancellation. This Agreement may be cancelled pursuant to A.R.S. § 38-511.

Non-discrimination. Contractor must not discriminate against any employee or applicant for
employment on the basis of race, color, religion, sex, national origin, age, marital status, sexual
orientation, gender identity or expression, genetic characteristics, familial status, U.S. military
veteran status or any disability. Contractor will require any Sub-contractor to be bound to the
same requirements as stated within this section. Contractor, and on behalf of any
subcontractors, warrants compliance with this section.

Insurance Certificate. A certificate of insurance applying to this Agreement must be provided
to the City prior to the Effective Date.

E-verify. Contractor complies with A.RS. § 23-214 and agrees to comply with the
requirements of A.R.S. § 41-4401.

No Boycott of Israel. To the extent AR.S § 35-393 through § 35-393.03 are applicable, the
parties hereby certify that they are not currently engaged in, and agree for the duration of the
Agreement to not engage in, a boycott of goods or services from Israel, as that term is defined
in A.R.S § 35-393.

S
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9. Attestation of PCI Compliance. When applicable, the Contractor will provide the City
annually with a Payment Card Industry Data Security Standard (PCI DSS) attestation of
compliance certificate signed by an officer of Contractor with oversight responsibility.

10. Notices. Any notices that must be provided under this Agreement shall be sent to the Parties’
respective authorized representatives at the address listed below:

City of Glendale

¢/o Chris Briggs, Police Chief
6835 North 57" Drive
Glendale, Arizona 85301

And

Dooley Enterprises, Inc.

1198 North Grove Street, Suite A
Anaheim, California 92806

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date and year
set forth above.

“City” “Contractor”

City of Glendale, an Arizona Dooley Enterprises, Inc.,

municipal corporation a California corporation

VeV

By: By: i M;"/\
Kevin R. Phelps Name: Chris Dc%ley_/
City Manager Title: President

ATTEST:

Julie K. Bower (SEAL)

City Clerk

APPROVED AS TO FORM:

Michael D. Bailey
City Attorney

4/29/2021
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BETWEEN
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AND
DOOLEY ENTERPRISES, INC.
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ARIZONA EXHIBIT A JA English
Contract Header
Label Type
Ammunition Products Statewide Master Agreement
Supplier Contract Code
Dooley Enterprises, Inc. CTR043672-2
Contract Amount Currency
ushD
Co-Op Contract Designation
yes
Contract Scope Contract Validity
Organizations Effective date End Date
State of Arizona 4/5/2019 3/29/2022
Commodities Extended to Date
Ammunition 3/29/2022
Documents Items
Title Type Name Product Code Negotiated Price Currency
Procurement General B gjpi:f;?@h? 6
Fi D t ’ -
lle ocuments pellets , 1250fps 555043672 179.55 USD
Amendment General 12 GA, 2 3/4" -
1 Documents BUCKSHOT
B
col Insurance @ #4 Buckshot
Documents Super-X®, 27 CTRO43672-
G : pellets, 1325fps 124 175.73 USD
Price List De“era 2 12 GA, 2 3/4" -
ocuments BUCKSHOT
Pricelist General @ 00 Buckshot
Documents Low Recoll,
Insurance Ranger, 8 pellets CTR043672- 71 D
Cors1al i uments @ 1145 fps 12 GA, 119 117.10 US
23/4" -
APP General BUCKSHOT
Amendment D t @
2 Extension —oComents 00 Buckshot
Low Recail,
N (i Type Ranger. 9 pellets PiRAB&BYde Negotiated.Price. Currency

UOM

Case

Case

Case

uoM



Contract Amendment

Ammunition Products Staewide .
Arizona Department of

Administration
State Procurement Office
100 N. 15" Avenue, Suite 402

Phoenix, AZ 85007

CTR043672 APP Amendment #2

In accordance with the Uniform Terms and Conditions, Section 3.4 Contract Extensions, this Contract is
amended as follows:

The Contract CTR043672 Shall be extended until 3/29/22

ALL OTHER REQUIREMENTS, SPECIFICATIONS, TERMS AND CONDITIONS REMAIN UNCHANGED

ACKNOWLEDGEMENT AND AUTHORIZATION

This amendment shall be fully executed upon the electronic approval in the State e-Procurement system by an authorized
representative of the Contractor and applied to the contract in the State e-Procurement system by the Procurement
Officer or delegate.
| Available online at ’

Page | 1




Arizona Department of

Contract Amendment
Administration

Ammunition Products Statewide State Procurement Office

100 N. 15 Avenue, Suite 402
Phoenix, AZ 85007

CTR043672 APP Amendment #1

In accordance with the Uniform Terms and Conditions, Section 5 Contract Amendments, this Contract is
amended as follows:

Modifications to Price List/ltems

ALL OTHER REQUIREMENTS, SPECIFICATIONS, TERMS AND CONDITIONS REMAIN UNCHANGED

ACKNOWLEDGEMENT AND AUTHORIZATION

This amendment shall be fully executed upon the electronic approval in the State e-Procurement system by an authorized
representative of the Contractor and applied to the contract in the State e-Procurement system by the Procurement
Officer or delegate.
| Available online at ‘

Page | 1




Dooley Enterprises, Inc. - Winchester Ammunition

2021-2022 Arizona State Contract # CTR043672
1198 North Grove St. Ste A, Anaheim, CA 92806 (]
Ph: 714-630-6436 Fax: 714-630-3910 ammo@dooleyenterprises.com WINCHESTER

AMRUNITION

ARIZONA STATE PRICES

PRODUCT # PRODUCT DESCRIPTION RNDS/ CASE
PER CASE PER 1000
PISTOL
9MM LUGER
Q4172 115 gr. USA Full Metal Jacket 500 $90.86 $181.72
USA9MMVPY 115 gr. USA Full Metal Jacket - Value Pack 1000 $187.54 $187.54
USASMM 124 gr. USA Full Metal Jacket 500 $93.77 $187.54
USASMM1 147 gr. USA Full Metal Jacket 500 $103.44 $206.88
WC91 115 gr. WinClean (lead free at firing line) 500 $99.79 $199.58
WC92 124 gr. WinClean (lead free at firing line) 500 $99.79 $199.58
W(C93 147 gr. WinClean (lead free at firing line) 500 $99.79 $199.58
WIMMLF 90 gr. Super Clean® Zinc Core Full Metal Jacket Lead Free 500 $126.26 $252.52
RASSF1 90 gr. Ranger Frangible Sinterfire Lead Free 500 $174.42 $348.84
RA9SF 100 gr. Ranger Frangible Sinterfire Lead Free 500 $186.80 $373.60
USA9JHP 115 gr. USA Jacketed Hollow Point 500 $115.71 $231.42
USASJHP2 147 gr. USA Jacketed Hollow Point 500 $119.40 $238.80
RAST 147 gr. Ranger Jacketed Hollow Point T-Series 500 $133.94 $267.88
RA9B 147 gr. Ranger Bonded JHP 500 $165.71 $331.42
RA9B1 147 gr. Ranger ONE JHP 500 $192.55 $385.10
9MM LUGER +P
RA9124TP 124 gr. +P Ranger Jacketed Hollow Point T-Series 500 $133.94 $267.88
RA9BA 124 gr. +P Ranger Bonded JHP 500 $165.71 $331.42
9MM LUGER +P+
RA9115HP+ 115 gr. +P+ Ranger Jacketed Hollow Point 500 $125.88 $251.76
RA9TA 127 gr. +P+ Ranger Jacketed Hollow Point T-Series 500 $133.94 $267.88
9MM NATO
RA9124N  9mm NATO, 124 gr. Ranger Full Metal Jacket 500 $99.22 $198.44
Q4318 9mm NATO, 124 gr. Full Metal Jacket 500 $99.22 $198.44
9X23MM WIN
Q4304 124 gr. Jacketed Flat Point 500 $179.00 $358.00
X923W 125 gr. Super-X® Silvertip® Hollow Point 500 $230.13 $460.26
40 S&W
USA40SW 165 gr. USA Full Metal Jacket 500 $112.44 $224.88
USA40SWVP 165 gr. USA Full Metal Jacket - Value Pack 500 $112.44 $224.88
Q4238 180 gr. USA Full Metal Jacket 500 $115.72 $231.44
WC401 165 gr. WinClean (lead free at firing line) 500 $123.31 $246.62
WC402 180 gr. WinClean (lead free at firing line) 500 $123.31 $246.62
WA40SWLF 120 gr. Super Clean® Zinc Core Full Metal Jacket Lead Free 500 $140.06 $280.12
RA40SF 135 gr. Ranger Frangible Sinterfire Lead Free 500 $225.62 $451.24
USA40JHP 180 gr. USA Jacketed Hollow Point 500 $133.38 $266.76
RA40180HP 180 gr. Ranger Jacketed Hollow Point 500 $134.11 $268.22
RA40TA 165 gr. Ranger Jacketed Hollow Point T-Series 500 $149.52 $299.04
RA40T 180 gr. Ranger Jacketed Hollow Paint T-Series 500 $149.52 $299.04
RA40BA 165 gr. Ranger Bonded JHP 500 $172.70 $345.40
RA40B 180 gr. Ranger Bonded JHP 500 $172.70 $345.40
RA40B1 180 gr. Ranger ONE JHP 500 $222.44 $444.88
380 AUTO
Q4206 95 gr. USA Full Metal Jacket 500 $112.71 $225.42
WC3801 95 gr. WinClean (lead free at firing line) 500 $119.70 $239.40
RA380T 95 gr. Ranger Jacketed Hollow Point T-Series 500 $166.09 $332.18
S380PDB 95 gr. Bonded PDX1® Defender™ 200 $116.86 $584.32
44 REM MAGNUM

Q4240 240 gr. USA Jacketed Soft Point 500 $254.16 $508.32
X44MS 210 gr. Super-X® Silvertip® Hollow Point 200 $116.38 $581.90

Prices exclude Federal Excise and sales/use taxes
Prices assume Winchester dropship of S cases or more 1of4 April 1st, 2021 - March 31st, 2022



Dooley Enterprises, Inc. - Winchester Ammunition

2021-2022 Arizona State Contract # CTR043672
1198 North Grove St. Ste A, Anaheim, CA 92806 e
Ph: 714-630-6436 Fax: 714-630-3910 ammo@dooleyenterprises.com WINCHESTER

AMMUNITION

ARIZONA STATE PRICES

PRODUCT # PRODUCT DESCRIPTION RNDS/ CASE
PER CASE PER 1000
PISTOL (continued)
45 AUTO
USA45A 185 gr. USA Full Metal Jacket 500 $131.66 $263.32
Q4170 230 gr. USA Full Metal Jacket 500 $131.66 $263.32
USA45AVP 230 gr. USA Full Metal Jacket - Value Pack 500 $131.66 $263.32
W(C451 185 gr. WinClean (lead free at firing line) 500 $146.28 $292.56
WC452 230 gr. WinClean (lead free at firing line) 500 $146.28 $292.56
WA4SLF 160 gr. Super Clean® Zinc Core Full Metal Jacket Lead Free 500 $157.10 $314.20
RA45SF 175 gr. Ranger Frangible Sinterfire Lead Free 500 $278.39 $556.78
USA4SJHP 230 gr. USA Jacketed Hollow Point 500 $155.09 $310.18
RA45T 230 gr. Ranger Jacketed Hollow Point T-Series 500 $179.30 $358.60
RA45TP 230 gr. +P Ranger Jacketed Hollow Point T-Series 500 $179.30 $358.60
RA45B 230 gr. Ranger Bonded JHP 500 $204.79 $409.58
RA45B1 230 gr. Ranger ONE JHP 500 $253.60 $507.20
45 COLT
USA45CB 250 gr. Super-X® Lead Cowboy Action 500 $242.39 $484.77
X45CSHP2 225 gr. Super-X® Silvertip® Hollow Point 200 $113.42 $567.09
38 SPECIAL
Q4171 130 gr. USA Full Metal Jacket 500 $128.44 $256.88
w(3s1 125 gr. WinClean (lead free at firing line) 500 $131.13 $262.25
USA38SP 125 gr. Jacketed Flat Point 500 $130.91 $261.82
X38SMRP 148 gr. Super-X® Lead Wad Cutter 500 $170.43 $340.86
Q4196 150 gr. Lead Round Nose 500 $174.08 $348.16
X38WCPSV 158 gr. Super-X® Lead Semi-Wad Cutter 500 $142.63 $285.26
X3851P 158 gr. Super-X® Lead Round Nose 500 $166.14 $332.28
38 SPECIAL +P
USA38JHP 125 gr. +P USA Jacketed Hollow Point 500 $144.25 $288.50
X3857PH 125 gr. +P Super-X® Jacketed Hollow Point 500 $150.48 $300.96
X3858HP 125 gr. +P Super-X® Silvertip® Hollow Point 500 $219.88 $439.76
X385PD 158 gr. +P Super-X® Lead HP Semi-Wad Cutter 500 $174.58 $349.16
RA38B 130 gr. +P Ranger Bonded JHP 500 $180.63 $361.26
38 SPECIAL +P+
RA38110HP+ 110 gr. +P+ Ranger Jacketed Hollow Point 500 $159.98 $319.96
38 SUPER AUTO
Q4205 130 gr. USA Full Metal Jacket 500 $166.31 $332.62
X38ASHP 125 gr. Super-X® Silvertip® Hollow Point 500 $204.07 $408.14
357 MAGNUM
Q4204 110 gr. USA Jacketed Hollow Point 500 $159.16 $318.32
WC3571 125 gr. WinClean (lead free at firing line) 500 $160.12 $320.24
X3576P 125 gr. Super-X® Jacketed Hollow Point 500 $182.11 $364.22
X3575P 158 gr. Super-X® Jacketed Soft Point 500 $182.16 $364.32
X3574P 158 gr. Super-X® Jacketed Hollow Point 500 $182.11 $364.22
357 SIG
Q4309 125 gr. USA Full Metal Jacket 500 $184.58 $369.16
WC3575IG 125 gr. WinClean Super-X® BEB 500 $167.05 $334.10
USA357SJHP 125 gr. Jacketed Hollow Point 500 $193.14 $386.28
RA357SIGT 125 gr. Ranger Jacketed Hollow Paint T-Series 500 $202.92 $405.84
RA3575SF 100 gr. Ranger Frangible Sinterfire Lead Free 500 $288.24 $576.48
25 AUTO
Q4203 50 gr. USA Full Metal Jacket 500 $148.85 $297.70
32 AUTO
Q4255 71 gr. USA Full Metal Jacket 500 $166.96 $333.92
X32ASHP 60 gr. Super-X® Silvertip® Hollow Point 500 $178.28 $356.56

Prices exclude Federal Excise and sales/use taxes
Prices assume Winchester dropship of 5 cases or more 20f4 April 1st, 2021 - March 31st, 2022



Dooley Enterprises, Inc. - Winchester Ammunition

2021-2022 Arizona State Contract # CTR043672
1198 North Grove St. Ste A, Anaheim, CA 92806 °
Ph: 714-630-6436 Fax: 714-630-3910 ammo@dooleyenterprises.com WINCHESTER

AMMUMITION

PRODUCT # PRODUCT DESCRIPTION RNDS/ CASE BRIZONA STATE PRICES
PER CASE PER 1000
PISTOL (continued)
10MM
S10MMPDB 180 gr. Bonded Defender™ 200 $115.38 $576.88
USA10MM  180gr. Full Metal Jacket 500 $197.55 $395.10
W10MMST 185 gr. Silvertip® Hollow Paint 200 $96.87 $484.34
RIFLE
223 REM
USA223R1K 55 gr. USA Full Metal Jacket (1000rd cases; 20rd boxes) 1000 $319.60 $319.60
W223150 55 gr. USA Value Full Metal Jacket {(600rds/cs; loose 150rd bxs) 600 $191.76 $319.60
W2231000 55 gr. USA Value Full Metal Jacket (loose 1000rd cases) 1000 $319.60 $319.60
USA223R3 62 gr. USA Full Metal Jacket 1000 $423.00 $423.00
RA223SFY 55 gr. Ranger Frangible Sinterfire Lead Free 1000 $614.54 $614.54
RA223BSTAY 55 gr. Ranger Ballistic Silvertip® 1000 $693.46 $693.46
RA223RY 55 gr. Ranger Pointed Soft Point 1000 $519.88 $519.88
RA223R2Y 64 gr. Ranger Power-Point 1000 $519.88 $519.88
RA223MY 69 gr. Ranger Sierra MatchKing™ Boattail Hollow Paint BTHP 1000 $662.34 $662.34
5.56MM
Q3131K 55 gr. USA Full Metal Jacket (1000rd cases; 20rd boxes) 1000 $319.60 $319.60
WM193150 55 gr. USA Value Full Metal Jacket (600rds/cs; loose 150rd bxs) 600 $191.76 $319.60
WM1931000 55 gr. USA Value Full Metal Jacket (loose 1000rd cases) 1000 $319.60 $319.60
USAS556JF 50 gr. USA Jacketed Frangible Lead Free 1000 $614.54 $614.54
RA556M855K 62 gr. Ranger M855 Full Metal Jacket (green tip) 1000 $460.84 $460.84
USA855K 62 gr. M855 Full Metal Jacket (green tip) 1000 $427.86 $427.86
RA556B 64 gr. Ranger Bonded Solid Base 1000 $738.96 $738.96
RAS56M 77 gr. Ranger Sierra MatchKing™ Boattail Hollow Point BTHP 1000 $678.88 $678.88
6.5 CREEDMOOR
X65DS 125 gr. Deer Season XP™ Palymer Tip 200 $151.68 $758.40
S65CM 140gr. Match Boattai! Hollow Pount BTHP 200 $180.76 $903.80
S6SLR 142 gr. Accubond® LR® 200 $231.89 $1,159.45
USAG65CM 125 gr. Open Tip USA 200 $151.68 $758.40
7.62 x 39 RUSSIAN
X76239 123 gr. Power Point ® 200 $195.30 $976.50
Q3174 123 gr. Full Metai Jacket 200 $124.91 $624.55
308 WINCHESTER
USA3081 147 gr. USA Full Metal Jacket Boat Tail 200 $134.28 $671.40
RA3085 150 gr. Ranger Power-Point 200 $145.14 $725.70
X3085 150 gr. Power-Point® 200 $145.14 $725.70
S308WB 150 gr. Razor Boar XT™ Copper Hollow Point Lead Free 200 $190.37 $951.85
SBST308 150 gr. Ballistic Silvertip® 200 $201.27 $1,006.35
SBST308A 168 gr. Ballistic Silvertip® 200 $201.27 $1,006.35
S308M 168 gr. Match Sierra MatchKing™ Boattail Hollow Point BTHP 200 $170.18 $850.90
X308SUBX  185gr. Super-X® Subsonic Expanding Hollowpoint 200 $149.47 $747.35
300 BLACKOUT
USA300BLK 125 gr. Open Tip USA 200 $118.87 $594.35
USA300BLKX 200 gr. Open Tip USA 200 $118.87 $594.35
X300BLKDS 150 gr. Deer Season XP™ Polymer Tip 200 $130.76 $653.80
SUP300BLK 200 gr. Super Suppressed 200 $118.87 $594.35
X300BLKX 200 gr. Super-X® Subsonic Expanding Hollowpoint 200 $130.76 $653.80
338 LAPUA
$338LM 250 gr. Boat Tail Hollow Point 200 $730.53 $3,652.65

Prices exclude Federal Excise and sales/use taxes
Prices assume Winchester dropship of 5 cases or more 30of4 April 1st, 2021 - March 31st, 2022



Dooley Enterprises, Inc. - Winchester Ammunition

2021-2022 Arizona State Contract # CTR043672
1198 North Grove St. Ste A, Anaheim, CA 92806
Ph: 714-630-6436 Fax: 714-630-3910 ammo@dooleyenterprises.com

WINCHESTER

AMMUNITION

ARIZONA STATE PRICES

PRODUCT # PRODUCT DESCRIPTION RNDS/ CASE PER CASE PER 1000
SHOTGUN
12 GA, 2 3/4" - BUCKSHOT
RA12005 00 Buckshot Low Recoil, Ranger, 9 pellets 1145 fps 250 $122.46 $489.84
RA120085 00 Buckshot Low Recoil, Ranger, 8 pellets 1145 fps 250 $122.46 $489.84
XB1200 00 Buckshot Super-X®, 9 pellets ,1325 fps 250 $122.46 $489.84
RA1200HD 00 Buckshot, Standard Recoil Ranger, 9 pellets ,1325 fps 250 $124.19 $496.76
RA1200SF 00 Buckshot Ranger Frangible SF Lead Free, 9 pellets , 1300 fps 250 $293.45 $1,173.80
XB121 #1 Buckshot Super-X®, 16 pellets , 1250fps 250 $177.48 $709.92
XB124 #4 Buckshot Super-X®, 27 pellets , 1325fps 250 $168.85 $675.40
12 GA, 2 3/4" - RIFLED SLUG
RA12RS15  Rifled Slug H.P. Low Recoil Ranger, 1200fps 250 $124.61 $498.42
X12RS1S Super-X® Rifled Slug H.P. Foster , 1600fps 250 $124.61 $498.42
RA12R$15S Segmenting Slug H.P. Ranger, 1600fps 250 $138.97 $555.88
RA12RSSF  Rifled Slug Ranger Frangible SF Lead Free, 1275fps 250 $367.63 $1,470.52
12 GA, 2 3/4" - TARGET LOADS
TRGT127  Super Target™ Light Target Load , #7-1/2, 1 1/8 oz., 1145 fps 250 $62.36 $249.44
TRGT128 Super Target™ Light Target Load , #8, 1 1/8 oz., 1145 fps 250 $62.36 $249.44
TRGT1257  Super Target™ Steel Target Load , #7, 1 1/8 o0z., 1200 fps, Lead Free 250 $66.92 $267.68
TRGT12M7  Super Target™ Heavy Target Load , #7-1/2, 1 1/8 oz., 1200 fps 250 $62.36 $249.44
TRGT12M8  Super Target™ Heavy Target Load , #8, 1 1/8 oz., 1200 fps 250 $62.36 $249.44
AA12FL8  AA® Low Recoil Target Load, #8, 26gm, 980 fps 250 $77.86 $311.44
AAL127 AA® Xtra-Lite™ Target Load , #7-1/2, 1 0z, 1180 fps 250 $77.20 $308.78
AAL128 AA® Xtra-Lite™ Target Load , #8, 1 0z., 1180 fps 250 $77.20 $308.78
AA127 AA® Light Target Load , #7-1/2, 1 1/8 oz., 1145 fps 250 $80.64 $322.54
AA128 AA® Light Target Load , #8, 1 1/8 0z., 1145 fps 250 $80.64 $322.54
AAM127  AA® Heavy Target Load , #7-1/2, 1 1/8 oz., 1200 fps 250 $80.64 $322.54
AAM128  AA® Heavy Target Load , #8, 1 1/8 oz., 1200 fps 250 $80.64 $322.54
XU126 Super-X® Game, #6, 1 oz. 1290fps 250 $62.36 $249.44
XU127 Super-X® Game, #7, 1 0z. 1290fps 250 $62.36 $249.44
XU128 Super-X® Game, #8, 1 0z. 1290fps 250 $62.36 $249.44
XU12H4 Super-X® Heavy Game #4, 1 oz. 1255fps 250 $64.61 $258.42
XU12H6  Super-X® Heavy Game, #6, 1 0z. 1255fps 250 $64.61 $258.42
XU12H7  Super-X® Heavy Game, #7, 1 oz. 1255fps 250 $64.61 $258.42
XU12H8  Super-X® Heavy Game, #8, 1 0z. 1255fps 250 $64.61 $258.42
20 GA, 2 3/4" - TARGET LOADS
AA208 AA® Target Load, #8, 7/8 oz., 1200 fps 250 $76.40 $305.60
AAH208 AA® Heavy Target Load, #8, 1 oz., 1165 fps 250 $76.40 $305.60
RIMFIRE
22 LONG RIFLE
S22LRT 40 gr. M-22 Blk Plated Lead Round Nose (Bulk Pack) 2000 $95.22 $47.61
22LRS55HP 36 gr. 555 Copper Plated Hollow Point (Bulk Pack) 5550 $248.97 $44.86

Prices exclude Federal Excise and sales/use taxes
Prices assume Winchester dropship of 5 cases or more 40f4

April 1st, 2021 - March 31st, 2022



Request for Proposal
Solicitation No.
BPM000781
Description:
Ammunition Products Statewide

Arizona Department of
Administration
State Procurement Office

100 N 15th Ave., Sulte 402
Phoenix, AZ 85007

Part 2: Scope, Pricing and Terms and Conditions
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Request for Proposal

Arizona Department of Administration

Solicitation No. State Procurement Office
BPM000781 100 N 15th Ave., Suite 402

Description: Phoenix, AZ 85007
Ammunition Products Statewide

SECTION 2-A: Scope of Work

DESCRIPTION: The State of Arizona invites sealed proposals from qualified firms to provide
Ammunition Products Statewide for Statewide and Eligible Agencies as specified below.

DUE DATE AND TIME: Offers shall be received until 3:00 p.m. Arizona MST, 3/06/2019.

Start of Scope

INTRODUCTION/BACKGROUND

Pursuant to A.R.S. 41-2501, The Arizona Department of Administration, State Procurement Office (The
State) is seeking bids from Authorized Dealers, Distributors and/or Manufacturers for Ammunitions
and Munitions in order to establish statewide contract(s) necessary to support all State Agencies,
Boards and Commissions and participating Cooperative Members (collectively hereinafter referred to
as Eligible Agencies). The Special Terms and Conditions provide a more detailed definition of Eligible
Agencies. A list of all State Agencies and Cooperative Members may be found on the State
Pracurement Office’s Website. The State intends to award a contract(s) to qualified contractors in
accordance with the terms, conditions and provisions set forthherein.

The awarded contract(s) shall replace existing contracts for Ammunition set to expire March 31, 2019.
The State desires to enter into a contract(s) with reliable and capable vendors who can; manage
multiple agency accounts and delivery points located throughout the State, provide an effective
ordering method for contract specific items, provide sufficient statewide delivery capabilities, and offer
a full, comprehensive line of Ammunitions and Munitions. This contract(s} will be used on an as needed
basis; the State makes no guarantee as to actual spend under any resultant contract.

1. REQUIREMENTS
1.1. Contractor Capacity. The Contractor shall have certain capacities and support
mechanisms in place for the successful performance of this contract on a statewide
basis.
1.1.1. The Contractor shall have the ability to ensure acceptable performance under
a statewide contract including the ability to create and manage numerous
individual accounts for order placement, billing and reporting purposes and
the ability to provide a full range of products, offered in order to meet the
demands of all eligible agencies. This shall include the ability to resolve
customer disputes, handle multiple communications from accounts and
provide excellent customerservice.

1.1.2. The Contractor shall have inventory sufficient to meet statewide eligible
agencies demands as stated in this solicitation

1.2. Core Items. The Contractor shall provide discounted firm fixed price for core items
provided in Attachment 4. The Core Items List reflects the most comman or frequently
purchased products under the existing state contracts. If multiple contracts are
awarded, the core items list shall have the ability to reflect the usage under each
contract. The State reserves the right to add or remove items to the core items list
during the duration of the awarded contract.

PART 2 of the Solicitation Documents SECTION 2-A: Scope of Work
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Solicitation No. State Procurement Office

BPM000781 100N 15th Ave., Suite 402
. . hoenix, AZ 85007
Ammunition Products Statewide Fhaenix,

1.2.1. Brand Name Only: Prices for Core items shall be the Brand Name, Product
Number and Specifications as indicated ONLY. Alternate products for core
items will not be considered.

1.2.2. Practice items: Identified as Practice on Attachment 4 amended 2/21/19.

1.3. Price List / Catalogue Discounts. The Contractor is to offer prices for all other products
available for purchase based on a percentage (%) of discount off of a referenced
manufacturer's price list or catalogue. Price Lists / Catalogues shall be made available
in both electronic and hardcopy formats upon request from an Eligible Agency. An
accessible website that contains a downloadable Price List / Catalogue or an
interactive web Price List / Catalogue shall also be available for use by Eligible
Agencies,

1.4. Annual Contract Requirements. The state will be purchasing, as needed, quantities of
the requested products during the contract period.

1.5. Authorized Dealers, Distributors and/or Manufacturers: in order to
maintain an ongoing supply of first run ammunitions under any
subsequent contract, Contractors shall be one or more of the following:

1.5.1. Current authorized dealers;
1.5.2. Current authorized distributors; or
1.5.3. Product manufacturers.

Contractor shall Indicate compliance to the above where indicated in the proposal along with supplying letters,
certifications or other documentation affirming their status as one of the above.

Standards: All ammunitions and munitions supplied in either Core or Practice shall meet or
exceed all industry standards, such as but may not be limited to the following: Small Arms
Munitions Manufacturers Institute (SAMMI), National Institute of Justice (NiM), American
National Standards Institute (ANS!), American Society for Testing and Materials (ASTM),
Occupational Safety and Health Administration (OSHA), FBI Ammunition Test Protocol. RE-
LOAD AMMUNITION SHALL NOT BE ACCEPTED

End of Section 2-A
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Solicitation No. State Procurement Office
BPMO000781 100 N 15th Ave., Suite 402
Ammunition Products Statewide Phoen x, AZ 85007

SECTION 2-B: Pricing Document

1.0 Compensation

1.1 Contractor will be compensated for the satisfactorily carrying out its obligations under the Contract by the
_method indicated by the “@” mark below:

(/9 @ | DISCOUNT OFF LIST OR CATALOG

1.2 DISCOUNT OFF LIST OR CATALOG. A discount off list or catalog means a percentage discount to be appliedto a
base price for from one or more contractually-established price lists against published catalogs. The applicable
discounts are scheduled the pricing document.

1.21  Unless specified otherwise in the Pricing Document, base price is the price that is most widely offered
to general customers at the time of the Order.

1.2.2  The catalogs used to establish base price are specified otherwise in the Pricing Document. If nothing is
so specified, then the commercially available catalogs published by Contractor or Subcontractor to a
dealer or reseller network for the covered materlials or services are to be used.

1.2.3  Each catalog must:

(a) bear the applicable State contract number;
(b) list all materials or services Contractor is authorized to sell under the Contract;
(c) not contain any items that are excluded from the Contract;

(d)  provide ordering information and contact information for customer support.

1.2.4  Each catalog and its accompanying price list must include for each item:
{a)  apart or model number, if applicable;
(b)  acomplete and accurate description of the item;
{c)  the manufacturer’s suggested retail price (MSRP) or Contractor’s list price;
{d)  astock keeping unit {(SKU) number (SKU) , if applicable;
(e}  theitem’s unit of measure (UOM), if applicable; and
(f) the quantity in the unit of measure (QUOM), if applicable.
1.2.5 Contractor shall provide and maintain concurrent and identical electronic and hardcopy versions of all
contracted price lists and catalogs.
{a) The electronic versions are to be provided as they are available.

i. State, at its discretion, may host Contractor's electronic price lists and catalogs directly,
or may link through the e-procurement system as a punch-out.

ii. Regardless of the number and types of links to Contractor's electronic price lists and
catalogs, Contractor shall ensure that all Eligible Agencies and Co-Op Buyers are only
able to access one unified set of data.

1.3  Contractor shall supply sufficient, current hardcopy catalogs and price lists price lists to applicable Eligible
Agencies at Contract commencement, and provide prompt hardcopy natice of any changes to list/catalog
holders as they occur. Contractor shall not change State or any Eligible Agency (or any Co-Op Buyer, if
applicable) for lists/catalogs or updates.

PART 2 of the Solicitation Documents SECTION 2-B: Pricing Document
Template version 3.0 (12-0CT-2018) Page 8 of 41 | 2

<




BPMO000781 100 N 15th Ave., Suite 402
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2.0 Pricing

2.1

CONTRACTOR’S BEST PRICING. Supplier warrants that, far the term of the Contract, the prices and discounts set
out in Amended Attachment 4 02_21_19 Pricing, including any subsequent agreed amendment to it {the
“Contract Pricing”), will be equal to or better than the lowest prices and largest discounts, both separately and
In combination, at which Contractor sells equivalent items of equipment and materials.

2.1.1  That price-plus-discount equivalence {“Contractor’s Best Pricing”) is intended to be irrespective of
whether or not those other sales have special purchase terms, conditions, rebates or allowances.

2.1.2  If Contractor's Best Pricing for equivalent items of equipment and materials is better than the Contract
Pricing, then Contractor agrees to adjust the Contract Pricing to match the Contractor’s Best Pricing for
all sales related to the Contractor made after the date when the Contractor’s Best Pricing was first
better than the Contract Pricing.

2.1.3  For clarification of intent, that date is intended to be the date when the difference first occurred,
which might have been before the difference was first identified. If it was before, then Supplier agrees
to charge at less than the Contract Pricing until the extended difference that would have been realized
(i.e., if the Contractor’s Best Pricing had been applied when it should have been) has been settled.

2.2 Forthe purpose of this contract, “"MSRP” shall be defined as an acronym for the Manufacturer’s Suggested
Retail Price. It represents the Manufacturer's recommended retail selling Price, list Price, published Price, or
other usual and customary Price that would be paid by the purchaser for specific commadities and contractual
services. It must be available and verifiable by the State.
2.3 Pricing for any additional products or services shall be in accordance with the information provided in
Attachment 4- Pricing,
2.4  Price Reductions and Sales Promotions. Contractor may reduce its contracted price at any time, and will
provide documentation listing the original State contract price and the new reduced or promotional price.
Promotions or reductions to sell existing inventary/stock and to include special manufacturer assistance are
allowable. Contractor is expected to provide lead notice of leveraged buying within the marketplace to enhance
value to the State
3.0 Funding
No particular funding considerations apart from paragraph 4.3 of the Uniform Terms and Conditions {Availability of
Funds] have been identified as of the Solicitation date.
4.0 Invoicing
4.1  INVOICES GO TO BUYING ENTITY. Contractor shall submit all billing notices or invoices to the ordering Eligible
Entity/Customer (e.g. Eligible Agency or Co-Op Buyer) at the address indicated on the applicable Order
document or by utilizing the Buying Entity’s purchasing tool/process.
4.2  MINIMUM INVOICE REQUIREMENTS. Every invoice must Include the following information:
Required
Blll-to name and address L J
Contractor name and contact information e
Remit-to address ®
PART 2 of the Solicitation Documents SECTION 2-B: Pricing Document
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Solicitation No. State Procurement Office
BPM000781 100 N 15th Ave,, Suite 402
Ammunition Products Statewide Phoenix, AZ 85007

State contract number

Order number (typically the The State’s e-Procurement System PO #)

Invoice number and date

Date the items shipped or services performed

Applicable payment terms

Contract line item number

Contract line item description

Quantity delivered or performed

Line item unit of measure

Item price

Extended pricing

Discount off list or catalog

Taxes (as a separate invoice line item)

Upcharge shipping/freight, etc. {as o separate invoice line item) Materials only

Total invoice amount due ®

4.3  NOINVOICE WITHOUT AUTHORIZATION. Contractor shall not seek payment for any:
1. Materials or Services that have not been authorized on an acknowledged Order;
2. Expediting, overtime, premiums, or upcharges absent State’s express prior approval; or
3. Materials or Services that are the subject of a Contract Amendment or Change Order that has not been
fully signed.

4.4  PRE-INVOICE REVIEW. Shortly before Contractor is scheduled to submit each invoice, the parties’
representatives shall meet informally to review any issues relevant to that upcoming invoice so that the formal
invoice process is thereby facilitated and made more efficient.

4.5  SUBMITTING INVOICES. Contractor shall submit an invoice to the ordering Eligible Agency or Co-Op Buyer using
the form and/or process provided or required by the ordering Eligible Entity/Customer (Eligible Agency or Co-
Op Buyer). Every invoice must be signed by Contractor’s authorized representative and accompanied by all
supporting information and documentation required by the Contract and applicable laws.

4.6  DEFECTIVE INVOICES. Without prejudice to its other rights under the Contract or further obligation to
Contractor, the ordering Eligible Entity/Customer (Eligible Agency ar Co-Op Buyer) may, at its discretion, reject
any materially defective invaice.

4.6.1 The ordering Authorize Entity/Customer (Eligible Agency or Co-Op Buyer) shall notify Contractor within
5 {five) business days after receipt if it determines an invoice to be materially defective.
4.6.2 Invoices will be deemed automatically rejected upon delivery if they:
(a) are sent to an incorrect address;
{b) da not reference the correct State contract number; or
{c) are payable to any Person other than the Contractor.
PART 2 of the Sclicitation Documents SECTION 2-B: Pricing Document
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Arizona Department of Administration

BPMO00781 100 N 15th Ave., Suite 402
L. . hoenix, AZ 85007
Ammunition Products Statewide Phoenix

4.6.3 The ordering Eligible Entity/Customer (Eligible Agency or Co-Op Buyer) will have no obligation to pay
against a defective invoice unless and until Contractor has re-submitted it free of defects.

5.0 Payments

5.1

5.2

53

5.4

5.5

5.6

PAYMENT. The applicable Eligible Agency or Co-Op Buyer shall pay undisputed amounts due to Contractor
within the time period specified in Section 4.0 Costs and Payments of the Uniform Terms and Conditions

JOINT CHECKS OR DIRECT PAY. applicable Eligible Agency or Co-Op Buyer may, but is under no obligation to, pay
by joint check or to pay directly ta any Subcontractor or other creditor to whom any portion of Contractor’s
requested payment is owed.

RECOVERY OF OVER-PAYMENT. If applicable Eligible Agency or Co-Op Buyer determines that an over-payment
has been made to Contractor on any prior Invoice, it shall inform Contractor of the amount and date of the
over-payment and may deduct the over-paid amount from amounts then or thereafter due to Contractor.

PAYMENTS TO SUBCONTRACTORS. Contractor shall make payment of all undisputed amounts due to
Subcontractors within thirty (30} days of receipt of funds from applicable Eligible Agency or Co-Op Buyer
applicable to their services.

PURCHASING CARD. Applicable Eligible Agency or Co-Op Buyer may pay invoices for some or all Orders using a
purchasing card. Any and all fees related to payment using a Purchasing Card are the responsibility of
Contractor. Unless otherwise stated in the Contract there will be no additional fees or increase in prices
associated with this method of payment.

AUTOMATED CLEARING HOUSE, Applicable Eligible Agency ar Co-Op Buyer may pay invoices for some or all
Orders through an Automated Clearing House {ACH). In order to receive payments in this manner from Eligible
Agencies, Contractor must complete an ACH Vendor Authorization Form (form GAQ-618) within 30 (thirty) days
after the effective date of the Contract. The form is available online at:

https://gao.az.gov/afis/vendor-information

End of Section 2-8

PART 2 of the Solicitation Documents SECTION 2-B: Pricing Document
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Request fOl' Proposal Arizona Department of Administration

Solicitation No. State Procurement Office
BPMO0O0D781 100N 15th Ave,, Suite 402
Ammunition Products Statewide Fhoentx, AZ 85007

SECTION 2-C: Special Terms and Conditions

The Special Terms and Conditions modify the Uniform Terms and Conditions and its Appendices. It can madify them by replacing,
deleting, appending to, or revising the text of an existing provision or by inserting a new poragraph into an existing article. No other
document modifies or ndds to the Uniform Terms and Conditions, except as may subsequently be otherwise and expressly agreed and
incorporated by Contract Amendment.

1.0 Definition of Terms

As used in the Contract, the terms listed below are defined as follows:

1.1 Acceptance “Acceptance” means the document headed "Offer and Acceptance Form® bearing the State
contract number once Procurement Officer has signed it to signify (1) State’s formal acceptance of
the Accepted Offer and {2} the formation of the Contract. For clarity of intent, the foregoing is not
to be confused with the term “acceptance” used throughout the Contract in the context of
delivery, inspection, etc., with respect to Materials or Services.

1.2 Accepted Offer If State did not request a Revised Offer, then "Accepted Offer” means the Initial Offer.

If State did request a Revised Offer but not a Best and Final Offer, then “Accepted Offer” means
the latest Revised Offer.
If State requested a Best and Final Offer, then “Accepted Offer” means the Best and Final Offer.

13 Arizona Procurement *Arizona Procurement Code, “A.R.S.,” and "A.A.C.” are each defined in the Instructions to Offerors.

Code;
A.RS.; AA.C.

14 Arizana TPT “Arizona TPT” means Arizona Transaction Privilege Tax. For information, refer to the Arizona
Department of Revenue (DOR) website at:
hitps:/hwww.azdor.govibusiness/transactionpriviiegetax aspx.

1.5 Attachment "Attachment” means any item that:

1 the Solicitation required Offeror to submit as part of the relevant Offer
{e.g., Initial Offer, Revised Offer, or BAFQ);
2. was attached to an Offer when submitted; and
3. was included in the Accepted Offer.
1.6 Pricing “Pricing Document” means Section 2-8 of Part 2 of the Solicitation Documents, provided that, if
Document there is no such Section in the Contract, then “Pricing Document” is to be construed as referring to
whatever item In the Contract contalns the contracted pricing and payment provisions,

1.7 Contract “Contract Amendment" means a2 document signed by Procurement Officer that has been issued

Amendment for the purpose of making changes to the Contract after execution. The term “Change Order” in
The State’s e-Procurement System is to be construed as being synonymous with “Contract
Amendment”.

1.8 Contract Terms “Contract Terms and Conditions” means the Special Terms and Conditions and these Uniform

and Conditions Terms and Conditions taken collectively.

19 Contractor “Contractor” means the Person identified on the Accepted Offer who has entered into the
Contract with State.

1.10 Contractor Indemnitor  “Contractor Indemnitor” means Contractor or any of its owners, officers, directors, agents,
employees, or Subcontractors.
PART 2 of the Solicitation Documents SECTION 2-C: Special Terms and Conditions
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“Co-Op Buyer” means a member of the State Purchasing Cooperative that has entered intoa
“Cooperative Purchasing Agreement” with the Arizona Department of Administration State
Procurement Office under A.R.S. § 41-2632. Unless there is an applicable Cooperative Purchasing
Agreement in effect at the time, a State Purchasing Cooperative member cannot be a Co-Op
Buyer. For reference, “Co-Op Buyer” is to be construed as encompassing “eligible procurement
unit” under A.A.C. R2-7-101(23).

NOTE: Membership in the State Purchasing Cooperative is open to all Arizona political

subdivisions, including cities, counties, school districts, and special districts. Membership is also
available to non-profit organizations, other state governments, the federal government and tribal
nations. For reference, “non-profit organizations” are defined in A.R.S, § 41-2631(4) as any
nonprofit corporation as designated by the IRS under section 501{c}{3} through 501(c}(6} of the tax
code.

If the Special Terms and Conditions indicates that the Contract is a “single-agency” contract, then
"Eligible Agency” means the particular State of Arizona agency, university, commission, or board
identified therein. If the Special Terms and Conditions indicates that the Contract is a “statewide”
contract, then “Eligible Agency” means any State of Arizona department, agency, university,
cormmission, or board.

“Indemnified Basic Claims” means any and all claims, actlons, liabilities, damages, losses, or
expenses, including court costs, attorneys’ fees, and costs of claim processing, investigation and
litigation, for bodily injury or personal injury, including death, or loss or damage to any real or
tangible or intangible personal property, coliectively. See paragraph 6.3.

“Instructions ta Qfferors” is Section 3-a of Part 3 of the Salicitation Documents.

“Order” means the instrument by which State authorizes Contractor to perform some or ali of the
Work. Whether the Contract will have one Order or many Orders depends the scope of the
Contract and how State will use it. The Special Terms and Conditions provide that information. Any
of the following is to be construed as being an “Order”:

1. “Release” or “Release Purchase Order” in The State’s e-Procurement System;

2. “task order”, “service order,” or “Job order” when a Release Purchase Order for Services
has already been committed in The State’s e-Procurement System; or

3, “purchase order” for buying by Co-Op Buyers, if co-op buying applies.

“The State’s e-Procurement System” means State’s official electronic procurement system,
established pursuant to A.A.C. R2-7-201 as set forth in the Arizona Department of Administration
State Pracurement Office policy document Technical Bulletin No. 020, The State’s e-Procurement
System — The Official State eProcurement System.

NOTE (1): Technical Bulletin No. 020 is available online at:
hitps:#spo.az.qov/administration-policy/state-procurement-resource/procurement-regulations

With respect to the Contract generally, “State” means the State of Arizona and its department,
agency, university, commission, or board that has executed the Contract. With respect to
administration or rights, remedies, obligations and duties under the Contract for a given Order,
“State” means each of Eligible Agency or Co-Op Buyer who has issued the Order.

“State indemnitees” means, collectively, the State of Arizona, its departments, agencies,
universities, commissions, and boards and, and their respective officers, agents, and employees.

*Subcontractor” has the meaning given in A.R.S. § 41-2503(38), which, for convenience of
reference only, is “... a persan who contracts to perform work or render service to ... {C|ontractor
or to another [Sjubcontractor as a part of a contract with a state governmental unit.. *The
Contract is to be construed as “a contract with a state governmental unit” for purposes of the
definition. For clarity of intent, a Person carrying out any element of the Work is a Subcontractor
from the moment they first carry out that element of the Work regardless of whether or not a
Subcontract exists then or subsequently.

PART 2 of the Solicitation Documents SECTION 2-C: Special Terms and Conditions
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“Work” means the totality of the Materials and the Services and alt the acts of administration,
creation, production, and performance necessary to fulfill and incidental to fulfilling all of
Contractor's obligations and duties under the Contract in conformance with the Contract and
applicable laws.

2.0 Contract Interpretation

2.1 Usage

2.2 Contract Order of
Precedence

Where the Contract:

1.  assigns obligations to Contractor, any reference to "Contractor” is to be construed tobe a
reference to "Contractor and all Subcontractors, whether they are first-tier subcontractors,
sub-subcontractors, suppliers, sub-suppliers, consultants, or sub-consutltants, as well as all
of Contractor’s and the Subcontractors’ respective agents, representatives, and
employees” in every instance unless the context plainly requires that it is be a reference
only to Contractor as apart from Subcontractors;

2. uses the permissive “may” with respect to a party’s actions, determinations, etc., the term
is to be interpreted as in A.A.C. R2-7-101(31) [Definitions). For clarity of intent, any right
given to State using "State may” or 3 like construction denotes discretion and freedom to
act so far as any regulatory or operative constraints permit in the relevant circumstances,
provided that: (a) where written “may, at its discretion,” the discretion extends to
whatever is most advantageous to State; and (b) where written only as "may,” the
discretion is constrained by what is fair, reasonable, and as accommodating of the
respective best interests of both parties as practicable under the circumstances;

3. uses the imperative “shall” with respect to a party’s actions, duties, etc., the term is to be
interpreted as in A.A.C. R2-7-101(43) [Definitions]. Conversely, the phrase “shall not” is to
be interpreted as an imperative prohibition.

4.  uses the term "must” with respect to a requirement, criterion, etc., the term is to be
interpreted as conveying compulsion or strict necessity, and is to be read as though written
“must, if [the subject] is to be entitled to have [the object] considered or credited as being
compliant with, conforming to, or satisfying [the requirement, criterion, constraint, etc.],
otherwise, [the object] will be considered or debited as being non-compfiant, non-
conforming, or unsatisfactary for its Contract-related purposes” in every instance;

5.  usesthe term "might” with respect to an event, outcome, action, etc., the term is to be
interpreted as conveying contingency or non-discretionary conditionality; and

6. usesthe term “will® or the phrases “is to be” or “are to be” with respect to an event,

outcome, action, etc., the term or phrase is to be interpreted as conveying such certainty
or imperativeness that “shall” is either unnecessary or irrelevant in that instance.

COMPLEMENTARY DOCUMENTS. All of the documents forming the Contract are complementary. If
certain work, requirements, obligations, or duties are set out anly in one but not in another,
Contractor shall carry out the Work as though the relevant work, requirements, obligations, or
duties had been fully described in all, consistent with the other documents forming the Contract
and as is reasonably inferable from them as being necessary to produce complete results.

CONFLICTS. in case of any inconsistency, conflict, or ambiguity among the documents forming the
Contract and their provisions, they are to prevalil in the following order, descending from most
dominate to most subordinate, provided that, among categories of documents or provisions
having the same rank, the document or provision with the latest date prevails. Information being
identified in one document but not in another is not to be considered a conflict or inconsistency.

{a) Contract Amendments;
(b}  the final Solicitation Documents, in the order:
(1) Special Terms and Conditions;
(2) Exhibits to the Special Terms and Conditions;

PART 2 of the Solicitation Documents SECTION 2-C: Special Terms and Conditions
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33
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Independent
Contractor

Complete
Integration

{3) Uniform Terms and Conditions;
{4) Scope of Work;
(5) Exhibits to the Scope of Work;
(6) Pricing Document;
{7) Exhibits to the Pricing Document;
(8) Specifications; and
{9) any other documents referenced or included in the Solicitation;
{c) Orders, in reverse chronological order; and
{d) Accepted Offer.
ATTACHMENTS AND EXHIBITS. For clarity of intent, if an item was an Attachment in the Solicitation
Documents or an Offer {either Initial, Revised, Best and Final, or Accepted) and was subsequentty
made into an Exhibit, or its content was incorporated into one of the other Contract documents,
then that Attachment no longer exists contractually as an “Attachment” since it has at that point
been made into some other Contract document. In every other case, an Attachment and the

Offeror data therein remain part of the Accepted Offer for purposes of precedence and
contractual effect.

Contractor is an independent contractor and shall act in an independent capacity in perfarmance
under the Contract. Neither party is or is to be construed as being to be the employee or agent of
the other party, and no action, inaction, event, or circumstance will be grounds for deeming it to
be so.

The Contract, including any documents incorporated into the Contract by reference, is intended by
the parties as a final and complete expression of their agreement. There are no prior,
contemporaneous, or additional agreements, either oral or in writing, pertaining to the Contract.

Contract Administration and Operation

Term of Contract

Contract
Extensions

Natices and
Correspondence

The term of the Cantract witl commence on the date indicated on the Acceptance and continue for
twelve (12) months unless canceled, terminated, or permissibly extended.

State may at its discretion extend the initial Contract term in increments of one or more months
and do so one or mare times, provided that, the maximum aggregate term of the Contract
including extensions cannot exceed the maximum aggregate term of five (5) years.

3.3.1 TO CONTRACTOR. State shall:
{a) address all Contract correspondence other than formal notices to the email address
indicated as “Default for Type” for “General Mailing Address” in Contractor's
corresponding The State’s e-Procurement System Vendor Profile; and

(b) address any required notices to Contractor to the “Contact Name and Title” at the

*Mailing Address” indicated on the Accepted Offer, as that address might have been
amended during the term of the Contract.

3.3.2 TO STATE. Contractor shall :
{a} address all Contract correspondence other than format notices to the email address
indicated in “Contact Instructians” in the The State’s e-Pracurement System
Summary for State; and
{b) address any required notices to State to Procurement Officer identified as
“Purchaser” in the State's e-Procurement System Summary at the following mailing
address:

Arizona Department of Administration
State Procurement Office
100 N 15th Ave,, Suite 402

SECTION 2-C: Special Terms and Conditions 2
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3.3.3 CHANGES. State may change the designated Procurement Officer, update contact
information, or change the applicable mailing address by Contract Amendment.

Contractor’s counter-signature — or “approval” in The State’s e-Procurement System, in the case of
3 Change Order - is not required to give effect if the Contract Amendment only covers either:

1. extension of the term of the Contract within the maximum aggregate term;
2. revision to Procurement Officer appointment or contact information; or

3.  madifications of a clerical nature that have no effect on terms, conditions, price, scope, or
other material aspect of the Contract.

In every case other than those listed in (1), (2}, and (3) above, both parties’ signature — or
“approval” in The State’s e-Procurement System, in the case of a Change Order ~ are required to
give it effect.

If either party uses a web based ordering system, an electronic purchase order system, an
electronic order acknowledgement, a form of an electronic acceptance, or any software based
ordering system with respect te the Contract (each an “Electronic Ordering System”), the parties
acknowledge and agree that an Electronic Ordering System is for ease of administration anly, and
Contractor is hereby given notice that the persons using Electronic Ordering Systems on behalf of
State do not have any actual or apparent authority to create legally binding obligations that vary
from the terms and conditions of the Contract. Accordingly, where an authorized State user is
required to “click through” or otherwise accept or be made subject to any terms and conditions in
using an Electronic Ordering Systems, any such terms and conditions are deemed void upon
presentation. Additionally, where an authorized State user is required to accept or be made
subject to any terms and conditions in accessing or employing any Materials or Services, those
terms and conditions will also be void.

3.6.1  RETAIN RECORDS. By A.R.S. § 41-2548(B), Contractor shall retain and shall contractually
require each Subcontractor to retain books and records relating for any cost and pricing
data submitted in satisfaction of § 41-2543 for the period specified in the statute.

3.6.2 RIGHT TO AUDIT. The retained hooks and records are subject to audit by State during that
period. By A.R.S. § 41-2548(8), Contractor shall retain and shall contractually require each
Subcontractor to retain books and records relating to performance under the Contract for
the period specified in the statute and those retained books and records are subject to
audit by State during that period.

3.6.3 AUDITING. Contractor or Subcontractor shall either make all such books and records
under subparagraphs 3.6.1 and 3.6.2 available to State at all reasonable times or produce
the records at a designated State office on State’s demand, the choice of which being at
State’s discretion. Far the purpose of this paragraph, “reasonable times” are during
normal business hours and in such a manner so as to not unreasonably interfere with
normal business activities.

Contractor shall maintain current ali federal, state and local licenses and permits required for the
operatian of its business in general, far its aperations under the Contract, and for the Work itself.

By A.R.S. § 41-2547, State may at reasonable times inspect the part of Contractor’s or
Subcaontractors’ plant or places of business related to performance under the Contract.
Accordingly, Contractor agrees to permit (for itself) and ensure (for Subcontractors) access for
inspection at any reasonable time to its facilities, processes, and services. State may inspect or
test, at its own cost, any finished goods, work-in-progress, components, or unfinished materials
that are be supplied under the Cantract or that will be incorporated into something to be supplied
under the Contract. If the inspection or testing shows non-conformance or defects, then
Contractor will owe State reimbursement or payment of all costs it incurred in carrying out or
contracting for the inspection and testing, as well as for any re-inspection or re-testing that might
be necessary. Neither inspection of facilities nor testing of goods, work, components, ar
unfinished materials will of itself constitute acceptance by State of those things.

SECTION 2-C: Special Terms and Conditions 2
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RIGHTS IN WORK PRODUCT. All intellectual property originated or prepared by Contractor
pursuant to the Contract, including but not limited to, inventions, discoveries, intellectual
copyrights, trademarks, trade names, trade secrets, technical communications, records
reports, computer programs and other documentation or improvements thereto,
including Contractor’s administrative communications and records relating to the
Contract, are considered work product and Contractor’s property, provided that, State
has Government Purpose Rights to that work product as and when it was delivered to
State.

(a) “Government Purpose Rights” are:

i. the unlimited, perpetual, irrevocable, royalty free, non-exclusive, worldwide
right to use, modify, reproduce, release, perform, display, sublicense, disclose
and create derivatives from that work praduct without restriction for any
activity in which State is a party;

ii. the right to release or disclose that wark product to third parties for any State
government purpose; and

iii. the right to authorize those to whom it rightfully releases or discloses that
work product to use, modify, release, create derivative works from the work
product for any State government purpose; such recipients being understood
to include the federal government, the governments of other states, and
various local governments.

{b) "Government Purpose Rights” do not include any right to use, medify, reproduce,
perform, release, display, create derivative works from, or disclose that work
product for any commercial purpose or to authorize athers to do sa.

JOINT DEVELOPMENTS. The parties may each use equally any ideas, concepts, know-how,
or techniques developed jointly during the course of the Contract, and may do so at their
respective discretion, without obligation of notice or accounting to the other party.

PRE-EXISTING MATERIAL. All pre-existing software and other materials developed or
otherwise obtained by ar for Contractor or its affiliates independently of the Contract or
applicable Purchase Orders are not part of the work product to which rights are granted
State under subparagraph 3.9.1 above, and will remain the exclusive property of
Contractor, provided that:

{a)  anyderivative works of such pre-existing material or elements thereof that are
created pursuant to the Contract are part of that work product;

(b) any elements of derivative work of such pre-existing material that was not created
pursuant to the Contract are not part of that work product; and

{c) except as expressly stated otherwise, nathing in the Contract is to be construed to
interfere or diminish Contractor’s or its affiliates’ ownership of such pre-existing
materlials.

DEVELOPMENTS OUTSIDE OF CONTRACT. Unless expressly stated otherwise in the
Cantract does not preclude Contractor from developing competing materials outside the
Contract, irrespective of any similarity to materials delivered or to be delivered to State
hereunder.

INITIAL LIST. At the time of Contract execution, Contractor’s candidate Subcontractors
were identified in Attachment 3-C to the Accepted Offer [Proposed Subcontractors].
Agreeing to them being included in the Accepted Offer signified Procurement Officer’s
advance consent for Contractor to enter into a Subcontract with each candidate, which
Contractor shall do as promptly as necessary to ensure its ability to carry out the Work in
a timely manner.

ADDITIONAL NAMES. Contractor shall not enter into a Subcontract without first obtaining
Procurement Officer’s written consent with any prospective Subcontractor that (3) was
not listed on Attachment 3-C at time of Contract execution or (b} is for any Materials or
Services categories other than the ones for which they were previously consented. For

SECTION 2-C: Special Terms and Conditions
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3.11 Offshore
Performance of Certain
Work Prohibited

3.32 Orders

3.13 Statewide Contract

either case (g} or (b), Contractor shall submit a written request sufficiently in advance of
the need date for those materials or services 50 that performance under the Contract is
not impaired. Procurement Officer may request any additional information he or she
determines is necessary to assess the submittal, and may withhold consent pending it.

3.10.3 FLOW-BOWN. Contractor shall incorporate the provisions, terms, and conditions of the
Contract into every Subcontract by inclusion or by reference, as appropriate. When
making any post-execution consent requests, Contractor shall include its warrant that it
will do the same for the pending Subcontracts covered by the request. Entering into
Subcantracts will not relieve Contractor of any of its obligations or duties under the
Contract, including, among other things, the duty to supervise and coordinate the work of
Subcontractors. Nothing contained in any Subcontract will create or is to be construed as
creating any contractual relationship between State and the Subcontractor.

Contractor shall only perform those portions of the Services that directly serve State or its clients
and involve access ta secure or sensitive data or personal client data within the defined territories
of the United States. Unless specifically stated otherwise in the Scope of Work, this paragraph
does not apply to indirect or overhead services, redundant back-up services, or services that are
incidental to performance under the Contract. This provision applies to work performed by
Subcontractors at all tiers.

3.12.1 ORDER SUFFICIENCY. The Contract was awarded In accordance with the Arizona
Procurement Code; the transactions and procedures required by the code for competitive
source selection have been met. An Order issued that cites the correct State contract
number will suffice to authorize Contractor to provide the Materials and perform the
Services covered by that Order.

3.12.2 ORDER TERMS. All Orders are subject to the Contract Terms and Conditions; an Order
cannot modify the Contract Terms and Conditions.

3.12.3 ORDERS ARE OBLIGATORY. Until the expiration or earlier termination of the Contract,
State may issue and Contractor shall accept Orders that make proper reference to the
Contract and are permissible hereunder, provided that, Contractor is not obliged to
accept any Order that is not consistent with the then-current pricing, lead times,
specifications, or payment provisions of the Contract. Contractor shall fuifill and complete
any Orders that are begun but not yet completed as of expiration or earlier termination of
the Contract unless State instructs otherwise at the time.

3.12.4 SPECIAL CASE. In the special case where both the following conditions are true,
Procurement Officer’s signature on the Acceptance is Contractor’s authorization to
perform and therefore no Order is required: {a) the Contract is identified as being a
“single-agency/single-project” contract and (b) the Contract was created in The State’s e-
Procurement System as something other than a "Master/ Blanket” type.

3.12.5 NO MINIMUMS OR COMMITMENTS. (a) Contractor shall not impose any minimum dollar
amount, item count, services volume, or services duration on Orders; {b) State makes no
commitment of any kind concerning the quantity or monetary value of activity actually
initiated or completed during the term of the Contract; {c¢) Contractor shall only deliver or
perform as authorized by Orders; and (d) State is not limited as to the number of Orders it
may issue for the Contract. For clarity of intent, the foregoing applies equally whether an
Eligible Agency issues the Order or, if applicable, a Co-Op Buyer issues it.

3.12.6 NON-CONTRACTED MATERIALS OR SERVICES. Any attempt to knowingly represent for
sales, marketing, or related purposes that goods or services not specifically awarded are
under a State contract is a violation of the Contract and law.

The Contract is a “statewide” contract for muitiple purchases, projects, or assignments, and can be

Provisions purchased against by some or all Eligible Agencies and any Co-Op Buyers that elect to participate.
Even if only one Eligible Agency needs or elects to purchase against the Contract, it is to be
construed as being a “statewide” contract hereunder.
The Contract is an indefinite delivery, indefinite quantity (ID/!Q) type of contract; it is to be
PART 2 of the Solicitation Documents SECTION 2-C: Special Terms and Conditions
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construed as a "delivery arder” sub-type of ID/IQ contract to the extent the Work is Materials, and
a “task order” sub-type to the extent the Work is Services.

1. Contractor shall verify if an ordering entity is a bona fide Co-Op Buyer before selling
Materials to or providing Services for them under the Contract. The current list of Co-Op
Buyers is available on the State Procurement Office website:

https://spo a2 qoviprocurement-services/cooperative-procurement/state-purchasing-
cooperative

2. Contractor shall sell to Co-Op Buyers at the same price and on the same lead times and
other terms and conditions under which it sells to Eligible Agencies, with the sole
exception of any legitimately additional costs for extraordinary shipping or delivery
requirements if the Co-Op Buyer is having Materials delivered or installed or Services
performed at locations not contemplated in the contracted pricing {e.g. delivery to a
location outside Arizona).

3. Contractor shall pay State an administrative fee against all Contract sales to Co-Op Buyers,
as provided for under ALR.S. § 41-2633. The fee rate is one (1%) percent. Failure to remit
the administrative fees is a material breach of contract, and will entitle State to its
remedies under Article 8 and its right to terminate for default under Article 9. Method of
calculation, payment procedures, and other details are provided on the State
Procurement Office website:

hitps://spo az qovicontractor-resources/statewide-contracts-administrative-fes

4, Contractor shall submit to State a quarterly usage report documenting all Contract sales
to both Eligible Agencies and Co-Op Buyers, itemized separately. Contractor shall further
itemize divisions, groups or areas within a given Eligible Agency if they place Orders
independently of each other. The intent of the report requirement is to compile data to
better procure goods and services. Failure to submit the report is a material breach of
contract, and will entitle State to its remedies under Article 8 and its right to terminate for
default under Article 9. Cantractar shall submit the report using the forms and following
the instructions on the State Procurement Office website:

v, 0f- st de-con -administrativ

5. Contractor shall acknowledge each Order from Eligible Agencies within 1 {one) business
day after receipt by either: (a) “approving” the Order electronically in The State’s e-
Procurement System, which will indicate Contractor’s unqualified acceptance of the Order
as-issued; or (b) “rejecting” the Order electronically in The State’s e-Procurement System,
with a concurrent explanation by email to relevant originator as to the reason for
rejecting it. By way of reminder, the only grounds an which Contractor may reject or
refuse an Order are those set out in subparagraph 3.14.3 {Orders are Obligatory]. Unless
and until Contractor has approved the Order in The State’s e-Procurement System, it will
have no effect under the Contract and will not oblige either State or Contractor. If the
relevant Eligible Agency explicitly instructs at the time that a verbal acceptance is
sufficient because of urgency or other unusual circumstances and Contractor duly gives its
verbal acceptance, then Contractor will be deemed to have accepted the Order
immediately upon commencing performance, provided that, Contractor must follow-up
its verbal acceptance by accepting the Purchase Order electronically in The State’s e-
Procurement System within 3 (three) business days. Contractor shall thereafter be barred
from subsequently rejecting the Order in The State’s e-Procurement System and if it does
so the rejection will be void.

6. Contractor shall acknowledge each Order from Co-Op Buyers in conformance with each
buyer’s instructions given at the time of ordering or in any supplemental participating
agreement Contractor might have with them. Orders from Co-Op Buyers create no
obligation on State’s part, since they are entirely between the Co-Op Buyer and
Contractor. That notwithstanding, Contractor’s obligation under the Contract is to service
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Co-Op Buyers commercially as though they were with an Eligible Agency, and Contractor’s
refusal to do so would be a material breach of the Contract.

Eligible Agencies may issue Orders for Services in several forms, all of which become final and
effective by a "Release Purchase Order” in The State’s e-Procurement System. Orders issued by
Co-Op Buyers will be in whatever form the Co-Op Buyer normally uses. Regardless of origin,
Orders must cite the State contract number to be valid. State may, at its discretion in each
instance, determine the scope, schedule, and price for each Order in any of the following ways:

1. By choosing some or all of the Materials or Services items covered by the Contract for
which a price is established in the Pricing Document, then preparing an Order using those
prices {e.g., filling out an order form), and sending it to Contractor.

2. By instructing Contractor to provide a comprehensive proposal of item quantities,
combinations, etc., or services hours, personnel, etc., for a defined scope using those
established prices as a basis, then validating and negotiating the proposal with Contractor
and issuing an Order if and when reaching agreement.

3. As described in (2) above but requesting the proposal from both Contractor and other
vendors who are contracted within the applicable scope categories and locations, either
sequentially or concurrently, then selecting the proposal or proposals combination that is
most advantageous to State.

4. As described in (3) above but introducing ad-hoc commercial competition by making the
selection and ordering canditional on obtaining mare favorahle prices than the
contractually-established ones.

When evaluating the proposals under (3) and (4} above, State may select based on price (for
example, a quoted number of hours times the contracted or improved rate plus a fixed amount for
incidentals), by experience and qualifications {for example, having an office nearer the required
work lacation), or whatever combination thereof it determines is most appropriate to the work in
question.

State may undertake with its own forces or award other contracts to the same or other vendors
for additional or related work. In such cases, Contractor shall cooperate fully with State's
employees and such other vendors and carefully coordinate, fit, connect, accommaodate, adjust, or
sequence its work to the related work by others. Where the Contract requires handing-off
Contractor’s work to others, Contractor shall cooperate as State instructs regarding the necessary
transfer of its work product, services, or records to State or the other vendors. Contractor shail not
commit or permit any act that interferes with the State’s or ather vendors’ performance of their
work, provided that, State shall enforce the foregoing section equitably among all its vendors so as
not impose an unreasonable burden on any one of them.

3.16.1 COMPLIANCE WITH RULES. Contractor is responsible for ensuring that its personnel
comply with State’s rules, regulations, paolicies, documented practices, and documented
operating procedures while delivering or installing Materials or performing Services on
State’s grounds or in its facilities. For clarity of intent, the foregoing means that if
Contractor is required to comply with certain security requirements in order to deliver,
install, or perform at that particular location, then it shall do s0 nonetheless and without
entitlement to any additional compensation or additional time for performance if those
particutar requirements are not expressly stated in the Contract. Contractor is reminded
that violation of the prohibition under A.R.S. § 13-1502 against possession of weapons on
State’s property by anyone for whom Contractor is responsible is a material breach of
contract and grounds for termination for default.

3.16.2 PROTECTION OF GROUNDS AND FACILITIES. Contractor shall deliver or install the
Materials and perform the Services without damaging any State grounds or facilities.
Contractor shall repair or replace any damage it does cause promptly and at its own
expense, subject to whatever instructions and restrictions State needs to make to prevent
inconvenience or disruption of operations. If Contractar fails to make the necessary
repairs or replacements and do so in a timely manner, State will be entitled to exercise its
remedies under paragraph 8.5 [Right of Offset].

SECTION 2-C: Special Terms and Conditions 2
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40 Costs and Payments
4.1 Payments 4.1.1 PAYMENT DEADLINE. State shall make payments in compliance with Arizona Revised

Statues Titles 35 and 41. Unless and then only to the extent expressly stated otherwise in
the Pricing Document, State shall make payment in full for Materials that have been
delivered and accepted and Services that have been performed and accepted within the
time specified in A.R.S. § 35-342 after both of the following became true: (a) all of the
Materials being invoiced have been delivered or installed (as applicable} and accepted
and all of the Services being invoiced have been performed and accepted; and
{b) Contractor has provided a complete and accurate invoice in the form and manner
called for in the Pricing Document, provided that, State will not make or be liable for any
payments to Contractor until Cantractor has registered properly in The State’s e-
Procurement System and provided a current IRS Form W-9 to State unless excused by law
from providing one,

4.1.2 PAYMENTS ONLY TO CONTRACTOR. Unless compelled otherwise by operatian of law or
order of a court of competent jurisdiction, State will only make payment to Contractor
under the federal tax identifier indicated on the Accepted Offer.

4.2 Applicable 4.2.1 CONTRACTOR TO PAY ALL TAXES. State is subject to Arizona TPT. Therefore, Arizona TPT
Taxes applies to alf sales under the Contract and Arizona TPT is Cantractor’s responsibility (as

seller) to remit. Contractor’s failure ta collect Arizana TPT ar any other applicable sales or
use taxes from an Eligible Agency or Co-Op Buyer (as buyer} will not relieve Contractor of
any obligation to remit sales or use taxes that are due under the Contract or laws. Unless
stated otherwise in the Pricing Document, all prices therein include Arizona TPT as well as
every other manner of transaction privilege or sales/use tax that is due to a municipality
or another state or its political subdivisions. Contractor shall pay all federal, state, and
local taxes applicable to its operations and personnel.

422  TAX INDEMNITY. Contractor shall hold State harmiess from any responsibility for taxes or
contributions, including any applicable damages and interest, that are due to federal,
state, and local authorities with respect to the Work and the Contract, as well any related
costs; the foregoing expressly includes Arizona TPT, unemployment compensation
insurance, social security, and workers’ compensation insurance.

5.0 Contract Changes

5.1 Contract Amendments The Contract is issued for State under the authority of Procurement Officer. Only a Contract
Amendment can modify the Contract, and then only if it does not change the Contract’s general
scope. Purported changes to the Contract by a person not expressly authorized by Procurement
Officer or made unilaterally by Contractor will be void and withaut effect; Contractor will not be
entitled to any claim made under the Contract based on any such purported changes.

5.2 Assignment and 5.2.1 N WHOLE. Contractor shall not assign in whole its rights or delegate in whole its duties
Delegation under the Contract without Procurement Officer’s prior written consent, which consent
Procurement Officer may withhold at his or her discretion. if Contractor’s proposed
assignment or delegation stems from a split, sale, acquisition, or other non-merger
change in control, then no such consent will be given in any event without the assignee or
delegate giving State satisfactory and equivalent evidence or assurance of its financial
soundness, competency, capacity, and qualification to perform as that which Contractor
possessed when State first awarded it the Contract.
5.2.2  IN PART. Subject to paragraph 3.1Q [Subcantracts] with respect to subcontracting,

Contractor may assign particular rights or delegate particular duties under the Contract,
but shall obtain Procurement Officer’s written consent befare doing so. Procurement
Officer shall not unreascnably withhold consent so long as the proposed assignment or
delegation does not attempt to madify the Contract in any way ar to alter or impair
State’s rights or remedies under the Contract or laws.
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6.0 Risk and Liability

6.1 Risk of Loss

6.2 Contractor Insurance

Contractor shall bear all risk of loss to Materials while in pre-production, producticn, storage,
transit, staging, assembly, installation, testing, and commissioning, if and as those duties are
within the scope of the Work, until they have been accepted as conforming by State in the
particular location and situation specified in the Order, or as specified generally elsewhere in the
Contract if the Order does not provide particulars, provided that, risk of loss for noncanforming
Materials will remain with Contractor notwithstanding acceptance to the extent the loss stems
from the nonconformance.

Contractor and subcontractors shall procure and maintain until all of their obligations have been
discharged, including any warranty periods under this Contract, are satisfied, insurance against
claims for injury to persons or damage to property which may arise from or in connection with the
performance of the work hereunder by the Contractor, his agents, representatives, employees or
subcontractors.

The insurance requirements herein are minimum requirements for this Contract and in no way
limit the indemnity covenants contained in this Contract. The State of Arizona in no way warrants
that the minimum limits contained herein are sufficient to protect the Contractor from liabilities
that might arise out of the performance of the work under this contract by the Contractor, its
agents, representatives, employees or subcontractors, and Contractor is free to purchase
additional insurance.

MINIMUM SCOPE AND LIMITS OF INSURANCE: Contractor shall provide coverage with limits of
liability nat less than those stated below.

1. Commerclal General Liability (CGL) — Occurrence Form

Palicy shall include bodily injury, property damage personal injury and broad form contractual
liability coverage

General Aggregate $2,000,000
Products — Completed Operations Aggregate $1,000,000
Personal and Advertising Injury $1,000,000
Damage to Rented Premises $ 50,000
Each Occurrence $1,000,000

a. The policy shall be endorsed, as required by this written agreement, to include
the State of Arizona, and its departments, agencies, boards, commissions,
universities, officers, officials, agents, and employees as additional insureds with
respect to liabllity arising out of the activities performed by or on behalf of the
Contractor.

b. Policy shall contain a waiver of subrogation endorsement, as required by this
written agreement, in favor of the State of Arizona, and its departments,
agencies, boards, commissions, universities, officers, officials, agents, and
employees for losses arising from work performed by or on behalf of the
Contractor.

2. Business Automobiie Liability
Bodily Injury and Property Damage for any owned, hired, and/or non-owned vehicles used in
the performance of this Contract.
Combined Single Limit (CSL) $1,000,000

a. Policy shall be endorsed, as required by this written agreement, to include the
State of Arizona, and its departments, agencies, boards, commissions, universities
and its officers, officials, agents, and employees as additianal insureds with
respect to liability arising out of the activities performed by, or on behalf of, the
Contractor, involving automobiles owned, leased, hired and/or non-owned by the
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Contractor.

b.  Policy shall contain a waiver of subrogation endorsement as required by this
written agreement in favor of the State of Arizona, and its departments, agencies,
boards, commissions, universities, officers, officials, agents, and employees for
losses arising from work performed by or on behalf of the Contractor.

3. Worker’s Compensation and Employers’ Liability

Workers’ Compensation Statutory

Each Accident $1,000,000
Disease — Each Employee $1,000,000
Disease — Policy Limit $1,000,000

a.  Policy shall contain a waiver of subrogation endorsement as required by this
written agreement in favor of the State of Arizona, and its departments, agencies,
boards, commissions, universities, officers, officials, agents, and employees for
losses arising from work performed by or on behalf of the Contractor.

b.  This requirement shall not apply to each Contractor or subcontractor that is
exempt under A.R.S. 23-901, and when such contractor or subcontractor executes
the appropriate waiver form (Sole Proprietor/Independent Contractor).

ADDITIONAL INSURANCE REQUIREMENTS: The policies shall include, or be endorsed to include,
the following provisions:

1. The Contractar's policies, as applicable, shall stipulate that the insurance afforded
the Contractor shall be primary and that any insurance carried by the
Department, its agents, officials, employees or the State of Arizona shall be excess
and not contributory insurance, as provided by A.R.S. § 41-621E

2. Insurance provided by the Contractor shall not limit the Contractor’s liability
assumed under the indemnification provisions of this Contract.

NOTICE OF CANCELLATION: Applicable to all insurance policies required within the Insurance
Requirements of this Contract, Contractor’s insurance shall not be permitted to expire, be
suspended, be canceled, or be materially changed for any reason withaut thirty (30) days prior
written notice to the State of Arizona. Within two (2) business days of receipt, Contractor must
provide notice to the State of Arizona if they receive notice of a policy that has been or will be
suspended, canceled, materially changed for any reason, has expired, or will be expiring. Such
natice shall be sent directly to the Department and shall be mailed, emailed, hand delivered or
sent by facsimile transmission to State Procurement Office.

ACCEPTABILITY OF INSURERS: Contractor’s Insurance shall be placed with companies licensed in
the State of Arizona or hold approved nen-admitted status on the Arizona Department of
Insurance List of Qualified Unauthorized Insurers, Insurers shall have an "A.M. Best” rating of not
less than A- VII. The State of Arizona in no way warrants that the above-required minimum insurer
rating is sufficient to protect the Contractor from potential insurer insolvency.

VERIFICATION OF COVERAGE: Contractor shall furnish the State of Arizona with certificates of
insurance {valid ACORD form or equivalent approved by the State of Arizona) evidencing that
Contractor has the insurance as required by this Contract. An authorized representative of the
insurer shall sign the certificates.

All such certificates of insurance and policy endorsements must be received by the State
before work commences. The State’s receipt of any certificates of insurance or policy
endorsements that do not comply with this written agreement shall not waive or atherwise
affect the requirements of this agreement.

Each insurance policy required by this Contract must be in effect at, or prior to,
commencement of work under this Contract. Failure to maintain the insurance policies as
required by this Contract, or to provide evidence of renewal, is a material breach of contract.

All such certificates required by this Contract shall be sent directly to the Arizona State
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6.3 Indemnification

6.4 Patent and Copyright

Procurement Office. The State of Arizona project/contract number and project description
shall be noted on the certificate of insurance. The State of Arizona reserves the right to
require complete, certified copies of all insurance policies required by this Contract at any
time.

SUBCONTRACTORS: Contractors’ certificate(s) shall include all subcontractors as insured under its
policies or Contractor shall be responsible for ensuring and/or verifying that all subcontractors
have valid and collectable insurance as evidenced by the certificates of insurance and
endorsements for each subcantractor. All coverages for subcontractors shall be subject to the
minimum Insurance Requirements identified above. The Department reserves the right to
require, at any time throughout the life of this contract, proof from the Contractor that its
subcontractors have the required coverage.

APPROVAL and MODIFICATIONS: The Contracting Agency, in consultation with State Risk,
reserves the right to review or make modifications to the insurance limits, required coverages, or
endorsements throughout the life of this contract, as deemed necessary. Such action will not
require a formal Contract amendment but may be made by administrative action.

EXCEPTIONS: In the event the Contractor or sub-contractor(s) is/are a public entity, then the
Insurance Requirements shall nat apply. Such public entity shall provide a Certificate of self-
insurance. If the Contractor or sub-contractor(s) is/are a State of Arizona agency, board,
commission, or university, none of the above shall apply.

To the fullest extent permitted by law, Cantractor shall defend, indemnify, and hold harmless the
State of Arizana, and its departments, agencies, boards, commissions, universities, officers,
officials, agents, and employees (hereinafter referred to as "Indemnitee”) from and against any
and all claims, actions, liabilities, damages, losses, or expenses {including court costs, attorneys’
fees, and costs of claim processing, investigation and litigation) (hereinafter referred to as
“Claims”) for bodily injury or personal injury (including death), or loss or damage to tangible or
intangible property caused, or alleged to be caused, in whole or in part, by the negligent or willful
acts or omissions of Contractor or any of its owners, officers, directors, agents, employees or
subcontractors. This indemnity includes any claim or amount arising out of, or recovered under,
the Workers’ Compensation Law or arising out of the failure of such Contractor to conform to any
federal, state, or local law, statute, ardinance, rule, regulation, or court decree. It is the specific
intention of the parties that the Indemnitee shall, in all instances, except for Claims arising solely
from the negligent or willful acts or omissions of the Indemnitee, be indemnified by Contractor
from and against any and alf claims. It is agreed that Contractor will be responsible for primary lass
investigation, defense, and judgement costs where this indemnification is applicable. In
consideration of the award of this contract, the Contractor agrees to waive all rights of
subrogation against the State of, its officers, officials, agents, and employees for losses arising
from the work performed by the Contractor for the State of Arizona. This indemnification will
survive the termination of the above listed contract with the Contractor.

This indemnity shall not apply if the Contractor or sub-contractor(s) is/are an agency, board,
commission or university of the State of Arizona.

CONTRACTOR/VENDOR (NOT PUBLIC AGENCY). With respect to Materials or Services provided or

Indemnification proposed by a Contractor Indemnitor for performance under the Contract, Cantractor shall
indemnify, defend and hold harmless State Indemnitees against any third-party claims for liability,
costs, and expenses, including, but not limited to reasonable attorneys' fees, for infringement or
violation of any patent, trademark, copyright, or trade secret by the Materials and the Services.
With respect to the defense and payment of claims under this subparagraph:

1. State shall provide reasonable and timely notification to Contractor of any claim for which
Contractor may be liable under this paragraph;

2. Contractor, with reasonable consultation from State, shall have control of the defense of
any action on an indemnified claim including all negotiations for its settlement or
compromise;

3. State may elect to participate in such action at its own expense; and
State may approve or disapprove any settiement or compromise, provided that, (i) State
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6.5 Force Majeure

6.6 Third Party
Antitrust
Violations

7.0 Warranties

7.1 Conformity to
Requirements

shall not unreasonably withhold or delay such approval or disapproval and (ii) State shall
cooperate in the defense and in any related settlement negotiations.
If Contractor is a public agency, this paragraph 6.4 does not apply.

6.5.1  DEFINITION. For this paragraph, “force majeure” means an occurrence that is (a) beyond
the control of the affected party, (b) occurred without the party’s fault or negligence, and
{c) something the party was unable to prevent by exercising reasonable diligence.
Without limiting the generality of the foregoing, force majeure expressly includes acts of
Gad, acts of the public enemy, war, riots, strikes, mobilization, labor disputes, civil
disorders, fire, flood, lockouts, injunctions-intervention-acts, failures or refusals to act by
government authaorities, and, subject to paragraph 7.66 [Performance in Public Heolth
Emergency}, declared public health emergencies. Force majeure expressly does not
include late delivery caused by congestion at a manufacturer’s plant or elsewhere, an
oversold condition of the market, late performance by a Subcontractor unless the delay
arises out of an accurrence of force majeure, or inability of either Contractor or any
Subcontractor to acquire or maintain any required insurance, bonds, licenses, or permits.

6.5.2  RELIEF FROM PERFORMANCE. Except for payment of sums due, the parties are not liable
to each other if an occurrence of force majeure prevents its performance under the
Contract. If either party is delayed at any time in the progress of their respective
perfarmance under the Contract by an aoccurrence of force majeure, the delayed party
shall notify the other no fater than the following working day after the occurrence, or as
soon as it could reasonably have been expected to recognize that the occurrence had
effect in cases where the effects were not readily apparent. in any event, the notice must
make specific reference to this paragraph specifying the causes of the delay in the notice
and, if the effects of the accurrence are on-going, provide an initial notification and
thereafter the delayed party shall provide regular updates until such time as the effects
are fully known. To the extent it is able, the delayed party shall cause the delay to cease
promptly and notify the other party when it has done so. The parties shall extend the
time of completion by Cantract Amendment for a period equal to the time that the
results or effects of the delay prevented the delayed party from performing.

6.5.3  EXCUSABLE DELAY IS NOT DEFAULT. Failure in performance by either party will not
constitute default hereunder or give rise to any claim for damages or loss of anticipated
profits if and to the extent that such failure was or is being caused by an occurrence of
force majeure.

6.5.4  DEFAULT DIMINISHES RELIEF. Entitlement to relief from the effects of an occurrence of
force majeure is diminished to the extent that the delay did or will result from the
affected party’s default unrelated to the occurrence, in which case and to that extent the
other party’s normal remedies and the affected party’s obligations would apply
undiminished.

Contractor assigns to State any claim for overcharges resulting from antitrust violations to the
extent that those violations concern materials or services supplied by third parties to Contractor
toward fulfillment of the Contract.

Contractor warrants that, unless expressly provided otherwise elsewhere in the Contract, the
Materials and Services will for 1 {one) year after acceptance and in each instance: (1) conform to
the requirements of the Contract, which by way of reminder include without limitation ali
descriptions, specifications, and drawings identified in the Scope of Wark and any Contractor
affirmations included as part of the Contract; {2) be free from defects of material and
workmanship; (3) conform to or perfarm in a manner consistent with current industry standards;
and (4) be fit for the intended purpose or use described in the Contract. Mere delivery or
performance does not substitute for express acceptance by State. Where inspection, testing, or
other acceptance assessment of Materials or Services cannot be done until after installation, the
forgoing warranty will not begin until State’s acceptance.
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7.2 Contractor

Personnel
7.3 Intellectual
Property
7.4 Licenses and Permits
7.5 Operational Continuity
7.6 Performance in Public
Health Emergency
7.7 Lobbying

7.8 Survival of

Contractor warrants that its personnel will perform their duties under the Contract in a
professional manner, applying the requisite skills and knowledge, consistent with industry
standards, and in accordance with the requirements of the Contract. Contractor further warrants
that its key personnel will maintain any certifications relevant to their work, and Contractor shall
provide individual evidence of certification to State’s authorized representatives upon request.

Contractor warrants that the Materials and Services do not and will not infringe or violate any
patent, trademark, copyright, trade secret, or other intellectual property rights or laws, except
only to the extent the Specifications do not permit use of any other product and Contractor is not
and cannot reasonably be expected to be aware of the infringement or violation.

Contractor warrants that it will maintain all licenses required under paragraph 3.7 [Contractor
Licenses] and all required permits valid and in force.

Contractor warrants that it will perform without relief notwithstanding being sold or acquired; no
such event will operate to mitigate or alter any of Contractor’s duties hereunder absent a
consented delegation under paragraph 5.3 [Assignment ond Delegation] that expressly recognizes
the event.

Contractor warrants that it will:

1. have in effect promptly after commencement a plan for continuing performance in the
event of a declared public healith emergency that addresses, at a minimum: (a)
identification of response personnel by name; (b) key succession and performance
responses in the event of sudden and significant decrease in workforce; and
(c) alternative avenues to keep sufficient product on hand or in the supply chain; and

2. provide a copy of its current plan to State within 3 (three) business days after State’s
written request. If Contractor claims relief under paragraph 6.5 [Force Majeure] for an
occurrence of forge majeure that is a declared public health emergency, then that relief
will be conditioned on Contractar having first implemented its plan and exhausted all
reasonable opportunity for that plan implementation to overcome the effects of that
occurrence, or mitigate those effects to the extent that overcoming entirely is not
practicable.

For clarification of intent, being obliged to implement the pian is not of itself an occurrence of

force majeure, and Contractor will not be entitled to any additional compensation or extension of

time by virtue of having to implement it. Furthermore, failure to have or implement an
appropriate plan will be a material breach of contract.

7.7.1  PROHIBITION.
{a) Contractor warrants that:
i. it will not engage in lobbying activities, as defined in 40 CFR part 34 and A.R.S.
§ 41-1231, et seq., using monies awarded under the Contract, provided that,
the foregoing does not intend to constrain Contractor's use of its own monies
or property, including without limitation any net proceeds duly realized under
the Contract or any value thereafter derived from those proceeds; and
ii. upon award of the Contract, it will disclose all lobbying activities to State to
the extent they are an actual or potential conflict of interest or where such
activities could create an appearance of impropriety.
{b} Contractor shall implement and maintain adequate controls ta assure compliance
with {a) above.
(c) Contractor shall obtain an equivalent warranty from all Subcontractors and shall
include an equivalent no-lobbying provision in all Subcontracts.
7.7.2  EXCEPTION. This paragraph does not apply to the extent that the Services are defined in
the Contract as being lobbying for State’s benefit or an State’s behalf.

All representations and warrants made by Contractor under the Contract will survive the

Warranties expiration or earlier termination of the Contract.
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8.0 State's Contractual Remedies

No modifications to uniform terms and conditions section

| 9.0 Contract Termination

No modifications to uniform terms and conditions section

' 10.0 Contract Claims
10.1 Claim Notwithstanding any law to the contrary, all contract claims or controversies under the Contract
Resolution are to be resolved according to Arizona Revised Statutes Title 41, Chapter 23, Article 9, and rules
adopted thereunder, including judicial review under A.R.S. § 12-1518.
10.2 Mandatory in compliance with A.R.S. § 12-1518, the parties agree to comply in a judicial review proceeding
Arbitration with any applicable, mandatory arbitration requirements.
11.0 General Provisions for Materials
111 Applicability Article 11 applies to the extent the Work is or includes Materials.
11.2  Off-Contract Contractor shall ensure that the design and/or procedures for the Materials ordering method
Materials prevents Orders for off-contract items or excluded items. Notwithstanding that State might have
its own internal administrative rules regarding off-contract or excluded item ordering, and
endeavors to prevent such orders from occurring, Cantractor is responsible for not accepting any
such Orders, State may, at its discretion, return any such items under subparagraph 11.17 or
cancel any such Order under subparagraph 11.18, n either case being without obligation and at
Contractor’s expense. As used above, “off-contract item” refers to any product not included in the
scope of the Contract and for which no price or compensation has been established contractually,
and “excluded item” refers to any product expressly stated in the Contract as being excluded from
the Contract.

113 Compensation for Contractor shall have clear, published palicies in place regarding late delivery, order cancelation,

Late Deliveries discounts, or rebates given to compensate for late deliveries, etc., and make them readily
available to those Eligible Agencies, and Co-Op Buyers if applicable, that are likely to need them

114  Indicate Shipping Contractar shall identify and provide the required substantiating documentation for the amount it

Costs on Order intends to add for shipping in the Order acknowledgment if shipping is additional to the
contracted price or rate for an item; otherwise, Contractor shall indicate that shipping is included
in the Order price (in other words, every Order must indicate clearly whether or not shipping is
included in the Order price, and if not included, how much is to be added and why that amount is
the correct or appropriate one)

115 Current Products Contractor shall keep all products being offered under the Contract: (a) in current and ongoing
production; (b) in its advertised product lines; {c} as models or types that are actively functioning
in other paying customer environments; and {d) in conformance to the requirements of the
Contract

11.6 Maintain Contractor shall provide at all times the comprehensive selection of products for which a price is

Comprehensive established in the Commercial Document for ordering by Eligible Agencies, and Co-Op Buyers if

Selection applicable.

11,7 Additional State, at its discretion, may modify the scope of the Contract by Contract Amendment to include

Products additional products or product categories so long as they are within the general scope of the ones
originally covered by the Caontract. Once the Contract Amendment has been fully executed,
Contractor shall then update all applicable catalogs and price lists and make them available to all
affected entities at no additional cost. Either party may make the request to add preducts to the
Contract; regardless of who makes the request, the parties shall negotiate in good faith a fair price
for any additional products, but State may elect not to add some or all of the products in question
if no agreement is reached on pricing In a timely manner. Contractor’s request or proposal in
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11.8 Discontinued
Products

119 Forced
Substitutes

11,10 Recslls

11.11 Delivery

11.12 Delivery Time

response to State's request must include: {a) documentation demonstrating that the additional
products meet or exceed the specifications for the original products while remaining in the same
product groups as the original ones; and {b) documentation demanstrating that the proposed
price for the additional products is both fair and reasonable and at the same level of discount
relative to market price as were the ariginal ones. Demonstration of (b) typically requires showing
how prices at which sales are currently or were last made to a significant number of buyers
compare to the prices or discounts (as applicable) being proposed for the additional products

If a product or groups of products covered by the Contract are discontinued by the manufacturer,
Contractor shall notify State within 5 (five) business days after receiving the manufacturer’s
notification. State, at its discretion, will either allow Contracter to provide substitutes for the
discontinued products or delete the products from the scope of the Contract, both of which will be
accomplished by Cantract Amendment. Cantractor shall then update all applicable catalogs and
price lists and make them available to all affected entities at no additional cost. The parties shall
negotiate in good faith a fair price for any substitute product, but State may elect to delete the
products from the scope of the Contract if no agreement is reached on substitute pricing in a
timely manner. When notifying State of the discontinuance, Contractor shall provide:

{a) manufacturer’s announcement or documentation stating that the products have been
discontinued, with identification by model/part number; (b} documentation demonstrating that
the substitute products meet or exceed the specifications for the discontinued products while
remaining in the same product groups as were the discontinued ones; and (c} documentation
demonstrating that the proposed price for the substitute products is both fair and reasonable and
at the same level of discount relative to market price as were the discontinued ones (with
demonstration being as described in subparagraph Error! Reference source not found.)

Forced substitutions will not be permitted; Contractor shall obtain State’s prior written consent
before making any discretionary substitution for any product covered by the Contract.

In the event of a recall notice, technical service bulletin, or other important notification affecting a
product offered under the Contract (collectively, “recalls” hereinafter), Contractor shall send
timely notice to State for each applicable Order referencing the affected Order and product.
Notwithstanding whatever protection Contractor might have under A.RS. § 12-684 with respect to
a manufacturer, Contractor shall handle recalls entirely and without obligation on State’s part,
other than to permit removal of installed products, retrieval of stored products, etc., as necessary
to implement the recall

11.11.1 PRICING. Unless stated otherwise in the Commercial Document, all Materials prices set
forth therein are FCA (seller’s dock) Incoterms®2010, with “seller’s dock” meaning the last place of
manufacturing, assembly, integration, final packing, or warehousing before departure to
designated point of delivery to State. For reference, the foregoing is to be construed as equivalent
to “F.0.b. Origin, Contractor’s Facility” under FAR 52.247-30

11.11.2 LIABILITY. Unless stated otherwise in the Commercial Document or an Order,
Contractor’s liability for all Materials is DDP (State-designated receiving point per Order)
Incoterms®2010, but with unloading at destination included. For reference, the foregoing is to be
construed as equivalent to “F.0.b. Destination, Within Consignee’s Premises” under FAR 52.247-
35.

11.11.3 PAYMENT. Unless stated otherwise in the Commercial Document or an Order, State shall
reimburse Contractor the costs of the difference between DDP (State-designated receiving point
per Order) and FCA (seller’s dock) with no mark-up, which Contractor shall itemize and invoice
separately

Unless stated otherwise in the Commercial Document generally or in the applicable Order
particularly, Contractor shall make delivery within 2 (two) business days after receiving each Order

Contractor shall offer deliveries to every location served under the scope of the Contract,
specifically
1. if the Contract is for a single State agency in a single area, then Cantractor shall
deliver to any agency location in that area;

11.13 Delivery Locations 2. if the Contract is for a single State agency in all its locations, then Contractor shall
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deliver to any of that agency’s location in Arizona;
3. if the Contract is for statewide use but excludes certain areas, then Contractor shall

deliver to any Eligible Agency or Co-Op Buyer location that is not in the excluded

areas; and
4, if the Contract is for unrestricted statewide use, then:

i. Contractor shall deliver to any Eligible Agency or Co-Op Buyer anywhere in
Arizona;

b)  1f a prospective Co-Op Buyer outside Arizona wishes to order against the
Contract, Contractor agrees to negotiate in good faith any fair and reasonable
price or lead time adjustments necessary to serve that lacation if practicable to
do so within the scope of its normal business; and,

c}  if the Commercial Document indicates defined delivery areas and prices, those
always apply unless the Order expressly states otherwise and Contractor
accepts it.

Contractor shall verify receiving hours and conditions {i.e. height/weight restrictions, access
control, etc.) with the relevant purchaser for the receiving site before scheduling or making a
delivery. State will neither allow extra charges for wait time, comebacks, or the like nor excuse late
delivery if Contractor has failed to make the verification or comply with the applicable conditions.
Contractor shall make each delivery to the spedific Jocation indicated in the Order, which
11.14 Conditions at Contractor acknowledges might be inside an industrial building, institutional building, low-rise

Delivery Location office bullding, or high-rise office building instead of a normal receiving dock. Contractor might be
required to make deliveries to locations inside a secured perimeter at certain institutional facilities
such as prisons where prior clearances are required for each delivery and driver individually.
Contractor shall contact each such facility directly to confirm its most-current security clearance
procedures, allowable hours for deliveries, visitor dress cade, and other applicable rules. State will
neither allow extra charges for wait time, comebacks, or the like nor excuse late delivery if
Contractor has failed to make the confirmation or comply with the applicable conditions

State has the right to make acceptance of Materials subject to a camplete inspection on delivery
and installation, if Installation is Contractor’s responsibility. State may apply as acceptance criteria
conformity to the Contract, workmanship and guality, correctness of constituent materials, and
any other matter for which the Contract or applicable laws state a requirement, whether stated
directly or by reference to another document, standard, reference specification, etc. Contractor
shall remove any rejected Materials from the delivery location, or from any immediate environs to
which it might have been reasonably necessary to move it, carry it off the delivery premises, and

11.15 Materials subsequently deliver an equal number or quantity of conforming items. State will not owe

Acceptance Contractor any payment for rejected Materials, and State may, at Its discretion, withhold or make

partial payment for any rejected Materials that have been returned to Contractor in those
instances where State has agreed to permit repair instead of demanding replacement.

Contractor shali, at no additional cost and without entitlement to extension of any delivery
deadline or specified time for performance, remave or exchange and replace any defective or non-
conforming delivered or installed Materials

1. Contractor shall be solely responsible for the cost of any associated cutting and patching,
temporary protection measures, packing and crating, hoisting and loading, transportation,
unpacking, inspection, repacking, reshipping, and reinstallation if installation is within the

scope of the Contract.
11.16 Correcting Defects 2. If Contractor fails to do so in a timely manner, State will be entitled to exercise its remedies
under paragraph 8.5 [Right of Offset] of the Uniform Terms and Conditions.
3. Whether State will permit Contractor to repair in place or demands that Contractor

remove and replace is at State’s discretion in each instance, provided that, State shall not
apply that discretion punitively if repair in place is practicable and doing so would not
create safety hazards, put property at risk, unreasonably interfere with operations, create
public nuisance, or give rise to any other reasonable concern on State’s part.
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11.17 Returns

11.18 Order Cancellation

11.19 Product Safety

11,20 Hazardous
Materials

State may, at its discretian, return for full credit and with no restocking charges any delivered
Materials unused in the original packaging, including any instruction manuals or other incidental
item that accompanied the original shipment, within thirty {30) days after receipt. If State elects to
return delivered Materials, then State shall pay all freight, delivery, and transit insurance costs to
return the products to the place from which Contractor shipped them, provided that, if State
returns delivered Materials because they are defective or non-conforming or for any other reason
having to do with Contractor fault or error, then State will not be responsible for paying freight,
delivery, or transit insurance costs to return the products and may, at its discretion, either have
those billed directly to Contractor or offset them under paragraph 8.5 [Right of Offset] of the
Uniform Terms and Conditions.

State may cancel Orders within a reasonable perlod after issuance and at its discretion. The same
method as that used for ordering will be used for cancellation. If State cancels an Order, then State
shall:

1,  pay Contractar for any portion of the Materials and Services from that Order that have
been properly delivered or performed as of the cancellation effective date plus one (1)
additional business day

2, reimburse Contractor far:

(a)  itsactual, documented costs incurred in fulfilling the Order up to the
cancellation effective date plus one (1) additional business day;

{b) the cost of any obligations it incurred in fulfilling the Order up to the
cancellation effective date plus one (1) additional business day that
demonstrably cannot be canceled, or that have pre-established cancelation
penalties specified in the relevant Subcontracts, to the extent the penalties
are reasonable and customary far the work in question; and,

3.  Contractor shall not charge or be entitled to charge State for any new costs it incurs after
receiving the cancellation notice

By way of reminder, State is not liable for any products that were produced, shipped, or delivered
or any services that were performed before Contractor had acknowledged the corresponding
Order

Materials as-shipped must comply with applicable safety regulations and standards. Unless
expressly stated otherwise in the Scope of Work, State s not responsible for making any Materials
safe or compliant following acceptance and is relying exclusively on Contractor to deliver only
products that are already safe and compliant

Contractor shall timely provide State with any “Safety Data Sheets” (SDS) and any other
hazard communication documentation required under the US Department of Labor’'s Occupational
Safety and Health Administration (OSHA) “Hazard Communication Standard” (often referred to as
the “HazCom 2012 Final Rule”) that is reasonably necessary for State to comply with regulations
when it or its other contractors install, handle, operate, repair, maintain or remove any Materials.
Note that, in the past, those documents might have been referred to as "Material Safety Data
Sheets” or “Product Safety Data Sheets”, but State (and this Contract) use only the more up-to-
date “SDS” reference. Contractor shall ensure that all its relevant personnel understand the nature
of and hazards associated with, to the extent it they are Contractor’s responsibility under the
Contract, the design, shipping, handling, delivery, installation, repair and maintenance of any
portion of the Work that is, contains or will become upon use a hazardous material, with
“hazardous material” being any material or substance that Is: (1) identified now or in the future as
being hazardous, toxic or dangerous under applicable laws; or (2) subject to statutory or
regulatory requirement governing special handling, disposal or cieanup
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124

12.5

12.6 Transitions

General Provisions for Services

Applicability Article 12 applies to the extent the Work is or includes Services
Comprehensive Contractor shall provide the comprehensive range of services for which a price is established in the
Services Offering

Pricing Document for ordering by Eligible Agencies, and Co-Op Buyers if co-op buying applies.
Additional Services State at its discretion may modify the scope of the Contract by Contract Amendment to include
additional services or service categories that are within the general scope of the ones originally
covered by the Contract if it determines that doing so is in its best interest. Once the Contract
Amendment is fully executed, Contractor shall then update 2li applicable price lists and make them
available to all affected entities at no additional cost. Either party may make the request to add
services to the Contract; regardless of who makes the request, the parties shall negotiate in good
faith a fair price far any additional services, but State may elect not to add some or all of the
services in question If no agreement is reached on pricing in a timely manner, Contractor’s request
or proposal in response to State’s request must include documentation demonstrating that the
proposed price for the additional services is both fair and reasonable and comparable to the
original ones.

Ofi-Contract Services Contractor shall ensure that the design and/or procedures for the Services ordering method
prevents Orders for off-contract or excluded services. Notwithstanding that State might have its
own internal administrative rules regarding off contract or excluded service ordering, and
endeavors to prevent such arders from occurring, Contractor is responsible for not accepting any
such Orders. State may, at its discretion, cancel any such Order without obligation. As used above,
“off-contract service” refers to any service not included in the scope of the Contract and for which
no price or compensation has been established contractually, and “excluded service” refers to any
service expressly excluded from the scope of the Contract.

Removal of Personnel 1\ ithstanding that Contractor is in every circumstance responsible for hiring, assigning,
directing, managing, training, disciplining, and rewarding its personnel, State may at its discretion
and withaut the obligation to demonstrate cause instruct Contractor to remove any of its
personnel from State’s facilities or from further assignment under the Contract. In such cases,
Contractor shall promptly replace them with other personnel having equivalent qualifications,
experience, and capabilities.

During commencement, Contractor shall attend transition meetings with any outgoing vendors to
coordinate and ease the transition so that the effect on State's operations is kept to 2 minimum,.
State may elect to have outgoing vendors camplete some or all of their work or orders in progress
to ease the transition as is safest and most efficient in each instance, even if that scope is covered
under the Contract. Conversely, State anticipates having a continued need for the same materials
and services upon expiration or earlier termination of the Contract. Accordingly, Contractor shall
work closely with any new {incoming) vendor and State to ensure as smooth and complete a
transfer as is practicable. State’s representative shall coordinate all transition activities and
facilitate joint development of a comprehensive transition plan by both Contractor and the
incoming vendor. As with the incoming transition. State may permit Contractor (outgoing) to
complete work or orders in progress to ease the transition as is safest and most efficient in each

instance.

12.7  Accuracy of Work Contractor is responsible for the accuracy of the Services, and shall promptly make all necessary
revisions or carrections resulting from errors and amissions on its part without additional
compensation. Acceptance by State will not relieve Contractor of responsibility for correction of
any errors discovered subsequently or necessary clarification of any ambiguities.

128 Reqlflrements a Contractor personnel shall perform their assigned portions of the Services at the specific location

Services Location indicated in the Order (if applicable). Contractor acknowledges that the location might be inside an
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129

12.10

113.0

13.1

132

Services Acceptance

Corrective Action
Required

industrial building, institutional building, or one of various office types and classes. Additionally, if
performing the Services requires Contractor personnel to work inside a secured perimeter at
certain institutional facilities such as prisons where prior clearances are required, Contractor shall
contact the facility directly to confirm its most-current security clearance procedures, allowable
hours for work, visitor dress cade, and other applicable rules. State will neither allow extra charges
for wait time, comebacks, or the like nor excuse late performance if Contractor has failed to make
the confirmation or comply with the applicable conditions.

State has the right to make acceptance of Services subject to acceptance criteria. State may apply
as acceptance criteria conformity to the Contract, accuracy, completeness, or other indicators of
quality or other matter for which the Contract or law states a requirement, whether stated
directly or by reference to another document, standard, reference specification, etc. State will not
owe Contractor any payment for un-accepted Services; and State may, at its discretion, withhold
or make partial payment for any rejected Services if Contractor is still in the process of re-
performing or otherwise curing the grounds for State’s rejection.

Notwithstanding any other guarantees, general warranties, or particular warranties Contractor has
given under the Contract, if Contractor fails to perform any material portion of the Services,
including failing to complete any contractual deliverable, or if its performance fails to meet agreed-
upon service levels or service standards set out in or referred to in the Contract, then Contractor
shall perform a root-cause analysis to identify the source of the failure and use all commercially
reasonable efforts to correct the failure and meet the Contract requirements as promptly as is
practicable.

1. Contractor shall provide to State a report detailing the identified cause and setting aut its
detailed corrective action plan promptly after the date the fallure occurred (or the date
when the failure first became apparent, if it was not apparent immediately after
occurrence).

2. State may demand to review and approve Contractar’s analysis and plans, and Contractor
shall make any corrections State instructs and adopt State’s recommendations so far as is
commercially practicable, provided that State may insist on any measures it determines
within reason to be necessary for safety or protecting property and the environment.

3 Contractor shall take the necessary action to avoid any like failure in the future, if doing so
is appropriate and practicable under the circumstances.

Data and Information Handling

Applicability

Data Protection and
Confidentiality of
Information

Article 13 applies to the extent the Work includes handiing of any (1) State’s proprietary and
sensitive data or (2) confidential or access-restricted information obtained from State or from
others at State’s behest.

Contractor warrants that it will establish and maintain procedures and controls acceptable to State
for ensuring that State’s proprietary and sensitive data is protected from unauthorized access and
information obtained from State or others in performance of its contractual duties is not
mishandled, misused, or inappropriately released or disclosed. For purposes of this paragraph, all
data created by Contractor in any way related to the Contract, provided to Contractor by State, or
prepared by others for State are proprietary to State, and all information by those same avenues is
State’s confidential information. To comply with the foregoing warrant:

1 Contractor shall: (a) natify State immediately of any unauthorized access or inappropriate
disclosures, whether stemming from an external security breach, internal breach, system
failure, or procedural lapse; (b} cooperate with State to identify the source or cause of
and respond to each unautharized access or inappropriate disclosure; and (c) notify State
promptly of any security threat that could result in unauthorized access or inappropriate
disclosures; and

2. Contractor shall not: (a) release any such data or allow it to be released ar divuige any
such information to anyone other than its employees or officers as needed for each
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13.3 Personally Identifiable
Infarmation.

13.4 Protected Health
Information

persan’s individual performance of his or her duties under the Contract, unless State has
agreed otherwise in advance and in writing; or (b) respond to any requests it receives
from a third party for such data or information, and instead route all such requests to
State’s designated representative.

Without limiting the generality of paragraph 13.2, Contractor warrants that it will protect any
personally identifiable information (“PlI”) belonging to State’s employees’ or other contractors or
members of the general public that it receives from State or otherwise acquires in its performance
under the Contract.

For purposes of this paragraph:

1. Pl has the meaning given in the [federal] Office of Management and Budget (OMB)
Memorandum M-07-16 Safeguarding Against and Responding to the Breach of Personally
Identifiable Information; and

2. “protect” means taking measures to safeguard personally identifiable information and
prevent its breach that are functionally equivalent to those called for in that OMB
memarandum and elaborated an in the [federal] General Services Administration {GSA)
Directive CIO P 2180.1 GSA Rules of Behavior for Handling Personally identifioble
Information.

NOTE {1): For convenience of reference only, the OMB memorandum is available at:
hitps:/Awww whitehouse. qovisites/default/files/omb/memorandafty2007/m07-16

NOTE (2): For canvenience of reference only, the GSA directive is available at:

hitp;/Awww.gsa.qoviporial/directive/d0/content/558222

Contractor warrants that, to the extent performance under the Contract involves individually
identifiable health information {referred to hereinafter as protected health information ("PHI”)
and electronic PHI ("ePH|”} as defined in the Privacy Rule referred to below), it:

1. is familiar with and will comply with the applicabie aspects of the following collective
regulatory requirements regarding patient information privacy protection: (a) the
“Privacy Rule” in CFR 45 Part 160 and Part 164 pursuant to the Health Insurance
Portability and Accountability Act ("HIPAA") of 1996; {b) Arizona laws, rules, and
regulations applicable to PHI/ePHI that are not preempted by CFR 45-160(B) or the
Employee Retirement Income Security Act of 1974 (“ERISA”} as amended; and (c} State’s
current and published PHi/ePHI privacy and security policies and procedures;

2. will cooperate with State in the course of performing under the Contract so that both
State and Contractor stay in compliance with the requirements in (1) above; and

3. will sign any documents that are reasonably necessary to keep both State and Contractor
in compliance with the requirements in (1) above, in particular “Business Associate
Agreements” in accordance with the Privacy Rule,

NOTE: For convenience of reference only, the Privacy Rule Is available at:
http://www.hhs.gov/hipaa/for-professionals/privacy/index.html

End of Section 2-B
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SECTION 2-D:
Uniform Terms and Conditions
Version: 9 (7/1/2013)

1.0 Definition of Terms

As used in the Contract, the terms listed below are defined as follows:

11
1.2

13

14
1.5
16

17

18

19

1.10

111

112
113

2.0 Contract Interpretation

21

Attachment

Contract

Contract
Amendment

Contractor
Days
Exhibit

Gratuity

Materials

Procurement
Officer

Services

State

State Fiscal Year

Subcontract

"Attachment” means any item the solicitation requires the Offeror to submit as part of the Offer.

“Contract” ” means the combination of the Solicitation, including the Uniform and Special
Instructions to Offerors, the Uniform and Special Terms and Conditions, and the Specifications and
Statement or Scope of Work; the Offer and any Best and Final Offers; and any Solicitation
Amendments or Contract Amendments.

"Contract Amendment"” means a written document signed by the Procurement Officer that is
issued for the purpose of making changes in the Contract.

“Contractor” means any Person who has a Contract with the State.
"Days” means calendar days unless otherwise specified.

“Exhibit” means any item labeled as an Exhibit in the Solicitation or placed in the Exhibits section
of the Solicitation.

“Gratuity” means a payment, loan, subscription, advance, deposit of money, services, or anything
of more than nominal value, present or promised, unless consideration of substantially equal or
greater value is received.

“Materials” means all property, including equipment, supplies, printing, insurance and leases of
property but does not include land, a permanent interest in land or real property or leasing space.

“Procurement Officer” means the person, or his or her designee, duly authorized by the State to
enter into and administer Contracts and make written determinations with respect to the
Contract.

"Services” has the meaning given in A.R.S. § 41-2503(35), which, for convenience of reference
only, is ... the furnishing of labor, time, or effort by [the] [Clontractor or [Sjubcontractor which
daoes not involve the delivery of a specific end product other than required reports and
performance [but] does not include employment agreements or collective bargaining
agreements.” Services includes Building Work and the service aspects of software described in
paragraph 1.8.

“State” means the State of Arizona and Department or Agency of the State that executes the
Contract.

“State Fiscal Year” means the period beginning with luly 1 and ending june 30.

"Subcontract” means any Contract, express or implied, between the Contractor and ancother party
or between a subcontractor and another party delegating or assigning, in whole or in part, the
making or furnishing of any material or any service required for the performance of the Contract.

Arizona Law The Arizona law applies to this Contract including, where applicable, the Uniform Commercial
Code as adopted by the State of Arizona and the Arizona Procurement Code, Arizona fRevised
Statutes (A.R.S.) Title 41, Chapter 23, and its implementing rules, Arizona Administrative Code
(A.AC.) Title 2, Chapter 7.
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22

2.3

2.4

25

2.6

3.0

31

35

Implied Terms

Contract Order
of Precedence

Relationship of
Parties

Severability

No Parole Evidence

No Waiver

Each provision of law and any terms required by law to be in this Contract are a part of this
Contract as if fully stated in it.

In the event of a conflict in the provisions of the Cantract, as accepted by the State and as they
may be amended, the following shail prevail in the order set forth below:

2.3.1. Special Terms and Conditions;

2.3.2. Uniform Terms and Conditions;

2.3.3. Statement or Scope of Work;

2.3.4. Specifications;

2.3.5. Attachments;

2.3.6. Exhibits;

2.3.7. Documents referenced or included in the Salicitation.

The Contractor under this Contract is an independent Contractor. Neither party to this Contract
shall be deemed to be the employee or agent of the other party to the Contract.

The provisions of this Contract are severable. Any term or condition deemed illegal or invalid shall
not affect any other term or condition of the Contract..

This Contract is intended by the parties as a final and complete expression of their agreement. No
course of prior dealings between the parties and no usage of the trade shall supplement or expiain
any terms used in this document and no ather understanding either oral or in writing shall be
binding.

Either party’s failure to insist on strict performance of any term or condition of the Contract shall
not be deemed a waiver of that term or condition even if the party accepting or acquiescing in the
noncanforming performance knows of the nature of the performance and fails to object to it.

Contract Administration and Operation

Records

Non-Discrimination

Audit

Fadilities Inspection
and Materials Testing

Notices

Under ARS. § 35-214 and § 35-215, the Contractor shall retain and shali contractually require
each subcontractor to retain all data and other “records” relating to the acquisition and
performance of the Contract for a period of five years after the completion of the Contract. All
records shall be subject to inspection and audit by the State at reasonable times. Upon request,
the Contractor shall produce a iegible copy of any or all such records.

The Contractor shall comply with State Executive Order No. 2009-09 and all other applicable
Federal and State laws, rules and regulations, including the Americans with Disabilities Act.

Pursuant to ARS § 35-214, at any time during the term of this Contract and five (5) years
thereafter, the Contractor’s ar any subcontractor’s books and records shall be subject to audit by
the State and, where applicable, the Federal Government, to the extent that the books and
records relate to the performance of the Contract or Subcontract.

The Contractor agrees to permit access to its facilities, subcontractor facilities and the Contractor’s
processes or services, at reasonable times for inspection of the facilities or materials covered
under this Contract. The State shall also have the right ta test, at its own cost, the materials to be
supplied under this Contract. Neither inspection of the Contractor’s facilities nor materials testing
shall constitute final acceptance of the materials or services. If the State determines
noncompliance of the materials, the Cantractor shall be responsible for the payment of all costs
incurred by the State for testing and inspection.

Notices to the Contractor required by this Contract shail be made by the State to the person
indicated on the Offer and Acceptance form submitted by the Contractor unless otherwise stated
in the Contract. Notices to the State required by the Contract shall be made by the Contractor to
the Solicitation Contact Person indicated on the Solicitation cover sheet, unless otherwise stated
in the Contract. An authorized Procurement Officer and an authorized Contractor representative
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3.8

3.10

3.11

4.0

4.1

4.2

Advertising, Publishing
and Promotion of
Contract

Property of the State

Ownership of
Intellectual Property

Federal Immigration
and Nationality Act

E-Verify Requirements

Offshore Performance
of Work Prohlbited.

may change their respective person to whom notice shall be given by written notice to the other
and an amendment to the Contract shall not be necessary.

The Contractor shall nat use, advertise ar promote information for commercial benefit concerning
this Caontract without the priar written appraoval of the Procurement Officer.

Any materials, including reports, computer programs and other deliverables, created under this
Contract are the sole property of the State. The Contractor is not entitled to a patent or copyright
on those materials and may not transfer the patent or copyright to anyone else. The Contractor
shall not use or release these materials without the prior written consent of the State.

Any and all intellectual property, including but not limited to copyright, invention, trademark,
trade name, service mark, and/or trade secrets created or conceived pursuant to or as a result of
this contract and any related subcontract {"Intellectual Property”), shall be work made for hire and
the State shall be considered the creator of such ntellectual Property. The agency, department,
division, board or commission of the State of Arizona requesting the issuance of this contract shall
own (for and on behalf of the State) the entire right, title and interest to the intellectual Property
throughout the world. Contractor shall notify the State, within thirty (30) days, of the creation of
any Intellectua) Property by it or its subcontractor(s). Contractor, on behalf of itself and any
subcontractor(s), agrees to execute any and all document(s) necessary to assure ownership of the
Intellectual Property vests in the State and shall take no affirmative actions that might have the
effect of vesting all or part of the Intellectual Property in any entity other than the State. The
Intellectual Property shall not be disclosed by contractor or its subcontractor(s) to any entity not
the State without the express written authorization of the agency, department, division, board or
commission of the State of Arizona requesting the issuance of this contract.

The contractor shall comply with all federal, state and local immigration laws and regulations
relating to the immigration status of their emplayees during the term of the contract. Further, the
cantractor shall flow down this requirement to all subcontractors utilized during the term of the
cantract. The State shall retain the right to perform random audits of contractor and
subcontractor records or to inspect papers of any employee thereof to ensure compliance. Should
the State determine that the contractor and/or any subcontractors be found noncompliant, the
State may pursue all remedies allowed by law, including, but not limited to; suspension of work,
termination of the contract for default and suspension and/or debarment of the contractor.

In accordance with A.R.S. § 41-4401, Contractor warrants compliance with all Federal immigration
laws and regulations relating to employees and warrants its compliance with Section A.R.S. § 23-
214, Subsection A.

Any services that are described in the specifications or scape of work that directly serve the State
of Arizona or its clients and involve access to secure or sensitive data or personal client data shall
be performed within the defined territories of the United States. Unless specifically stated
otherwise in the specifications, this paragraph does not apply to indirect or ‘overhead’ services,
redundant back-up services or services that are incidental to the performance of the contract. This
provision applies to work performed by subcontractors at all tiers.

Costs and Payments

Payments

Delivery

Applicable Taxes

PART 2 of the Solicitation Documents:
Version 9 (01-JUL-2013)

Payments shall comply with the requirements of A.R.S. Titles 35 and 41, Net 30 days. Upon receipt
and acceptance of goods or services, the Contractor shall submit a complete and accurate invoice
for payment from the State within thirty (30) days.

Unless stated otherwise in the Contract, all prices shall be F.0.B. Destination and shall include all
freight delivery and unloading at the destination.
4.3.1. Payment of Taxes. The Contractor shall be responsible for paying all applicable taxes.

4.3.2. State and Local Transaction Privilege Taxes. The State of Arizona is subject to ali applicable
state and local transaction privilege taxes. Transaction privilege taxes apply to the sale and
are the responsibility of the seller to remit. Failure to collect such taxes from the buyer does
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4.4 Availability of Funds
for the Next State fiscal
year

4.5 Availabllity of Funds

for the current State
fiscal year

| 5.0 Contract Changes

5.1 Amendments

5.2 Subcontracts

5.3 Assignment and
Delegation

6.0 Risk and Liability

6.1 Risk of Loss

6.2 Indemnification

not relieve the seller from its obligation to remit taxes.

4.3.3. Tax Indemnification. Contractor and all subcontractors shall pay all Federal, state and local
taxes applicable to its operation and any persons employed by the Contractor. Contractor
shall, and require all subcontractors to hold the State harmless from any responsibility for
taxes, damages and interest, if applicable, cantributions required under Federal, and/or
state and local laws and regulations and any other costs including transaction privilege
taxes, unemployment compensation insurance, Social Security and Worker’s Compensation.

4.3.4, IRS W9 Form. In order to receive payment the Contractor shall have a current |.R.S. W3
Form on file with the State of Arizona, unless not required by law

Funds may not presently be available for performance under this Contract beyond the current
state fiscal year. No legal liability on the part of the State for any payment may arise under this
Contract beyond the current state fiscal year until funds are made available for performance of
this Contract.

Should the State Legislature enter back into session and reduce the appropriations or for any
reason and these goods or services are not funded, the State may take any of the following
actions:

4.5.1. Accept a decrease in price offered by the contractor;
4.5.2. Cancel the Contract; or
4.5.3. Cancel the contract and re-solicit the requirements

This Contract is issued under the authority of the Procurement Officer who signed this Contract.
The Cantract may be medified only through a Contract Amendment within the scope of the
Contract. Changes to the Contract, including the addition of work or materials, the revision of
payment terms, or the substitution of work or materials, directed by a person who is not
specifically authorized by the procurement officer in writing or made unifaterally by the Cantractor
are violations of the Contract and of applicable law. Such changes, including unauthorized written
Contract Amendments shall be void and without effect, and the Contractor shall not be entitled to
any ¢laim under this Contract based on those changes.

The Contractor shall not enter into any Subcontract under this Contract for the performance of

this contract without the advance written approval of the Procurement Officer. The Contractor

shall clearly list any proposed subcontractors and the subcontractor’s proposed responsibilities.
The Subcontract shall incorporate by reference the terms and conditions of this Contract.

The Contractor shall not assign any right nor delegate any duty under this Contract without the
prior written approval of the Procurement Officer. The State shall not unreasonably withhold
approval.

The Contractor shall bear all loss of conforming material covered under this Contract until received
by authorized personnel at the lacation designated in the purchase order or Contract. Mere
receipt does not constitute final acceptance. The risk of loss for nonconforming materials shall
remain with the Contractor regardless of receipt.

6.2.1. Contractor/Vendor Indemnification (Not Public Agency) The parties to this contract agree
that the State of Arizona, its departments, agencies, boards and commissions shall be
indemnified and held harmiess by the contractor for the vicarious liability of the State as a
result of entering into this contract. However, the parties further agree that the State of
Arizona, its departments, agencies, boards and commissions shall be responsible for its own
negligence. Each party to this contract is responsible for its own negligence.

6.2.2. Public Agency Language Only Each party (as 'indemnitor’) agrees to indemnify, defend, and

hald harmiess the ather party {as 'indemnitee') from and against any and all claims, losses,
liability, costs, or expenses {including reasonable attorney's fees) (hereinafter collectively
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6.3 Indemnification -
Patent and Copyright

6.4 Force Majeure

6.5 Third Party Antitrust
Violations

7.0 Warranties

referred to as 'claims') arising out of bodily injury of any person (induding death) or
property damage but only to the extent that such claims which result in vicarious/derivative
liability to the indemnitee, are caused by the act, omission, negligence, misconduct, or other
fault of the indemnitor, its officers, officials, agents, employees, or volunteers.”

The Contractor shall indemnify and hold harmiess the State against any liability, including costs
and expenses, for infringement of any patent, trademark or copyright arising out of Contract
performance or use by the State of materials furnished or work performed under this Contract.
The State shall reasonably notify the Contractor of any claim for which it may be liable under this
paragraph. If the contractor is insured pursuant to A.R.S. § 41-621 and § 35-154, this section shall
not apply.

6.4.1 Except for payment of sums due, neither party shall be liable to the other nor deemed in
default under this Contract if and to the extent that such party’s performance of this
Contract is prevented by reason of force majeure. The term “force majeure” means an
occurrence that Is beyond the control of the party affected and occurs without its fault or
negligence. Without limiting the foregoing, force majeure includes acts of God; acts of the
public enemy; war; riots; strikes; mobilization; labor disputes; civil disorders; fire; flood;
lockouts; injunctions-intervention-acts; or failures or refusals to act by government
authority; and other similar occurrences beyond the control of the party declaring force
majeure which such party is unable to prevent by exercising reasonable diligence.

6.4.2. Force Majeure shall aot include the following occurrences:

6.4.2.1. Late delivery of equipment or materials caused by congestion at a
manufacturer’s plant or elsewhere, or an oversold condition of the market;

6.4.2.2. Late performance by 8 subcontractor unless the delay arises out of a force
majeure occurrence In accordance with this force majeure term and condition;
or 6.4.2.3. Inability of either the Contractor or any subcontractor to acquire or
maintain any required insurance, bonds, licenses or permits.

6.4.3. If either party is delayed at any time in the progress of the work by force majeure, the
delayed party shall notify the other party in writing of such delay, as soon as is practicable
and no later than the following warking day, of the commencement thereof and shall
specify the causes of such delay in such notice. Such notice shall be delivered or mailed
certified-return receipt and shall make a specific reference to this article, thereby
invoking its provisions. The delayed party shall cause such delay to cease as soon as
practicable and shall notify the other party in writing when it has done so. The time of
completion shall be extended by Contract Amendment for 2 period of time equal to the
time that resuits or effects of such delay prevent the delayed party from performing in
accordance with this Contract.

6.4.4. Any delay or failure in performance by either party hereto shall not constitute defauit
hereunder or give rise to any claim for damages or loss of anticipated profits if, and to the
extent that such delay or failure is caused by force majeure.

The Contractor assigns to the State any claim for overcharges resulting from antitrust violations
to the extent that those violations concern materials or services supplied by third parties to the
Contractor, toward fulfillment of this Contract.

7.1 Liens The Contractor warrants that the materials supplied under this Contract are free of liens and shall
remain free of liens.
7.2  Quality Unless otherwise modified eisewhere in these terms and conditions, the Contractor warrants that,
for one year after acceptance by the State of the materials, they shall be:
7.2.1. Of a quality to pass without objection in the trade under the Contract description;
7.2.2. Fit for the intended purposes for which the materials are used;
PART 2 of the Solicitation Documents: SECTION 2-D: Uniform Terms and Conditions
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7.4 Inspection/Testing

7.5 Compliance
with Laws

7.6 Survival of Rights and
Obligations after
Contract Expiration or
Termination

7.2.3. Within the variations permitted by the Contract and are of even kind, quantity, and quality
within each unit and among all units;

7.2.4. Adequately contained, packaged and marked as the Contract may require; and
7.2.5. Canform to the written promises or affirmations of fact made by the Contractor.

The Contractor warrants that any material supplied to the State shall fully conform to alt
requirements of the Contract and all representations of the Contractor, and shall be fit for all
purposes and uses required by the Contract.

The warranties set forth in subparagraphs 7.1 through 7.3 of this paragraph are not affected by
inspection or testing of or payment for the materials by the State.

The materials and services supplied under this Contract shall comply with all applicable Federal,
state and local laws, and the Contractor shall maintain all applicable license and permit
requirements.

7.6.1. Contractor's Representations and Warranties. All representations and warranties made by
the Contractor under this Contract shall survive the expiration or termination hereof. In
addition, the parties hereto acknowledge that pursuant to A.R.S. § 12-510, except as
provided in A.R.S. § 12-529, the State is not subject to or barred by any limitations of actions
prescribed in A.R.S., Title 12, Chapter 5.

7.6.2. Purchase Orders. The Contractor shali, in accordance with all terms and conditions of the
Contract, fully perform and shall be obligated to comply with all purchase orders received by
the Contractor prior to the expiration or termination hereof, unless otherwise directed in
writing by the Procurement Officer, including, without limitatian, all purchase orders
received prior to but not fully performed and satisfied at the expiration or termination of
this Contract.

8.0 State's Contractual Remedies

8.1 Rightto
Assurance

8.2 Stop Work Order

8.3 Non-exclusive
Remedies

8.4 Nonconforming Tender

If the State in good faith has reason to believe that the Contractor does not intend to, or is unable
to perform or continue performing under this Caontract, the Procurement Officer may demand in
writing that the Contractor give a written assurance of intent to perform. Failure by the Contractor
to provide written assurance within the number of Days specified in the demand may, at the
State’s option, be the basis for terminating the Contract under the Uniform Terms and Conditions
or other rights and remedies available by law or provided by the contract.

8.2.1. The State may, at any time, by written order to the Contractor, require the Contractor to
stop all or any part, of the work called for by this Contract for period(s) of days indicated by
the State after the order is delivered to the Contractor. The order shall be specifically
identified as a stop work arder issued under this clause. Upon receipt of the order, the
Contractor shall immediately comply with its terms and take all reasonable steps to
minimize the incurrence of costs allocable to the work covered by the order during the
period of work stoppage.

8.2.2. If a stop work order issued under this clause is canceled or the period of the order or any
extension expires, the Contractor shall resume work. The Procurement Officer shall make an
equitable adjustment in the delivery schedule or Contract price, or both, and the Contract
shall be amended in writing accordingly.

The rights and the remedies of the State under this Contract are not exclusive.

Materials or services supplied under this Contract shall fully comply with the Contract. The
delivery of materials or services or a portion of the materials or services that do not fully comply
constitutes a breach of contract. On delivery of nonconforming materials or services, the State
may terminate the Contract for default under applicable termination clauses in the Contract,
exercise any of its rights and remedies under the Uniform Commercia! Code, or pursue any other
right or remedy available to it.
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8.5 Right of Offset

9.0 Contract Termination

9.1 Cancellation for
Conflict of Interests

9.2 Gratuities

9.3 Suspension or
Debarment

9.4 Termination for
Convenience

9.5 Termination for
Default

9.6 Continuation of

The State shall be entitled to offset against any sums due the Contractor, any expenses or costs
incurred by the State, or damages assessed by the State concerning the Contractor’s non-
conforming performance or failure to perform the Contract, including expenses, costs and
damages described in the Uniform Terms and Conditions.

Pursuant to A.RS. § 38-511, the State may cancel this Contract within three (3) years after
Contract execution without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on behalf of the State is or
becomes at any time while the Contract or an extension of the Contract is in effect an employee of
or a consultant to any other party to this Contract with respect to the subject matter of the
Contract. The canceliation shall be effective when the Contractor receives written notice of the
cancellation unless the notice specifies a later time. If the Contractor is a political subdivision of
the State, it may also cancel this Contract as provided in A.R.S. § 38-511.

The State may, by written notice, terminate this Contract, in whole or in part, if the State
determines that employment or a Gratuity was offered or made by the Contractor or a
representative of the Contractor to any officer or employee of the State for the purpose of
influencing the outcome of the procurement or securing the Contract, an amendment to the
Contract, or favaorable treatment concerning the Contract, including the making of any
determination or decision about contract performance. The State, in addition to any other rights
or remedies, shall be entitled to recover exemplary damages in the amount of three times the
value of the Gratuity offered by the Contractor.

The State may, by written natice to the Contractor, immediately terminate this Contract if the
State determines that the Contractor has been debarred, suspended or otherwise lawfully
prohibited from participating in any public procurement activity, including but not limited to,
being disapproved as a subcontractor of any public procurement unit or other governmental bady.
Submittal of an offer or execution of a cantract shall attest that the contractor is not currently
suspended or debarred. If the contractor becomes suspended or debarred, the contractor shall
immediately notify the State.

The State reserves the right to terminate the Contract, in whale or in part at any time when in the
best interest of the State, without penalty or recourse, Upon receipt of the written notice, the
Contractor shall stop all work, as directed in the notice, notify all subcontractors of the effective
date of the tarmination and minimize all further costs to the State. In the event of termination
under this paragraph, all documents, data and reports prepared by the Contractor under the
Contract shall become the property of and be delivered to the State upon demand. The Contractor
shall be entitled to receive just and equitable compensation for work in progress, work completed
and materials accepted befare the effective date of the termination. The cast principles and
procedures provided in A.A.C. R2-7-701 shall apply.

9.5.1. In addition to the rights reserved in the contract, the State may terminate the Contract in
whole or in part due to the failure of the Contractor to comply with any term or condition of
the Contract, to acquire and maintain all required insurance policies, bonds, licenses and
permits, or ta make satisfactory progress in performing the Contract. The Procurement
Officer shall provide written notice of the termination and the reasons for it to the
Contractor.

9.5.2. Upon termination under this paragraph, all goods, materials, documents, data and reports
prepared by the Contractor under the Contract shall become the property of and be
delivered to the State on demand.

9.5.3. The State may, upon termination of this Contract, procure, on terms and in the manner that
it deems appropriate, materials or services to replace those under this Contract. The
Contractor shall be liable to the State for any excess costs incurred by the State in procuring
materials or services in substitution for thase due from the Contractor.

The Contractor shall continue to perform, in accardance with the requirements of the Contract, up
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Performance Through to the date of termination, as directed in the termination notice.
Termination
10.0 Contract Claims
10.1 Contract Claims All contract claims or controversies under this Contract shall be resolved according to A.R.S. Title
41, Chapter 23, Article 9, and rules adopted thereunder.
11.0 Arbitration
111 Arbitration The parties to this Contract agree to resoive all disputes arising out of or relating to this contract
through arbitration, after exhausting applicable administrative review, to the extent required by
A.R.S. § 12-1518, except as may be required hy other applicable statutes (Title 41).
12.0 Comments Welcome
12.1 Comments Weicome The State Procurement Office periodically reviews the Uniform Terms and Conditians and
welcomes any comments you may have. Please submit your comments to: State Procurement
Administrator, State Procurement Office, 100 North 15th Avenue, Suite 201, Phoenix, Arizona,
85007.
End of Section 2-D
End of Part 2
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Attachment 1
Offer and Acceptance Form

AW\M vh“-}\b\‘ F"“bd\l C)‘j W
SUBMISSION OF OFFER: Undersigned hereby offers and agrees to provide Medium-and-Heavy-Duty Cabs-Ehassis; ang BUEes in

compliance with the Sclicitation indicated above and our Offer indicated by the latest dated version below:

inttial | 1. I 3/4/19 cY
Offer:
date initial
2. | X 3 |x 4. I x
Revised date #1 initial date #1 initial date #1 initial
Offers: 5. | x 6. | x 7. l X
date #4 initial date &5 initial date #6 Initiat
‘Bestand | B. | x
Final Offer: date initial
Dooley Enterprises, Inc. Wy &y
Offeror company name Signature of peéauu_ﬁ-gﬁzsd{ sign Offer initints
1108 North Grove St. Ste A. Chris Dooley
Address Printed name and tite
Anaheim, CA 92806 Chris Dooley
City | State | ZIP Contact name and tile
95-307$5070 chris@dooleyenterprises.com 714-630-6436
Federal tax identifier (EIN or SSN) Contact Email Address Contact phone number

CERTIFICATION: By signature in the above, Offeror certifies that it:

1. will not discriminate against any employee or applicant for employment in violation of Federal Executive Order 11248, [Anzona) State
Executive Order 2008-9 or A.R.S. §§ 41-1461 through 1465;

2. has not given, offered to give, nor intends to give at any time hereafter any economic epportunity, future employment, gift, loan, gratuity,
special discount, trip, favor, or service to a public servant in connection with the submitted offer. Failure to provide a valid signature
affirming the stipulations required by this clause will result in rejection of the Offer. Signing the Offer with a false statement will void the
Offer, any resulting contract, and may be subject to legal penalties under law;

3. complies with A R.S. § 41-3532 when offering electronics or information technology products, services, or maintenance; and
4. s not debarred from, or otherwise prohibited from participating in any contract awarded by federal, state, or local govemment.

ACCEPTANCE OF OFFER: State hereby accepts the initial Offer, Revised Offer, or Best and Final Offer identified by number # at the top of
this form, and which was dated date (the Accepted Offer). Offeror is now bound (as Contractor} to carry out the Work under the attached
Contract, of which the Accepted Offer forms a part. Contractor is cautioned not to commence any billable work or to provide any matenal or
perform any service under the Contract until Contractor receives the applicable Order or written notice to procsed from Pracurement Officer.

State's Contract No. is: The effective date of the Contract is: Contract awarded
Date Date
Procurement Officer signature Procurement Officer,
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LINKING AGREEMENT
BETWEEN
THE CITY OF GLENDALE, ARIZONA
AND
DOOLEY ENTERPRISES, INC.

EXHIBIT B
Scope of Work

PROJECT

Dooley Enterprises, Inc. will provide ammunition to cover the needs of the Glendale Police
Department, which includes both handgun and rifle ammunition.

4/29/2021



LINKING AGREEMENT
BETWEEN
THE CITY OF GLENDALE, ARIZONA
AND
DOOLEY ENTERPRISES, INC.

EXHIBIT C
METHOD AND AMOUNT OF COMPENSATION
The method and amount of compensation is in accordance with Section 3 of this agreement.

NOT TO EXCEED AMOUNT

The total amount of compensation paid to Contractor for full completion of all work required by
the Project must not exceed $200,000 annually or $200,000 for the entire term of the Agreement.

DETAILED PROJECT COMPENSATION

City shall pay contractor compensation in accordance with the rates as set forth in the State of
Arizona Cooperative Contract No. CTR043672. See attached quote for further.

4/29/2021



EXHIBITC

QUOTE# 016815 Price Q uote QOTE 0712912021

TERMS: Net 30
Cust ID# 001000

TP FETOUT-deeny Ship To: GLENDALE POLICE DEPT
doaley enterprises, inc. SGT. DOUGLAS HUNT
DISTRIBOTOR ‘@a 11550 W GLENDALE AVE
1198 N. Grove St., Suite A
Anaheim, CA 92806 WINCBESTER .
714.630.6436
Fax: 714.630.3910
mdool?@edntel;pmrise&com @ GLENDALE AZ 85307
N - PHONE: FAX:

Here are the requested prices:

ALL PIRCES PER THOUSAND ROUNDS

QUANTITY SYMBOL DESCRIPTION PRICE EXTENSION
300.000 USASMM mm 124gr. Full Metal Jacket $187.54 $56,262.00
150.000 Q4170 45 Auto 230gr. Full Metal Jacket $263.32 $39,498.00
200.000  USA223R1K 223 s5gr. Full Matal Jacket $319.60 $63,920.00

NOTES: SUBTOTAL:  $159,680.00

Doug, TAX .

RATE: | 9-200% TAX*":  $14,690.56

See above for the quote requested for 300,000 SHIPPING: $2,323.66

USA9MM rounds, 150,000 Q4170 rounds, and
200,000 USA223R 1K rounds. All prices

reference the Dooley-AZ state CTR043672 TOTAL: $176,694.22
contract.

If you have any questions, please don't hesitate
to ask.

Chris

Quote is for official department use only
To proceed with order as quoted, please confirm the shipping details above, and sign & complete below:

PO# (if appl.) Authorized By

Date Name & Title






