LINKING AGREEMENT
BETWEEN
THE CITY OF GLENDALE, ARIZONA
AND
MIDWAY CHEVROLET I, LLC, DBA MIDWAY CHEVROLET

'THIS LINKING AGREEMENT (this “Agreement”) is entered into as of this day of

> 2023, between the City of Glendale, an Arizona municipal corpotation (the “City”), and

Midway Chevrolet I, LLC, dba Midway Chevrolet, a Delaware limited liability company authorized to
do business in Atizona, (“Contractor”), collectively, the “Parties.”

RECITALS

On Mazch 17, 2022 under the State of Arizona Cooperative Purchasing Agreement, the State
of Atizona entered into a contract with Contractor to purchase the goods and services
described in the New Vehicle Purchases Contract No. CTR059320 (“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 setvices by participating with other governmental units in cooperative purchasing
agreements when the best intetests of the City would be setved.

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 othet units of government under
the Coopetative Purchasing Agreement. Contractot 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 Agteement The City is purchasing supplies and/or services from Contractor
pursuant to the Cooperative Purchasing Agteement. According to the Coopetative

Purchasing Agreement, purchases can be made by governmental entities from the date of
award, which was March 17, 2022, until the date the contract expires on March 16, 2023, unless
the tetm of the Cooperative Puschasing Agreement is extended by the mutual agreement of
the original contracting parties. ‘The Cooperative Purchasing Agreement, however, may not
be extended beyond March 16, 2027. The initial period of this Agtreement, thetefote, is the
period from the Effective Date of this Agreement until March 16, 2023. The City may renew
the tetm of this Agreement for four (4) one-year periods until the Cooperative Purchasing
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Agtreement expites on Match 16, 2027. Glendale renewals ate not automatic and shall only
occur if the City gives the Contractor notice of its intent to tenew. 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.

Sco Work: jon Speci ions.

A. Contractor shall provide City the supplies and/or setvices identified 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.

Compensation.

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 million dollars ($2,000,000) 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-discrimnination. Contractor must not disctiminate against any employee or applicant for
employment on the basis of race, colot, teligion, sex, national origin, age, matital status, sexual
otientation, gender identity or expression, genetic characteristics, familial status, U.S. military
veteran status or any disability. Contractor will tequire any Sub-contractot to be bound to the
same requirements as stated within this section. Contractor, and on behalf of any
subconttactors, warrants compliance with this section.

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

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

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

Attestation of PC] 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.
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“City” “Contrector™
City of Glendals, en Aslzons
04 MduyChe.vmht,I.HJC,
o Kevin R. Phelps
Gty Manager
ATTEST:

Julie K Bower (SEAL)

APPROVED AS TO FORM:

Michisel D, Bafley
Cley Attorney




LINKING AGREEMENT
BETWEEN
THE CITY OF GLENDALE, ARIZONA
AND
MIDWAY CHEVROLET I, LLC, DBA MIDWAY CHEVROLET

EXHIBIT A
STATE OF ARIZONA — CONTRACT NO. CTR059320
NEW VEHICLE PURCHASES
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DocuSign Envelope ID: 7AESDB03-F406-4243-0020-A7848B4C771C

Procurement OFFER AND ACCEPTANCE

OFFER
TO THE STATE OF ARIZONA:

The undersigned hereby offers and agrees to perform In compliance with all terms, conditions, specifications and
amendments of this solicitation and any written

exceptions in the offer. Signature also acknowledges receipt of all
Pages Indicated In the Table of Contents, )

Chevrolet Com
Offeror (Company) Name
2323 W. Bell Rd.
Address Printed Name Date
Phoenix Arizona 85023 Fleet Manager
City Stata Zp Title
602-733-2251
bal .
Emall Address Phone Number
gball@vtalg.com 602-760-3377
Company Emall Address Fax Number

* Tha Contractor is now bound to parform based ugon Contract Number CTR059320 Inciuding all
terms, condltions, spacificatians, amendments, etc.,, and the Contractor's offer as accepted by the state.

The Contractor ks haraby cautionsd not to commence a

ny bllfables work or provide any matertal, service or construction under
this contract untll contractor recelvas 4 purchase order document.

State of Artzona
Effective this 17thday of __March 2022

Doculigned by:
l :é% géé z 3/10/2022
Awardad Date

Solicitation No: BPMOD4157 Avaliabla onfine at Pagalof1




LINKING AGREEMENT
BETWEEN
THE CITY OF GLENDALE, ARIZONA
AND
MIDWAY CHEVROLET I, LLC, DBA MIDWAY CHEVROLET

EXHIBIT B
Scope of Work

PROJECT

For the purchase of new vehicles, on an as-needed basis, per the established vehicle replacement

schedule, policy, and funding, as well as new growth and supplemental vehicles, as authorized by the
City Manager.
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STATE OF ARIZONA
m ARIZONA DEPARTMENT OF TRANSPORTATION
1739 W. Jackson 5t., Ste. A

Procurement Phoenlx, AZ 85007

REQUEST FOR PROPOSAL

SOLICITATION NUMBER: BPM0O04157
DESCRIPTION: New Vehicle Purchases

QUESTIONS: Inquiries regarding the solicitation are to be submitted online through the State’s e-Procurement
system, Arizona Procurement Portal (APP) (https://app.az.gov/) using the Discussion Forum tab.

OFFERORS ARE STRONGLY ENCOURAGED TO READ THE ENTIRE SOLICITATION.

Thomas Kornell
Procurement Officer
Phone: 602-712-8520
Emall: Tkornell@azdot.gov

This solicltation is Issued in accordance with A.R.S. §41-2534 and A.A.C. R2-7-C301 et seq., Competitive Sealed
Proposals.

“An Equal Opportunity Agency”

The Arizono Depgriment of Tronsportation, in accordance with the provisions of Title VI of the Civll Rights Act of 1964 (78 Stat, 252.42 U.S.C. &5
2000d-4) and the Americans with Disabliltles Act (ADA), hereby notifies all bidders that it will affirmatively ensure that any contract entered into
pursuant to this advertisement, disadvantaged business enterprises wiil be afforded full and foir opportunity to submit bids in response to this
Invitation and will not be discrimingted against on the grounds of race, color, natlonal origin in consideration for an award.

J
Persons that require o rezsonable accommodation based on language or disablilty should contact ADOT's Procurement Office by phone {602)
712-2089. Requests should be made as early as possible to ensure the State has an opportunity to address the accommodation,

Las personas que requieran asistencla (dentro de lo rozonoble) ya sea por el idioma o discapacidad deben ponerse en contacto con ADOT (602)
712-2089,

Rev. 04/2020
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ADOT SCOPE OF WORK

“Procurement

1.

Statement of Need

1.1. Pursuant to the Arizona Procurement Code, A.R.S. §41-2501 et seq., the State of Arizona
Department of Transportation (Department), has a requirement for New Vehicle Purchase.

Introduction and Background

2.1 The State of Arizona Department of Transportation (Department) is seeking to contract with a
qualified vendor(s) who can provide new vehicles (all fuel types, hybrid, and full electric) including
but not limited to: Sedans, Trucks up to 19,500 GVWR, Vans, Sport Utility Vehicles {SUVs), and
Crossovers for the State of Arizona and participating Eligible Agencles. These vehicles will be used to
support offlcial organizational goals. These vehicles will be used on highways, clty/county roads and
shall be designed to operate under typlcal Arizona amblent temperatures.

2.2 Background: The State and its Eligible Agencles currently spend an estimated twenty-one million
dollars in the purchase of new vehicles annually,

2.3 The followIng are the Three Categories covered In this Scope of Work:
e Category One: Phase One {1) Vehicle Purchases
s Category Two: Phase Two (2) Vehicle Purchases
¢ Category Three: FTA Funded Vehicles

3 General Requirements

3.1 Vehicles shall be new and supplled with all equipment and accessorles Indicated as standard
equipment in the manufacturer’s published literature (or website). Optional equipment necessary
to meet the minimum requirements shall be included.

3.2 Allvehicies ordered through Phase 1 (off the line} shall be Manufacturer's current year models In
production throughout the term of this contract and shall be serviced completely by the vendor
before dellvery and ready In all respects for use. For the initial contract perlod; vehicles shall be
new model year 2022 or greater.

3.3 Vehicles ordered through Phase 2 (on the lot) shall have less than 100 original cdometer miles and
be new (have never been previously owned) unless pre-approved in writing by the Eligfble Agency.

3.4 Al vehicles shall meet requirements of applicable Arlzona Motor Vehicle laws and all other
applicable Federal Motor Vehicle Safety Standards {Including the Federal Bridge Formula),
whether or not such requirements are specified in detall.

3.5 For Phase Two {2) vehicles, the Contractor shall supply a quote within five (5) calendar days after
recelving a request from the Eligible Agency. The guotation shall include but not be limited to the
following information: State contract number, vehicle availablility and delivery lead-time, Vehicle
Identification Number (VIN), dealer stock number, vehicle base bid price, ltemized options,
applicable tax, delivery cost, total price, and point of contact. For vehicles requiring up-
fit/modifications, all applicable cost may be included in quotation or as a separate quotation.

Solicitation No; BPM004157 Available online at Page 3 of 81
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ANDOT SCOPE OF WORK

36

3.7

3.8

3.9

3.10

4.1

4.2

4.3

Delivery locatlon shall be Identified on the issuing agency purchase order. Deliverles shall be made
within 120 days of recelpt of purchase orders, unless factory delays make this impossible. Dealer
shall notify the ordering agency of such delays along with a revised delivery estimate from the
factory immediately after it becomes known. If the manufacturer has a webslte available to check
order status, this information will be shown in space provided on Offer Response Form.

All deliveries shall be made Monday through Friday from 8:00 A.M. to 2:00 P.M. The Contractor
shall be required to give the using agency a minimum of 24-hour notification prior to delivery with
the anticipated time of delivery and number of units to be delivered.

All vehicles shall be dellvered with four {4) entrance toois and a full tank(s) of fuel, less delivery
fuel.

The following documents shall be provided upon delivery of the vehicle(s):

3.9.1 M.S.0. (Manufacturer Statement of Origin) that includes the odometer statement
3.9.2 Warranty Document

3.9.3 Manufacturers unaltered invoice

3.9.4 Delayed warranty / In service start request form {if requested by ordering entity)
3.9.5 Level 1 Inspection If applicable, completed before delivery

For Phase One (1) the Contractor shall provide the Eligible Agency copies of the manufacturer's
vehicle Identification numbers (VIN#) to confirm vehicles have been ordered unless impossible
due to manufacture delay within ninety (90) calendar days after recelpt of a purchase order. If
confirmation of manufacturer’s VIN #(s} is not received within this timeframe the Eligible Agency
has the option to award to the second lowest bidder meeting specifications. This shall be
considered a mandatory requirement and the timeframe must be met unless there Is a
manufacture delay. Failure to provide this document for each vehicle ordered may be cause for
determination of default of contract.

Specific Requirements

The Contractors are encouraged to provide a full line of new vehicles {gasoline, hybrid, full
electric) Including but not limited to the following categorles: Sedans, Trucks up to 19,500 GVWR,
Vans (cargo, passenger, transit, etc.), Sport Utility Vehicles (SUVs), and Crossovers. Eligible
Agencies throughout the State will have varying vehicle needs. Contractors are to provide a full
line of manufactured new vehicles and all subsequent varlants of each vehicle; In¢cluding but not
be limited to: models and manufacturer options, trim package, etc. to meet each need of an

Eligible Agency.

As new model year vehicles become avallable, vendor shall submit pricing at either the same rate
as the previous model, or submit a request for an Increase or decrease based only on the
manufacturer’s Increase or decrease. Documentation must be submitted to the Procurement
Offlcer within 30 days of the effective date of change. New model year vehicles cannot be offered
without approval from the Pracurement Officer.

The following fuel types are allowable under this contract are to include but are not limited too.

4.3.1 Flexible Fuel Vehicles (FFV) also called Ethanol or E85
4.3.2 Diesel

Solicitation No: BPMO04157 Available online at Page 4 of 81



NDOT SCOPE OF WORK

4.3.3 Gasoline

4.3.4 Compressed Natural Gas (CNG): CNG systems must be 0.E.M. or O.E.M. approved
4.3.5 Hybrid-Electric Vehicles (HEV)

4.3.6 Plug-in Hybrid Electric Vehicles (PHEV)

4.3.7 Electric Vehicles (EV) also called Battery Eiectric Vehicles (BEV)

4.3.8 Fuel Cell Vehicles (FCV)

4.4 Vehicle Up-fit / Modlfications

4.4.1 The Eligible Agency may request the awarded Contractor(s) to up-fit/modify any vehicle for
specific organizational needs. For example, the cab and chassis of ¥ ton, % ton, and/or up to
19,500 GVW trucks may require a speclalized body (i.e.: dump body, landscape body, etc.).
Other vehicles may require interior and/or exterlor modifications per the individual Eligible

Agency.

4.4.2 The Eligible Agency will supply all up-fit/modiication requests to the Contractor. The
Contractor shall identify any condltions that apply to the up-fit/modification on a quotation
to the Eligible Agency for review before any work commences.

4.5 Minimum Vehicle Requirements: All prices shall include the following equipment:

4.5.1 All standard factory equipment

4.5.2 Automatic transmission [maximum towing/payload capacity shall be provided upon request)
4.5.3 Bluetooth capabliities

4.5.4 AM/FM radlo

4.5.5 Cruise Control

4.5.6 Power Door Locks/Power Windows
4.5.7 Power Mirrors when avallable

4.5.8 Four (4) entrance tools (in any combination allowed; keyless entry remotes, Integrated or
smart keys, standard cut keys) per vehicle.
a. Type of keys to be provided shall be Indicated on quote.

4.5.9 Air conditloning
a. Rear air conditioning on all vehicles, when available

4.5.10 Cloth seats

4.5.11 Rear view mirrors including on driver and passenger doors
a. FOR TRUCKS: Rear view mirrors on driver front and passenger front doors, largest
avallable without upgrading vehicle options package.

b. Back up Camera

4.5.12 Spare tire
a. Full size standard steel wheel with matching Original Equipment Manufacturer spare tire
identical to standard equipment with the trim level of the dellvered vehicle.
b. If full spare is not available due to space or manufacturer standards, an alternative shall
be provided and noted on quote provided.

4.5.13 Floor Mats

Solicitation No: BPM004157 Available online at Page 5 of 81
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ADOT SCOPE OF WORK

Procurement

a. O.E.M. floor mat sets installed in all seating rows where the vehicle comes with
carpeted fioors.

b. Fixed driver floor mat
4.5.14 Arlzona legal tinted glass
4.5.15 Minimum of 2 USB charging Ports

4.6 Specific Requirements for Trucks (when available)
4.6.1 Antl-slip differentlal for two-wheel drive pickup trucks, % ton, up to 19,500 GVW.

4.6.2 Skid plate package and anti-slip differential for four-wheel drive vehicles
4.6.3 Front tow hooks

5 Contractor’s Responsibilities

Contractor shail be responsible for processing the registration, licensing, title and plating of alf new
vehicles ordered only If requested by the Eligible Agency.

€ Department’s Responsibilities

The Eligible Agencies will provide final acceptance and approval of any equipment and services delivered

Solicitation No: BPM004157 Available online at Page 6 of 81
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MADOT SPECIAL TERMS AND CONDITIONS

“Procurement

1.

NTRA

The term of any resultant contract shall commence on the effective day of award and shall continue for
a period of twelve months (12) thereafter, unless terminated, cancelled or extended as otherwise
provided hereln.

/CONTRACT EXTENSION

By mutual written contract amendment, any resultant contract may be extended for supplemental
periods of up to a maximum of forty-eight (48) months.

.|_'I.

. JELIGIBLE AGENCIES

This contract shall be for the use of all State of Arizona departments, agencies and boards. In addition,
eligible universitles, political subdlvisions and nonprofit educational or public health Institutions may
participate at their discretion. In order to participate In any resultant contract, a university, political
subdivision or nonprofit educational or public health institution must have entered into a cooperative
purchasing agreement with the State Procurement Office as required by Arizona Revised Statutes §41-
2632.

NON-EXCLUSIVE CONTRA

This contract shall be for the sole convenlence of the Department. The Department reserves the right to
obtaln llke goods or services from another source when necessary. The Off-Contract Purchase
Authorization and subsequent procurement shall be conslstent with the Arizona Procurement Code.

ORDERING PROCESS

The Department shall issue a purchase order to the Contractor. Each purchase order must cite the
contract number. This purchase order shall be the only document required for the Department to order
and the Contractor to dellver the materlal and/or service.

Any attempts to represent any material and/or service not specifically awarded as being under contract
is a breach of the contract and a viclation of the Arizona Procurement Code. Any such actlon Is subject
to the legal and contractual remedies available to the State inclusive of but not limited to contract
cancellation, suspenslon and/or debarment of the Contractor.

SHIPPING TERMS

Dellvery shall be F.O.B. Destination to the location designated herein. Contractor shall retain title and
control of all goods until they are delivered. All risk of transportation and related charges shall be the
responsiblility of the Contractor. All claims for visible or concealed damage shall be flled by the
Contractor. The Department will notify the Contractor promptly of any damaged goods and shall assist
the Contractor in arranging for inspection.

Solicitation No: BPM004157 Aveilable online at Pago 7 of 81
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ADOT SPECIAL TERMS AND CONDITIONS

“Procurement

7.

ELIVERY

Contract prices shown for each vehicle include delivery cost within a sixty (60) mlle radius of Phoenix.

For the purpose of this contract, the address used for mapping the radius within Phoenix will be as

follows:
Equipment services shop/ADOT
2225 S 22nd Ave, Phoenix, AZ 85009

Delivery costs for each county outside of the Phoenix area shall be Indicated on Offer Response form.
This will be an added cost to the contract price.

Deliveries shall be completed In accordance with the requirements of the contract.
Delivery of the product does not constitute acceptance.

ECTION PTANCE

Each item dellvered shall be subject to a complete Inspection by the Department within 10 days after
delivery. Inspection criteria shall include, but not be limited to, conformity to the specifications,
workmanship, quality and materials.

If the delivered product is not accepted and returned for corrective action, an additional fifteen {15)
calendar days shall be allowed for inspection of the corrected or replacement product.

The Contractor shall be responsible for the transport of the material to and from the Department for the
correction of items or workmanship not in compliance with the specifications.

Product returned for corrective action may delay payment. Invoices will be processed for payment only
after the product is accepted.

INVOICING and PAYMEN

Contractor shall submit all bllling notices or invoices to the Eligible Agency or Co-Op Buyer at the address
Indicated on the applicable Order document.

Separate Invoices are required for each shipment of product or delivery of service and shall include at a
minimum:

¢ Department Location’s Name and Address

e Vendor Name, Remit to Address and Contact Information
s  Contract Number

* Purchase Order Number

e Invoice Number and Date

» Date the items were shipped to the Department

e Applicable payment terms

e Contract Line ltem Number

e Lline ltem Description or ltem or Service

e Quantity Purchased

Solicitation No: BPM004157 Available online at Page 8 of 81
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ADOT SPECIAL TERMS AND CONDITIONS

“Procurement

10.

11.

Line ltem Unit of Measure

Price per Unit and Total per Unit

Catalog or Other Discount {if applicable)

Net Unit Price and Total per Unit {if applicable)

Applicable taxes (as a separate nvoice line item)

Applicable Shipping/Frelght Charges etc. (as a separate invoice line item) Materials only.
Total Invoice Amount Due

® & & & & ©

Invoices not sent to the proper address, or not containing the necessary and required information may
delay payment. A Contractor whose payments are delayed due to improper Invoicing shall make no claim
against the Department or the State for late or finance charges.

The Department will make every effort to process payment for the purchase of product within thirty {30)
calendar days after the Department has conducted the necessary reviews, inspections and acceptance as
described herein.

The department acceptance date will be the valid date for starting the thirty (30) calendar day payment
period.

Payment due dates, including discount periods, will be computed from the date of acceptance or date of
correct Invoice (whichever Is later) to the date the Department’s warrant is malled.

ESTIMATED USAGE

The Department antlcipates considerable usage under this contract. The Department reserves the right
to Increase or decrease actual quantities ordered as circumstances may require. No guarantees are
made concerning actual purchases under this contract.

PRICING

1 Phase 1 and 2 pricing for vehicles shall be a minimum Percentage off MSRP, less the manufacturer’s
rebates and any additlonal discounts available for that model/power-train combination.

a. Contractor shall provide a copy of manufacturer’s invoice to the ordering agency upon request.
The manufacturer’s involce shall be unaltered to Include original pricing from the manufacturer.

b. Transportation costs to transfer a vehicle from another dealer for a Phase 2 or purchase from
stock may be added to the cost of the vehicle. The justification for this cost is at the discretion of
the Eligible Agency.

¢. Any reference to Phase 1 pricing shall be In reference to vehicles ordered prior to the factory
cut-off date.

d. Any reference to Phase 2 pricing shall be in reference to vehicles purchased from stock or “on
the lot”.

e. Phase 2 pricing shall recelve the same cost considerations as Phase 1 pricing, all discounts and
rebates should be passed onto the Eligible Agency.

f. Al vehicles are to be bllied at prices In effect at the time of order, not the date of shipment.

Solicitation No: BPM004157 Avuilable online at Page 9 of 81
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NADOT SPECIAL TERMS AND CONDITIONS

g. Pricing for vehicles shall Include all discounts and deductlions, less Federal and State taxes.
Pricing shall be firm for life of contract unless amended by way of contract change order.

2 CONTRACTOR’S BEST PRICING: Supplier warrants that, for the term of the Contract, the prices and
discounts set out In the Pricing Documents, 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 ems of equipment and
materials.

2.1 That price-plus-discount equlivalence ("Contractor’s Best Pricing”) Is intended to be Irrespective
of whether or not those other sales have special purchase terms, conditions, rebates or
allowances.

2.2 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.

2.3 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 (.e., If the Contractor’s Best Pricing had been applied when it should
have been) has been settled.

3 PRICING-ALL-INCLUSIVE: Pricing is all-inclusive, Including any ancillary fees and costs required to
accomplish the Scope of Work and all aspects of Contractor’s offer as accepted by State. Detalls of
service not explicitly stated in the Scope of Work or In Contractor’s Offer, but necessarily a part of,
are deemed to be understood by Contractor and Included hereln. All administrative, reporting, or
other requirements, all overhead costs and profit and any other costs toward the accomplishment
of the requirements In the Contract are included in the pricing provided.

4 LARGE VOLUME DISCOUNT PRICING: An Eligible Agency may seek to obtain additional volume
discount pricing for farge orders provided Contractor is willing to offer additional discounts for large
volume orders. No amendment to this Contract is necessary for Contractor to offer discount pricing
to an Eligible Agency for large volurne purchases.

5 A price reduction adjustment may be offered at any time during the term of a contract and shall
become effective upon notice through a written contract amendment.

12. PRICE INCREASE

The Department will review fully documented requests for price Increases for any contract which will or
has been In effect for twelve (12) months. The request shall be submitted no less than 60 days prior to
the contract renewal date. The Contractor shall proyide fully documented information which supports
the price increase request. Fully documented means that the request shall present detailed information
and calculations that make 1t clear how the claimed Increase has an impact on the contract unit prices.
All assumptions regarding cost factors that have an Impact on the requested Iincrease shall also be

Solicitation No: BPM004157 Available online at Pago 10 of 81
Ittps://app.az.gov/



NADOT SPECIAL TERMS AND CONDITIONS

13.

14,

15.

clearly identifled and Justified. The requested price increase must be based upon a cost increase that
was clearly unpredictable at the time of the offer and can be shown to directly affect the price of the
item concerned. Any price increase adjustment request prior to the time of contract extension will be a
factor in the extension review process. The Department will determine whether the requested price
increase or an alternate option, Is in the best interest of the State. All pricing should reflect the
minimum percentage of MSRP.

SAFETY STANDARDS

Items supplied under this contract shall comply with all current applicable safety standards and
regulations including the Occupational Safety and Health Standards of the State of Arizona Industrial
Commisslon, the Natlonal Electrlc Code and the Natlonal Fire Protection Assoclation Standards.

ARRANTY
The Contractor warrants:

1. That all services performed hereunder shall conform to the requirements of this contract and shall be
performed by qualified personnel In accordance with the highest professional standards.

2 At aminimum all equipment supplied under these specifications shall be fully warranted by the
vehicle manufacturer against mechanical and electrical defects for a minimum period of thirty-six
{36) months from the date vehicle is placed In service.

3 This warranty shall cover such items as actual repair labor, parts, and shipping charges to and from
the nearest service facility or other designated repalr depot.

4 Any defects of design, workmanship or material, shall be fully corrected by the vendor without cost
to the state agency or political subdivision.

5 The written warranty shall be included with the delivered vehicles to the Eligible Agency. The
warranty terms shall be stated on Attachment 3-A, where indicated. Faflure to provide this general
information may result in the offer being rejected.

6 Hybrid / Electric Vehicle Warranty: Hybrid-related components including catalytic convertor,
electronic control unit, onboard emissions diagnostic device, high voltage battery, transmission,
DC/DC convertor for hybrid vehicles shall be covered for 8 years/100,000 miles, battery for electric
vehicles shail be 8/years/100,000 miles and bidder shall indicate limitation of warranty due to
voltage and amps, The warranty terms shall be stated where indicated on Attachment 3-A. Failure to
provide this general information may result in the bid being rejected.

CURRE DU

All products supplied under this contract shall be in current and ongoing production; shall have been
formally announced for general marketing purposes; shall be a model or type currently functioning in a user
(paylng customer) environment and capable of meeting or exceeding all specifications and requirements set
forth in the contract.

16. PRODUCT DISCONTINUANCE
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In the event that a product or model Is discontinued by the manufacturer, the Department at its sole
discretion may allow the Contractor to provide a substitute for the discontinued item. The Contractor
shall request authorization to substitute a new product or model and provide the following:

1. A formal announcement from the manufacturer that the product or model has been
discontinued.

2. Documentation from the manufacturer that names the replacement product or model.

3. Documentation that provides clear and convincing evidence that the replacement meets or

exceeds all specifications required by the original solicitation.

4, Documentation that provides clear and convincing evidence that the replacement will be
compatlble with all the functions or uses of the discontinued product or model.

5. Documentation confirming that the price for the replacement is the same as or less than the
discontinued product or model.

17. CONT DMINISTRATION

The Contractor shall contact the assigned Procurement Officer for guldance or directlon In matters of
contract interpretation or questions regarding the terms, conditions or scope of the contract,

18. NOTICES

All notices, requests, demands, consents, approvals, and other communications which may or are
required to be served or given hereunder (for the purposes of this provisions collectively called
“Notices”), shall be in writing and shall be sent by certifled United States mail, return recelpt requested,
or by any other method that provides evidence of receipt, addressed to the party or parties to receive
such notice as follows:

A. If intended for the State, to:

Arizona Department of Transportation, Procurement Group
1739 W. Jackson Street, MD 100P
Phoenlx, Arlzona 85007-3276

B. If intended for the Contractor, to the address as Identifled in the Contractor's electronic vendor
profile. Or to such other address as elther party may from time to time furnish in writing to the other
by notice hereunder. Any notice so malled shall be deemed to have been given as of the date such
notice is recelved as shown on the return receipt. Furthermore, such notice may be glven by
delivering personally such notice, f intended for the State, to the Arizona Department of
Transportation, Procurement Officer and, if intended for the Contractor, to the person named on the
Offer & Contract Award of this contract, or to such other person as either party may from time to
time furnish In writing to the other by notice hereunder. Any notice so delivered shall be deemed to
have been glven as of the date such notice Is personally dellvered to the other party.
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19, LLATION OSSESSI WEA ON Al ROPE

This contract may be cancelled If Contractor or any subcontractors or others in the employ or under the
supervision of the Contractor or subcontractors Is found to be In possession of weapons.

Possession of weapons (firearms, explosive device, knife or blade of more than three inches, or any
other instrument designed for lethal or disabling use) Is prohibited on ADOT property.

Further, if the Contractor or any subcontractors or others in the employ or under the supervision of the
Contractors or subcontractors are asked by an ADOT officlal to leave the ADOT property, they are
advised that failure to comply with such a request shall result in cancellation of the contract and anyone
who refuses, whether armed or not, is subject to prosecution under A.R.S, § 13-1502, "Criminal trespass
In the third degree; classification.”

20. INDEMNIFICATION CLAUSE

To the fullest extent permitted by law, Contractor shall defend, Indemnify, and hold harmless the State
of Arizona, and Its departments, agencies, boards, commissions, unlversities, officers, officials, agents,
and employees (hereinafter referred to as “Indemnitee”) from and against any and all claims, actions,
liabllities, damages, losses, or expenses (Including court costs, attorneys’ fees, and costs of clalm
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 wiliful acts or omissions of Contractor or any of fts
owners, officers, directors, agents, employees or subcontractors. This Indemnity includes any claim or
amount arising out of, or recovered under, the Workers’ Compensatlon Law or arlsing out of the failure
of such Contractor to conform to any federal, state, or local law, statute, ordinance, 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 all claims. It is agreed that Contractor will be responsible for
primary loss investigation, defense, and judgment costs where this indemnification is applicable. In
consideration of the award of this contract, the Contractor agrees to walve all rights of subrogation
agalinst the State of Arizona, its officers, officlals, agents, and employees for losses arising from the work
performed by the Contractor for the State of Arizona. This indemnity shall not apply If the contractor or
sub-contractor(s) Is/are an agency, board, commission or universlity of the State of Arizona.

21. INSURANCE REQUIREMENTS

21.1 Contractor and subcontractors shall procure and maintain, until all of thelr obligations have
been discharged, including any warranty periods under this Contract, Insurance against clalms
for injury to persons or damage to property arlsing from, or In connection with, the
performance of the work hereunder by the Contractor, Its agents, representatives, employees
or subcontractors.

21.2 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 Arlzona in no way
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warrants that the minimum limits contained herein are sufficient to protect the Contractor
from liabilities that arise out of the performance of the work under this Contract by the
Contractor, Its agents, representatives, employees or subcontractors, and the Contractor is
free to purchase additional insurance.

21.3 Minimum Scope and Limits of Insurance Contractor shall provide coverage with limits of
liability not less than those stated below.

21.3.1 Commercial General Liabllity (CGL) — Occurrence Form
The Contractor shall furnish Certificate(s) of Insurance Inclusive of the following
requirements to the Department. Certificate(s) shall be recelved within 10 calendar
days of notification of contract award by the Procurement Officer.

Policy shall include bodily injury, property damage, and broad form
contractual liability coverage.

* General Aggregate 52,000,000

* 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, universitles, 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 arlsing from work

performed by or on behalf of the Contractor.

21.3.2 Business Automobile Liability

Bodily Injury and Property Damage for any owned, hired, and/or non-owned
automobiles 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, officers, officials, agents, and employees
as addltional Insureds with respect to llabllity arising out of the
activities performed by, or on behalf of, the Contractor involving
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automobiles owned, hired and/or non-owned by the Contractor.

b. Policy shall contain a walver of subrogation endorsement as required
by this written agreement in favor of the State of Arizona, and its
departments, agencies, boards, commissions, universities, offlcers,
officlals, agents, and employees for losses arising from work

perfaormed by or on behalf of the Contractor.

21.3.3 Workers' Compensation and Employers' Liabllity

» Workers' Compensation Statutory
» Employers' Liabllity

o Each Accident $1,000,000

o Disease — Each Employee $1,000,000

o Disease — Policy Limit $1,000,000

a. Policy shall contain a waiver of subrogatlon endorsement, as required by this written
agreement, in favor of the State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, offlclals, 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 or Independent Contractor).

21.4 Additional Insurance Requirements The policies shall Include, or be endorsed to Include, as
required by this written agreement, the following provisions:

21.4.1 The Contractor'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, officlals, employees or the State of Arizona shail be excess and not contributory
insurance, as provided by A.R.S. § 41-621 (E}.

21.4.2 Insurance provided by the Contractor shall not limit the Contractor’s llability assumed
under the indemnification provislons of this Contract.

21.5 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 materlally changed for any reason without thirty (30) days prior
written notlce to the State of Arfzona. 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 notlice shall be sent directly to the Department and shall be mailed, emailed,
hand delivered or sent by facsimlle transmission to (State Representative’s Name, Address &
Fax Number).

21.6 Acceptability of Insurers Contractor’s Insurance shall be placed with companies licensed in the
State of Arizona or hold approved non-admitted status on the Arizona Department of
Insurance List of Qualifled Unauthorized Insurers. Insurers shall have an “A.M. Best” rating of
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not less than A- VIl. 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.

21,7 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.

21.7.1 Ali such certificates of Insurance and policy endorsements must be recelved 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 otherwise affect the requirements of this agreement.

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

21.7.3 All certlficates required by this Contract shall be sent directly to the Department. The
State of Arizona project/contract number and project description shali be noted on
the certificate of Insurance. The State of Arizona reserves the right to require
complete coples of all Insurance policles required by this Contract at any time.

21.8 Subcontractors Contractor’s certificate(s) shall include all subcontractors as insureds 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 subcontractor. All coverages for subcontractors shall be subject to the
minimum [nsurance Requirements identfied above. The Department reserves the right to
require, at any time throughout the fife of the Contract, proof from the Contractor that its
subcontractors have the required coverage.

21.9 Approval and Modiflcations the Contracting Agency, In consultation with State Risk, reserves
the right to revlew 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.

21.10 Exceptions In the event the Contractor or subcontractor(s) is/are a public entity, then the
Insurance Requirements shall not apply. Such public entlty shall provide a certificate of self-
Insurance. If the Contractor or subcontractor(s) Is/are a State of Arizona agency, board,
commission, or university, none of the above shall apply.

22. USAGE REPORT

The Contractor shall furnish Two (2) Usage reports, the first to the Department on a quarterly basis
showing purchasing activity under this contract. This usage report shall be provided in a form
substantially equivalent to Exhiblt 03, Usage reports shall be submitted to the Procurement Officer no
later than 30 days after the end of each quarter.
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Usage report quarters shall be defined as follows:
¢ January through March — Report due April 30
April through June = Report due July 30
July through September = Report due Cctober 30
October through December — Report due January 30

Contractor shall submit the second to the State documenting all Contract sales to both Eligible Agencles
and Co-Op Buyers, itemized separately. A Quarterly Usage Report shall still be submitted; even If there
have been no sales to either Eligible Agencles and/or Co-Op Buyers. Contractor shall further itemize
divisions, groups or areas within a given Eligible Agency If they place Orders Independently of each
other. Eajlure j eport i terial f contract, and will entitle State to its remedies
under Article 8 and its right to terminate for default under Article 9. Contractor shall submit the report
using the forms and following the instructlons on the State Procurement Office website:

https: .az.gov/contr -resou atewide- acts-administrative-fi

23. CONTRACT ORDER OF PRECEDENCE

In the event of a conflict In the provislons of the Contract, as accepted by the Department and as
they may be amended, the following shall prevail in the order set forth below:

Federal Provisions

Special Terms and Conditions

Uniform Terms and Conditions

Statement or Scope of Work

Specifications

Attachments

Exhibits

Special Instructlons to Offerors

Uniform Instructions to Offerors

Other documents referenced cr included in the Solicitation

24. LICENSES, PERMI ERTIFICATION

Contractor, at their expense, shall maintain in current status without any violations, complaints, or
suspensions during the term of this contract all Federal, State and Local licenses, permits and
certliications required for the operatlon of a business conducted by the Contractor.

25. CO-OP USAGE

Contractor shall verify If an ordering entity is a bona fide Co-Op Buyer before selling Materials to ar
providing Services for them under the Contract. The current list of Co-Op Buyers is avallable on the State
Procurement Office webslte:
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Contractor shall sell to Co-Op Buyers at the same price, and with the same lead times and other terms
and conditlons under which 1t sells to Eligible Agencies. With the sole exception of any legitimate
additional costs for extraordinary shipping, or delivery requirements, if the Co-Op Buyer Is having
Materlals dellvered or installed or Services performed at locations not contemplated In the contracted
pricing (e.g. delivery to a location outside Arizona).

Contractor shall acknowledge each Order from Co-Op Buyers in conformance with each buyer’s
instructions glven 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 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.

26. POST AWARD MEETING

At the discretlon of the Department, the Contractor, at their expense, shall attend and participate In
post award meetings as scheduled by the Procurement Officer.
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1. Definition of Terms

As used In this Solicitation and any resulting Contract, the terms listed below are defined as
follows:

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

1.2, “Contract” means the combination of the Solicitation, including the Uniferm 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.

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

1.4.  “Contractor” means any person who has a Contract with the State.
1.5. “Days” means calendar days unless otherwise specified.

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

1.7. "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 recelved.

1.8.  “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.

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

1.10. “Services” means the furnishing of labor, time or effort by a contractor or subcontractor
which does not Involve the delivery of a specific end product other than required
reports and performance, but does not Include employment agreements or collective
bargalning agreements.

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

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

1.13. "State Fiscal Year” means the period beglnning with July 1 and ending June 30.
2. Contract Interpretation

2.1.  Arizonalaw. The Arizona law applies to this Contract including, where applicable, the
Uniform Commercial Code as adopted by the State of Arizona and the Arlzona
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Procurement Code, Arizona Revised Statutes (A.R.S.) Title 41, Chapter 23, and its
implementing rules, Arizona Administrative Code (A.A.C.} Title 2, Chapter 7.

2.2, Implied Contract Terms. 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.

23. Contract Order of Precedence. In the event of a conflict in the provislons of the

Contract, as accepted by the State and as they may be amended, the following shall
prevall in the order set forth below:

Federal Provisions

Special Terms and Conditions

Uniform Terms and Conditions

Statement or Scope of Work

Specifications

Attachments

Exhibits

Special Instructions to Offerors

Uniform Instructions to Offerors

Other documents referenced or included in the Solicitation

* & & & » o & v o

2.4, Relationship of Partles. The Contractor under this Contract Is an independent
Contractor. Nelther party to this Contract shall be deemed to be the employee or agent
of the other party to the Contract.

2.5.  Severabllity, 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.

2.6. N Parole Evidence. This Contract is intended by the partles as a final and complete
expression of their agreement. No course of prior dealings between the partles and no
usage of the trade shall supplement or explaln any terms used In this document and no
other understanding either oral or in writing shall be binding.

2.7.  No Walver, Either party’s fallure 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 nonconforming performance knows of the nature of the
performance and falls to object to It.

3. Contract Administration and Operation

3.1.  Records. Under A.R.S. § 35-214 and § 35-215, the Contractor shall retain and shall
contractually require each subcontractor to retain all data and other “records” relating
to the acquisition and performance of the Contract for a petiod 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 legible copy of
any or all such records.

3.2, Non-Discrimination. 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 Disabilltles Act.
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3.3.

3.4,

3.5.

3.6.

3.7.

3.8.

Audit. Pursuant to ARS § 35-214, at any time during the term of this Contract and five
(5) years thereafter, the Contractor’s or 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.

it on and M j sting. The Contractor agrees to permit access to its
facllitles, subcontractor facilities and the Contractor's processes or services, at
reasonable times for Inspection of the facllities or materials covered under this Contract.
The State shall aiso have the right to 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 materlals or services. If the State
determines non-compliance of the materlals, the Contractor shall be responsible for the
payment of all costs incurred by the State for testing and inspection.

Notices. Notices to the Contractor required by this Contract shall 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 Iindicated on the
Solicitation cover sheet, unless otherwise stated In the Contract. An authorized
Procurement Officer and an authorized Contractor representative 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.

Advertising, Publishing and Promotion of Contract. The Contractor shall not use,

advertise or promote information for commercial benefit concerning this Contract
without the prior written approval of the Procurement Officer.

Property of the State. Any materials, including reports, computer programs and other
deliverables, created under this Contract are the sole property of the State. The
Contractor s not entltled 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 materlals without the prior written consent of the State,

Qwnership of Intellectual Property. Any and all intellectual property, including but not

limited to copyright, Invention, trademark, trade name, service mark, and/or trade
secrets created or concelved 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 Intellectual 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 Intellectual 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
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3.9.
3.10
3.11

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.

Eederal Immigration and Natlonality Act. The contractor shall comply with all federal,

state and local Immigration laws and regulations relating to the immigration status of
their employees during the term of the contract. Further, the contractor shall flow down
this requirement to ail subcontractors utilized during the term of the contract. 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 compllance. 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.

E-Verify Requirements. 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.

Offshore Perfoermance of Work Prohlblted.

Any services that are described in the specifications or scope of work that directly serve
the State of Arizona or its cllents 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
incldental to the performance of the contract. This provision applies to work performed
by subcontractors at all tlers.

4, Costs and Payments

4.1.  Pavments. Payments shall comply with the requirements of A.R.S. Titles 35 and 41, Net

30 days. Upon recelpt and acceptance of goods or services, the Contractor shall submit

a complete and accurate invoice for payment from the State within thirty (30} days.

4.2, Delivery. Unless stated otherwise in the Contract, all prices shall be F.Q.B. Destination
and shall include ail freight delivery and unloading at the destination.
4.3.  Applicable Taxes.

4.3.1. Payment of Taxes. The Contractor shall be responsible for paying al! applicable
taxes.

4.3.2, State and Local Transaction Privilege Taxes. The State of Arlzona is subject to all
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 not relleve 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 hoid the
State harmless from any responsibility for taxes, damages and interest, if
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4.4,

4.5,

applicable, contributions required under Federal, and/or state and local laws
and regulations and any other costs including transaction privilege taxes,
unemployment compensation Insurance, Soclal Security and Worker's
Compensation.

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

Avallability of Fynds for the Next State fiscal vear. Funds may not presently be available

for performance under this Contract beyond the current state fiscal year. No legal
llabllity on the part of the State for any payment may arlse under this Contract beyond
the current state fiscal year until funds are made avallable for performance of this
Contract.

bility of F r the curr tate fi ear. 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:

45.1. Accepta 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.

Contract Changes

5.1.

5.2.

5.3.

Amendments. This Contract Is Issued under the authorlty of the Procurement Officer
who signed this Contract. The Contract may be madified 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 unflaterally by the Contractor 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 clalm
under this Contract based on those changes.

Subcontracts. The Contractor shall not enter into any Subcontract under thls 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.

Assignment and Delegation. 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.

Risk and Llability

6.1.

Risk of Loss: The Contractor shall bear all loss of conforming material covered under this
Contract until received by authorized personnel at the location 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.
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6.2. Indempification

6.2.1.

6.2.2.

Contr: ndor In ification (N n The partles to this
contract agree that the State of Arizona, its departments, agencies, boards and
commissions shall be indemnified and held harmless by the contractor for the
vicarlous liability of the State as a result of entering Into this contract. However,
the partles further agree that the State of Arizona, its departments, agencles,
boards and commisslons shail be responsible for its own negligence. Each party
to this contract is responsible for its own negligence.

Public Agency Language Only Each party {as 'indemnitor') agrees to indemnify,

defend, and hold harmless the other party {as 'indemnitee’) from and against
any and all claims, losses, llabllity, costs, or expenses (including reasonable
attorney's fees) (hereinafter collectively referred to as 'claims') arising out of
bodily injury of any person (including death) or property damage but only to the
extent that such claims which result in vicarlous/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.”

6.3. Indemnification - Patent and Copyright. The Contractor shall Indemnify and hold

harmless the State against any liabllity, 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.  Force Majeure.

6.4.1

6.4.2.

Except for payment of sums due, neither party shall be llable 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;
rlots; 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.

Force Majeure shall not include the following occurrences:

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

6.4.2.2. Late performance by a subcontractor unless the delay arises out of a
force majeure occurrence in accordance with this force majeure term
and conditlon; or
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6.5.

6.4.2.3. Inabllity of elther the Contractor or any subcontractor to acquire or
maintain any required Insurance, bonds, licenses or permits.

64.3. 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 working 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 a period of time
equal to the time that results or effects of such delay prevent the delayed party
from performing in accordance with this Contract.

6.4.4. Any delay or fallure in performance by elther party hereto shall not constitute
default hereunder or glve rise to any claim for damages or loss of anticipated
profits if, and to the extent that such delay or faflure Is caused by force majeure.

Third Partv Aptitrust Violatlons. The Contractor assigns to the State any claim for

overcharges resulting from antitrust violations to the extent that thase violatlons
concern materials or services supplied by third partles to the Contractor, toward
fulflliment of this Contract.

7. Warrantles

7.1

7.2,

7.3.

7.4,

7.5.

Liens. The Contractor warrants that the materials supplied under this Contract are free
of llens and shall remaln free of liens.

Quality. Unless otherwise modifled elsewhere in these terms and conditions, the
Contractor warrants that, for one year after acceptance by the State of the materials,
they shall be:

7.21. 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 materlals are used;

7.2.3. Within the varlatlons 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. Conform to the written promises or affirmations of fact made by the Contractor.

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

Inspection/Testing. 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.

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

7.6.  Survival of Rights and Obligatlons after Contract Expiration or Termination.

76.1,

7.6.2,

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

Purchase Orders. The Contractor shall, 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 limitation, all purchase orders received prior to but
not fully performed and satisfied at the expiration or termination of this
Contract,

8. State's Contractual Remedies
8.1,  Right to Assurance. 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 Contract,
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. Stop Work Order.

8.2.1.

8.2.2.

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
perfod{s} of days indlcated by the State after the order is delivered to the
Contractor. The order shall be specifically identified as a stop work order Issued
under this clause. Upon recelpt of the order, the Contractor shal! 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.

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.

8.3.  Non-exclusive Remedies. The rights and the remedies of the State under this Contract
are not exclusive.

84. Nonconforming Tender. Materials or services supplled under this Contract shall fully
comply with the Contract. The delivery of materlals or services or a portion of the
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8.5,

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, exerclse any of its
rights and remedies under the Uniform Commercial Code, or pursue any other right or
remedy available to it.

Right of Offset. 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 Cenditions.

9. Contract Termination

9.1.

9.2,

9.3.

9.4.

Cancellation for Conflict of Interest. Pursuant to A.R.S. § 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 extenslon 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
cancellation 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.

Gratulties. 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 favorable treatment concerning the
Contract, Including the making of any determination or decision about contract
performance. The State, In additlon 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.

Suspension or Debarment. The State may, by written notice 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 body. Submittal of
an offer or execution of a contract shall attest that the contractor Is not currently
suspended or debarred. |If the contractor becomes suspended or debarred, the
contractor shall inmediately notify the State.

Termination for Convenlence. The State reserves the right to terminate the Contract, in
whole 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 ail work, as
directed in the notice, notify all subcontractors of the effective date of the termination
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
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Contractor shall be entitled to recelve just and equitable compensation for work in
progress, work completed and materials accepted before the effective date of the
termination. The cost principles and procedures provided in A.A.C. R2-7-701 shall apply.

9.5, Termination for Default.

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 policles, bonds, licenses and permits, or to make satisfactory progress
in performing the Contract. The Procurement Officer shall provide written
notice of the terminatlon 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, materlals 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 those
due from the Contractor.

9.6. Continuation of Performance Through Termination. The Contractor shall continue to

perform, In accordance with the requirements of the Contract, up to the date of
terminatlon, as directed In the terminatlon notice.

10. 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, Arbitration

The partles to this Contract agree to resolve 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 by other applicable statutes {Title 41).

12, Comments Welcome

The State Procurement Office periodically reviews the Uniform Terms and Conditions and
welcomes any comments you may have. Please submit your comments to: State Procurement
Administrator, State Procurement Office, 100 North 15% Avenue, Sulte 201, Phoenix, Arlzona,
85007.
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1.

INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) TERMS

The following provisions include, In part, certaln Standard Terms and Condltions required by DOT,
whether or not expressly set forth In the preceding contract provislons. All contractual provisions
requred by DOT, as set forth 1In FTA Circular 4220 avallable at:
https://www.transit.dot.gov/regulations-and-guidance/fta-circulars/third-party-contracting-
guldance are hereby incorporated by reference. Anything to the contrary herein notwithstanding,
all FTA mandated terms shall be deemed to control in the event of a conflict with other provisions
contained in this Agreement. The Contractor shall not perform any act, fall to perform any act, or
refuse to comply with any (name of grantee) requests which would cause {(name of grantee) tc be
in violatlon of the FTA terms and conditions.

The Federal Terms and Conditions under this Contract shall be Incorporated In any sub-contractor,
or lower-tler agreement for any federally-funded task assignment / project awarded under this
Contract.

NO FEDERAL GOVERNMENT OBLIGATIONS TO THIRD PARTIES

The Department and Contractor acknowledge and agree that, notwithstanding any concurrence b
the Federal Government in or approval of the solicitation or award of the underlying contract,
absent the express written consent by the Federal Government, the Federa! Government is not a
party to this contract and shall not be subject to any obligations or liabilitles to the Department,
Contractor, or any other party (whether or not a party to that contract) pertalning to any matter
resulting from the underlying contract.

The Contractor agrees to Include the above clause In each subcontract financed tn whole or In part
with Federal assistance provided by Federal Funding Agency. It is further agreed that the clause
shall not be modified, except to Identify the subcontractor who will be subject to its provisions.

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND RELATED ACTS

Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1986, as
amended, 31 USC 3801 et seq. and USDOT regulations, "Program Fraud Civil Remedies,” 49 CFR 31,
apply to its actions pertaining to this project.

Upon execution of the underlylng contract, contractor certifies or affirms the truthfulness and
accuracy of any statement it has made, it makes, it may make, or causes to be made, pertaining to
the underlying contract or FTA assisted project for which this contract work Is belng performed. In
addition to other penalties that may be applicable, contractor further acknowledges that if it
makes, or causes to be made, a false, fictitious, or fraudulent clalm, statement, submittal, or
certification, the US Government reserves the right to impose the penalties of the Program Fraud
Civil Remedies Act (1986) on contractor to the extent the US Government deems appropriate.
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The Contractor also acknowledges that if it makes, or causes to be made, a false, fictitious, or
fraudulent claim, statement, submission, or certification to the Federal Government under a
contract connected with a project that is financed In whole or In part with Federal assistance
originally awarded by FTA under the authority of 49 U.S.C. § 5307, the Government reserves the
right to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307{n){1) (5323(l)) on the
Contractor, to the extent the Federal Government deems appropriate.

Contractor shall include the above two clauses in each subcontract financed in whole or in part
with FTA assistance. The clauses shall not be modifled, except to Identify the subcontractor who
will be subject to the provisions.

4. ACCESS TO RECORDS AND REPORTS
The following access to records requirements apply to this Contract:

1. Where the Purchaser is not a State but a local government and is the FTA Reclplent or 3
subgrantee of the FTA Reclplent in accordance with 49 C. F. R. 18.36(l), the Contractor shall -
provide the Purchaser, the FTA, the US Comptroller General or their authorized representatives
access to any books, documents, papers and contractor records which are pertinent to this
contract for the purposes of making audits, examinations, excerpts and transcriptions.
Contractor shall also , pursuant to 49 C. F. R. 633.15, provide authorized FTA representative
including any PMO Contractor access to Contractor's records and construction sites pertalning
to a capital preject, defined at 49
U.S.C. 5302(a)1, which is recelving assistance through the programs described at 49 U.S.C.
5307, 5309 or 5311.

2. Where the Purchaser is a State and Is the FTA Reciplent or a subgrantee of the FTA Reciplent In
accordance with 49 C.F.R. 633.15, Contractor shail provide the Purchaser, authorized FTA
representatives, including any PMO Contractor, access to the Contractor's records and
construction sites pertaining to a major capital project, defined at 49 U.S.C. 5302(a)1, which
receives FTA assistance through the programs described at 49 U.S.C. 5307, 5309 or 5311. By
definition, a major capital project excludes contracts of less than the simplified acquisition
threshold currently set at
$250,000.00.

3. Where the Purchaser enters into a negotiated contract for other than a small purchase or
under the simplified acquisition threshold and Is an institution of higher education, a hospital
or other non- profit organization and Is the FTA Reciplent or a subgrantee of the FTA Recipient
in accordance with 49 C.F.R. 19.48, Contractor shall provide the Purchaser, FTA, the US
Comptrolier General or their authorized representatives with access to any books, documents,
papers and record of the Contractor which are directly pertinent to this contract for the
purposes of making audits, examinations, excerpts and transcriptions.
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4. Where a Purchaser which is the FTA Reciplent or a subgrantee of the FTA Recipient
In accordance with 49 U.S.C. 5325(a) enters into a contract for a capital project
or iImprovement (defined at 49 U.S.C. 5302({a}1) through other than competitive
bidding, the Contractor shall make avallable records related to the contract to the
Purchaser, the Secretary of USDOT and the US Comptroller General or any
authorized officer or employee of any of them for the purposes of conducting an
audit and inspection.

5. Contractor shzll permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed.

6. The Contractor shall retain, and shall require its subcontractors at all tiers, all
books, records, accounts and reports required under this contract for a period of
not less than five years after the date of termination or expiration of this contract,
except in the event of [itigation or settlement of claims arising from the
performance of this contract, in which case Contractor agrees to maintain same
untif the Purchaser, the FTA Administrator, the Comptroller General, or any of
their duly authorized representatives, have disposed of all such litigation, appeals,
claims or exceptions related thereto. Reference 49 CFR 18.39(i)(11).

5. TERMS OF THE MASTER AGREEMENT AND COMPLIANCE

Contractor shall at all times comply with all applicable Federal Funding Agency laws,
regulations, policies, procedures and directives, Including without limitation those
listed directly or by reference In the Master Agreement, avallable at
https: w.transit.dot.gov/funding/grantee-resources/sample-fta- agreements/fta-
grant-agreements, between the Department and FTA, as they may be amended or
promulgated from time to time during the term of this contract. This Master
Agreement does not have an Expiration Date. This Master Agreement continues to
apply to the Recipient and its Underlying Agreement, until modifled or superseded by
a more recently enacted or Issued applicable federal law, regulation, requirement, or
guldance, or amendment to this Master Agreement or the Underlylng Agreement. To
assure compliance the Recipient must take measures to assure that other participants
in Its Underlying Agreements (e.g., Third Party Participants) comply. Contractor's
fallure to so comply shall constitute a material breach of this contract.

All contractual provisions required by the U.S. Department of Transportation are
hereby incorporated by reference. In the event of additional funding provided by
FHWA, the applicable requirements of the Stewardship Agreement, available at

https://www.fhwa.dot.gov/federalaid/stewardship, between the Department and

FHWA are Incorporated by reference.

6. CIVIL RIGHTS REQUIREMENTS

The AGENCY Is an Equal Opportunity Employer. As such, the AGENCY agrees to comply
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with all applicable Federal civil rights laws and implementing regulations. Apart from
inconsistent requirements imposed by Federal laws or regulations, the AGENCY
agrees to comply with the requirements of 49 U.S.C. § 5323(h) (3) by not using any
Federal assistance awarded by FTA to support procurements using exclusionary or
discriminatory specifications.

Under this Agreement, the Contractor shall at all times comply with the following
requirements and shall include these requirements in each subcontract entered into
as part thereof.

Equal Employment Opportunity

1

2,

Nendiscrimination - In accordance with Title Vi of the Civil Rights Act, as amended,
42 U.5.C. § 2000d, section 303 of the Age Discriminatlon Act of 1975, as amended,
42 U.S.C. § 6102, section 202 of the Americans with Disabilitles Act of 1990, 42
U.S.C. § 12132, and Federal transit law at 49 U.S.C. § 5332, the Contractor agrees
that it will not discriminate agalnst any employee or applicant for employment
because of race, color, religion, national origin, sex{including sexual orientation
and gender identlty), age, or disabllity. In addition, the Contractor agrees to
comply with applicable Federal implementing regulations and other implementing
requirements Federal Funding Agency may Issue.

Race, Color, religion, National Origin, Sex - In accordance with Title V1! of the Civil
Rights Act, as amended, 42 U.5.C. § 2000e, and Federal transit laws at 49 U.5.C. §
5332, the Contractor agrees to comply with all applicable equal employment
opportunity requirements of U.S. Department of Labor {U.S. DOL) regulations,
"Office of Federal Contract Compliance Programs, Equal Employment Opportunity,
Department of Labor," 41 C.F.R. Parts 60 et seq., (which implement Executive
Order No. 11246, "Equal Employment Opportunity," as amended by Executlve
Order No. 11375, "Amending Executive Order 11246 Relating to Equal
Employment Opportunity," 42 U.S.C. § 2000e note), and with any applicable
Federal statutes, executive orders, regulations, and Federal policies that may In
the future affect construction activitles undertaken in the course of the Project.
The Contractor agrees to take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without regard to
their race, color, creed, national origin, sex, or age. Such actlon shall include, but
not be limited to, the following: employment, upgrading, demotion or transfer,
recruitment or recruitment advertising, layoff or termination; rates of pay or other
forms of compensation; and selectlon for training, including apprenticeship. In
addition, the Contractor agrees to comply with any implementing requirements
Federal Funding Agency may issue.

Age - In accordance with sectlon 4 of the Age Discrimination in Employment Act of
1567, as amended, 29 U.5.C. § 623 and Federal transit law at 49 U.S.C. § 5332, the
Contractor agrees to refrain from discrimination against present and prospective
employees for reason of age. In addition, the Contractor agrees to comply with
any Implementing requirements Federal Funding Agency may issue.
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4. Disabilities - In accordance with section 102 of the Americans with Disabllities Act, as

amended, 42

U.S.C. § 12112, the Contractor agrees that it will comply with the requirements of

U.S. Equal Employment Opportunity Commission, "Regulations to Implement the

Equal Empioyment Provisions of the Americans with Disabilities Act,” 29 C.F.R.

Part 1630, pertaining to employment of persons with disabilities. In addition, the
Contractor agrees to comply with any implementing requirements Federal Funding

Agency may issue.

The Contractor also agrees to Include these requirements in each subcontract
financed in whole or In part with Federal assistance provided, modified only If
necessary to identify the affected parties.

7. TERMINATION

Termination of the contract shall be In accordance with the Uniform Terms and
Conditions, Sectlon 9., paragraph 9.1 through 9.6.

8. DEBARMENT OR SUSPENSION

This contract is a covered transaction for purposes of 49 CFR Part 29. As such, the
contractor is required to verify that none of the contractor, its principals, as defined at
49 CFR 29.995, or affiliates, as deflned at 49 CFR 29.905, are excluded or disqualified
as defined at 49 CFR 29.940and 29.945. The contractor is required to comply with 49
CFR 29, Subpart C and must include the requirement to comply with 49 CFR 29,
Subpart C in any lower tier covered transaction it enters into.

As such, the Contractor shall verify that its principals, affiliates, and subcontractors are
eligible to participate in this federally funded contract and are not presently declared
by any Federal department or agency to be:

a) Debarred from participation In any federally assisted Award;

b) Suspended from participation in any federally assisted Award;

c) Proposed for debarment from participation In any federally assisted Award;
d) Declared ineligible to participate In any federally assisted Award;

¢€) Voluntarily excluded from participation In any federally assisted Award; or
f) DIsqualified from participation in ay federally assisted Award.

By signing and submitting its bid or proposal, the bidder or proposer certifies as follows:

The certification in this clause is a material representation of fact relied upon by the
Department. If It Is later determined that the bidder or proposer knowingly rendered
an erroneous certification, In addition to remedies available to the Department, the

Solicitation No: BPMO004157 Availsble online at Pago 33 of 81
https://app. 6z.gov/



ADOT

—
Procurement

FEDERAL PROVISIONS

Federal Government may pursue available remedies, including but not limited to

suspension

and/or debarment. The bidder or proposer agrees to comply with the

requirements of 49 CFR 29, Subpart C while this offer is valid and throughout the
perlod of any contract that may arise from this offer. The bldder or proposer further
agrees to Include a provision requiring such compliance in its lower tier covered
transactions.

8.1 GOVERNMENT-WIDE DEBARMENT AND SUSPENSION (NONPROCUREMENT)

The Contractor agrees to the following:

(1) It will comply with the requirements of 2 C.F.R. part 180, subpart C, as
adopted and supplemented by U.S. DOT regulations at 2 C.F.R, part 1200,
which include the foliowing:

{a)

(b)

(c)

It will not enter Into any arrangement to participate In the development or
implementation of the Project with any Third Party Participant that Is
debarred or suspended except as authorized by: 1 U.S. DOT regulations,
“Nonprocurement Suspension and Debarment,” 2 C.F.R. part 1200, 2
U.S. OMB, “Guidelines to Agencies on Government wide Debarment and
Suspension (Nonprocurement),” 2 CF.R. part 180, including any
amendments thereto, and 3 Executive Orders Nos. 12549 and 12689,
“Debarment and Suspension,” 31 U.5.C. § 6101 note,

it will review the US. GSA “System for Award Management,”
https://www.sam.gov, if required by U.S. DOT regulations, 2 C.F.R. part
1200, and

it will include, and require each of its Third Party Participants to Include, a
similar provision in each lower tier covered transaction, ensuring that each
lower tier Third PartyParticipant:

{1} Will comply with Federal debarment and suspension
requirements, and 2 Revlews the “System for Award
Management” at https://www.sam.gov, if necessary to
comply with U.S. DOT regulations, 2 C.F.R. part 1200, and

If the Department suspends, debars, or takes any
similar actlon against a Third Party Particlpant or
indlvidual, the Department will provide immediate
written notice to the:

{a) FTA Regional Counsel for the Reglon in which
the Reciplent Is located or Implements the
Project,

{b) FTA Project Manager if the Project Is
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administered by an FTA Headquarters Office,
or
(c) FTA Chief Counsel.

9. IMPLEMENTATION OF CLEAN AIR ACT AND FEDERAL WATER

POLLUTION CONTROL ACT Clean Water

Contractor shall comply with all applicable standards, orders or regulations issued
pursuant to the Federal Water Pollution Control Act, as amended, 33 USC 1251 et seq.
Contractor shall report each violation to the reclplent and understands and agrees
that the recipient shall, In turn, report each violation as required to FTA and the
appropriate EPA Reglonal Office. Contractor shall include these requirements in each
subcontract exceeding $150,000 financed in whole or Iin part with FTA assIstance.

Clean Alr
1) Contractor shall comply with all applicable standards, orders or regulations
pursuant to the Clean Air Act, 42 USC 7401 et seq. Contractor shall report each
violation to the recipient and understands and agrees that the reciplent will, in
turn, report each violation as required to FTA and the appropriate EPA
Regional Office.

2) Contractor shall include these requirements In each subcontract exceeding
$150,000 financed in whole or in part with FTA assistance.

10. BUY AMERICA

In any task assignment / project for construction, acquisition of goods, or rolling stock
valued at more than $150,000, the contractor agrees to comply with 49 U.S.C. 5323())
and 49 C.F.R. part 661, which provide that Federal funds may not be obligated unless
all steel, iron, and manufactured products used In FTA funded projects are produced in
the United States, unless a waiver has been granted by FTA or the product Is subject to
a general waiver. General waivers are listed in 49 C.F.R. § 661.7. Separate
requirements for rolling stock are set out at 49 U.S.C. 5323(j)(2)(C) and 49 C.F.R. §
661.11.

Contractor shall comply with 49 USC 5323()) and 49 CFR 661, stating that Federal funds
may not be obligated unless steel, iron, and manufactured products used in FTA-
funded projects are produced in the United States, unless a walver has been granted
by FTA or the product is subject tc a general waiver. General waivers are listed In 49
CFR 661.7, and include software, microcomputer equipment and small purchases
(currently less than $150,000) made with capltal, operating, or planning funds.
Separate requirements for rolling stock are stated at 5323(j){(2){(C) and 49 CFR
661.11. Rolling stock must be manufactured in the US and have a minimum 65%
domestic content for FY2019 and a minimum 70% domestic content for FY2020 and
beyond. A bidder or offeror shall submit appropriate Buy America certification to the
reclplent with all bids on FTA-funded contracts, except those subject to a general
walver. Proposals not accompanied by a completed a certification shall be rejected as
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nonresponsive. This requirement does not apply to lower tier subcontractors.
11. BREACHES AND DISPUTE RESOLUTION

The dutles and obligations imposed by the Contract Documents and the rights and
remedies available thereunder shall be In addition to and not a limitation of any
duties, obligations, rights and remedies otherwise Imposed or avallable by law. No
actfon or failure to act by the (Reciplent), (Architect) or Contractor shall constitute a
walver of any right or duty afforded any of them under the Contract, nor shall any
such actlon or failure to act constitute an approval of or acqulescence In any breach
thereunder, except as may be specifically agreed in writing.

Disputes arising in the performance of this contract which are not resolved by
agreement of the parties shall be decided in writing by the Department. This decision
shall be final and conclusive unless within ten days from the date of receipt of Its copy,
contractor mails or otherwlise furnishes a written appeal to the Department. In
connection with such appeal, contractor shall be afforded an opportunity to be heard
and to offer evidence In support of its position. The decision of the Department shall
be binding upon contractor and contractor shall abide by the declsion. FTA has a
vested interest in the settlement of any violation of Federal law including the False
Claims Act, 31 U.S.C. § 3729.

Performance During Dispute - Uniess otherwise directed by the recipient, contractor
shall continue performance under this contract while matters in dispute are being
resolved. Claims for Damages - Should elther party to the contract suffer injury or
damage to person or property because of any act or omission of the party or of any of
its employees, agents or others for whose acts It Is legally liable, a claim for damages
therefore shall be made In writing to such other party within ten days after the first
abservance of such injury or damage.

Remedles - Unless this contract provides otherwise, all claims, counterclaims, disputes
and other matters In question between the Department and contractor arising out of
or relating to this agreement or its breach will be decided by arbitration if the parties
mutually agree, or in a court of competent jurisdiction within the residing State.

Rights and Remedies - Dutles and obligations Imposed by the contract documents and
the rights and remedies avallable thereunder shall be In addition to and not a
limitation of any dutles, obligations, rights and remedies otherwise imposed or
avallable by law. No action or fallure to act by the Department or contractor shall
constitute a walver of any right or duty afforded any of them under the contract, nor
shall any such action or fallure to act constitute an approval of or acquiescence in any
breach thereunder, except as may be specifically agreed in writing.

12. LOBBYING

The Contractor agrees to comply with the provisions of Title 31, U.S. € 1352 as
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amended by the Lobbying Disclosure Act of 1995, P.L. 104-65 [to be codifled at 2
U.S.C. 1601, et seq.] and {Public Law 101.121) as codified in Title 48, Federal
Acquisition Regulations Subpart 3.8 and Subpart 52,203-11. The leglsiation prohibits
Federa! funds from being expended by a recipient or any lower tier sub- reciplents of
a Federal contract, grant, loan, or cooperative agreement to pay any person for
influencing or attempting to influence a Federal agency or Congress in connection
with the award of any Federal contract, the making of any Federal grant or loan, or
entering Into any cooperatlve agreement, Including the extension, contlnuation,
renewal, amendment or modification of any Federal contract, grant, loan or
cooperative agreement. All disclosure statements are to be furnished to the
Department.

Contractors who apply or propose/bld for an award of $100,000 or more in value shall
flle the attached Lobbylng Certlification {01Lobbying Certification document} required
by 49 CFR part 20, "New Restrictions on Lobbying." Each tier certlfies to the tier above
that it will not and has not used Federal appropriated funds to pay any person or
organization for influencing or attempting to influence an officer or employee of any
agency, a member of Congress, officer or employee of Congress, or an employee of a
member of Congress In connection with obtaining any Federal contract, grant or any
other award covered by 31 U.S.C. 1352, Each tier shall also disclose the name of any
registrant under the Lobbying Disclosure Act of 1995 who has made lobbying contacts
on its behalf with non-Federal funds with respect to that Federal contract, grant or
award covered by 31 U.S.C. 1352. Such disclosures are forwarded from tier to tier up
to the recipient.

FLY AMERICA

The Contractor agrees to comply with 49 U.S.C. 40118 (the "Fly America" Act) In
accordance with the General Services Administration's regulations at 41 CFR Part
301-10, which provide that reciplents of Federal funds and their contractors are
required to use U.S. Flag air carrlers for U.S Government- financed international air
travel and transportation of their personal effects or property, to the extent such
service is available, unless travel by foreign air carrler Is a matter of necessity, as
defined by the Fly America Act. The Contractor shall submit, if a forelgn alr carrier
was used, an appropriate certification or memorandum adequately explaining why
service by a U.S. flag air carrier was not

available or why it was necessary to use a foreign air carrler and shall, in any event,
provide a certificate of compliance with the Fly America requirements. The
Contractor agrees to include the requirements of this section In all subcontracts that
may involve international airtransportation.

. ENERGY CONSERVATION

The contractor agrees to comply with mandatory standards and policies relating to
energy efficiency, stated in the state energy conservation plan issued in compliance
with the Energy Policy and Conservation Act.
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16.

CONFLICTS OF INTEREST / EMPLOYMENT OF FEDERAL PERSONNEL

Contractors will maintain a written code of standards of conduct governing the
performance of their employees engaged in the award and administration of
contracts. No employee, officer or agent of the Department or the Federal funding
agency shall participate in selection, or in the award or administration of a contract
supported by Federal funds if a conflict of interest, real or apparent, would be
invelved. Such a conflict would arise when: The employee, officer or agent, any
member of his Immediate family, His or her partner, or an organization which
employs, or Is about to employ, any of the above, has a financlal or other Interest in
the firm selected for award. Department officers, employees or agents wiil neither
solicit nor accept gratulties, favors or anything of monetary value from contractors,
potential contractors, or parties to subagreements.

COPYRIGHT AND PATENT

To the extent permitted by A.R.S. § 41-621 and § 35-154, the Contractor shall
indemnify and hold harmless ADOT against any liability, including costs and expenses,
for infringement of any patent, trademark or copyright arising out of this contract
performance or use by ADOT of materials furnished or work performed under this
contract. ADOT shall reasonably notify the Contractor of any claim for which 1t may be
liable under this paragraph.

Copyrights pursuant to 23 CFR 420.121 {b): The Department, as a State DOT may
copyright any books, publications, or other copyrightable materials developed in the
course of the project, and does herein exercise that right. The federal funding agency
reserves a royalty-free, nonexclusive and Irrevocable right to reproduce, publish, or
otherwise use, and to authorize others to use, the work for Government purposes.

Patents pursuant to 23 CFR 420.121 (1): The Department, as a State DOT Is subject to
the provisions of 37 CFR part 401 governing patents and inventions and must include
or clte the standard patent rights clause at 37 CFR 401.14, except for §401.14{g), in all
subgrants or contracts. In addition, State DOTs must Include the following clause,
suitably modified to identHy the parties, in all subgrants or contracts, regardless of
tler, for experimental, developmental or research work: “The subgrantee or contractor
will retain all rights provided for the State In this clause, and the State will not, as part
of the consideration for awarding the subgrant or contract, obtaln rights in the
subgrantee's or contractor's subject inventions.”

Standard Patent Rights required pursuant to 37 CFR 401.14:
{=) Definitions

{1) Invention means any invention or discovery which Is or may be patentable or
otherwise protectable under Title 35 of the United States Code, or any novel variety of
plant which is or may be protected under the Plant Variety Protection Act (7 U.S.C.
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(2) Subject invention means any invention of the contractor concelved or first actually
reduced to practice in the performance of work under this contract, provided that in
the case of a varlety of plant, the date of determination (as defined in section 41(d) of
the Plant Variety Protection Act, 7 U.S.C. 2401(d)) must also occur during the period of
contract performance.

(3) Practical Application means to manufacture in the case of a composition or
product, to practice in the case of a process or method, or to operate in the case of a
machine or system; and, in each case, under such conditions as to establish that the
Invention is being utllized and that its benefits are, to the extent permitted by law or
government regulations, available to the public on reasonable terms.

(4) Made when used in relation to any inventlon means the conception or first actual
reduction to practice of such invention.

{5) Small Business FIrm means a small business concern as deflned at section 2 of Pub. L.
85-536 (15

U.S.C. 632) and implementing regulations of the Administrator of the Small Business

Administration. For the purpose of this clause, the size standards for small business

concerns Involved In government procurement and subcontracting at 13 CFR 121.3-8

and 13 CFR 121.3-12, respectively, will be used.

{6) Nonprofit Organization means a unliversity or other Institution of higher education
or an organization of the type described in section 501(c)({3) of the Internal Revenue
Code of 1954 (26 U.S.C. 501(c) and exempt from taxatlon under section 501{a) of the
Internal Revenue Code {25 U.S.C. 501{a)) or any nonprofit scientific or educational
organization qualified under a state nonprofit organizationstatute.

(7) The term statutory perlod means the one-year period before the effective filing
date of a claimed invention during which exceptions to prior art exist per 35 U.S.C.
102(b) as amended by the Leahy-Smith America Invents Act, Public Law 112-29,

(8) The term contractor means any person, small business firm or nonprofit
organization, or, as set forth in section 1, paragraph (b)(4) of Executive Order 12591,
as amended, any business flrm regardless of size, which is a party to a funding
agreement.

(b) Allocation of Principal Rights

The Centractor may retain the entlre right, title, and interest throughout the world to
each subject invention subject to the provisions of this clause and 35 U.5.C. 203. With
respect to any subject Invention in which the Contractor retalns title, the Federal
government shall have a nonexclusive, nontransferable, Irrevocable, pald-up license to
practice or have practiced for or on behalf of the United States the subject invention
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throughout the world.
(¢) Invention Disclosure, Election of Title and Flling of Patent Application by Contractor

(1) The contractor will disclose each subject invention to the Federal Agency within
two months after the Inventor discloses it In writing to contractor personnel
responsible for patent matters. The disclosure to the agency shall be in the form of a
written report and shall identify the contract under which the invention was made and
the inventor{s). It shall be sufficiently complete In technical detail to convey a clear
understanding to the extent known at the time of the disclosure, of the nature,
purpose, operation, and the physical, chemical, biological or electrical characteristics
of the invention. The disclosure shall also identify any publication, on sale or public use
of the invention and whether a manuscript describing the Inventlon has been
submitted for publication and, if so, whether it has been accepted for publication at
the time of disclosure. In addition, after disclosure to the agency, the Contractor will
promptly notify the agency of the acceptance of any manuscript describing the
Invention for publication or of any on sale or public use planned by the contractor.

{2) The contractor wil elect in writing whether or not to retain title to any such
Invention by notifying the Federal agency within two years of disclosure to the Federal
agency. However, in any case where a patent, a printed publication, public use, sale,
or other availabllity to the public has initiated the one year statutory period wherein
valid patent protection can stlll be obtained in the United States, the period for
election of title may be shortened by the agency to a date that is no more than 60
days prior to the end of the statutory period.

{3) The contractor will file its initial patent application on a subject invention to which
it elects to retaln title within one year after electlon of title or, if earlier, prior to the
end of any statutory perlod wherein valid patent protection can be obtained in the
United States after a publication, on sale, or public use. If the contractor files a
provisional application as its initlal patent application, it shall file a non-provisional
application within 10 months of the filing of the provisional application. The contractor
will file patent applications In additional countries or International patent offices
within elther ten months of the first filed patent application or six months from the
date permission Is granted by the Commissioner of Patents to file forelgn patent
applications where such filing has been prohibited by a Secrecy Order.

(4} For any subject invention with Federal agency and contractor co-Inventors, where
the Federal agency emplaying such co-inventor determines that it would be In the
interest of the government, pursuant to 35 U.S.C. 207(a)(3), to file an initlal patent
application on the subject invention, the Federal agency employing such co-inventor,
at its discretion and in consultation with the contractor, may file such application at its
own expense, provided that the contractor retalns the ability to elect title pursuant to
35 U.S.C. 202{a).

(5) Requests for extension of the time for disclosure, election, and filing under
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paragraphs (1), {2), and (3) of this clause may, at the discretion of the Federal agency,
be granted. When a contractor has requested an extension for filing a non-provisional
application after filing a provisional application, a one-year extenslon will be granted
unless the Federal agency notifles the contractor within 60 days of recelving the
request.

(d) Conditions When the Government May Obtaln Title

The contractor will convey to the Federal agency, upon written request, title to any subject
invention—

(1) f the contractor fails to disclose or elect titie to the subject invention within the
times specified in paragraph {c) of this clause, or elects not to retain title.

(2) In those countries In which the contractor fails to file patent applications within the
times specified In paragraph (¢} of this clause; provided, however, that if the
contractor has filed a patent application in a country after the times specified in
paragraph (c) of this clause, but prior to its receipt of the written request of the
Federal agency, the contractor shail continue to retain title in that country.

(3) In any country in which the contractor decides not to continue the prosecution of
any non- provisional patent application for, to pay a malntenance, annuity or renewal
fee on, or to defend In a reexamination or opposition proceeding on, a patent on a
subject Invention,

(e) Minimum Rights to Contractor and Protection of the Contractor Right to File

(1) The contractor will retain a nonexclusive royalty-free license throughout the world
in each subject invention to which the Government obtains title, except if the
contractor fails to disclose the invention within the times specified In (c), above. The
contractor's [icense extends to its domestic subsidiary and affliiates, if any, within the
corporate structure of which the contractor Is a party and includes the right to grant
sublicenses of the same scope to the extent the contractor was legally obligated to do
so at the time the contract was awarded. The license Is transferable only with the
approval of the Federal agency except when transferred to the sucessor of that party
of the contractor's business to which the invention pertains.

(2) The contractor's domestic license may be revoked or modified by the funding
Federal agency to the extent necessary to achleve expeditious practical application of
the subject Invention pursuant to an application for an exclusive license submitted In
accordance with applicable provisions at 37 CFR part 404 and agency licensing
regulations (if any). This license wlill not be reveked in that field of use or the
geographical areas in which the contractor has achleved practical application and
continues to make the beneflts of the Invention reasonably accessible to the public.
The license in any foreign country may be revoked or modified at the discretion of the
funding Federal agency to the extent the contractor, Its licensees, or the domestic
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subsidiaries or affiliates have failed to achieve practical application In that foreign
country.

{3) Before revocation or modification of the license, the funding Federal agency will
furnish the contractor a written notice of its intention to revoke or modify the license,
and the contractor will be allowed thirty days {or such other time as may be
authorized by the funding Federal agency for good cause shown by the contractor)
after the notice to show cause why the license should not be revoked or modified. The
contractor has the right to appeal, in accordance with applicable regulations in 37 CFR
part 404 and agency regulatlons (if any) concerning the licensing of Government-
owned inventions, any decislon concerning the revocation or modification of the
license.

{f) Contractor Action to Protect the Government's Interest

{1) The contractor agrees to execute or to have executed and promptly dellver to the
Federal agency all instruments necessary to (I) establish or confirm the rights the
Government has throughout the world in those subject inventions to which the
contractor elects to retain title, and (il) convey title to the Federal agency when
requested under paragraph {d) above and to enable the government to obtaln patent
protection throughout the world In that subject Invention.

(2) The contractor agrees to require, by written agreement, its employees, other than
clerical and nontechnical employees, to disclose promptly in writing to personnel
identifled as responsible for the administration of patent matters and in a format
suggested by the contractor each subject invention made under contract in order that
the contractor can comply with the disclosure provisions of paragraph {c) of this
clause, to assign to the contractor the entire right, title and interest in and to each
subject invention made under contract, and to execute all papers necessary to file
patent applications on subject inventions and to establish the government's rights In
the subject inventions. This disclosure format should require, as a minimum, the
Information required by paragraph (c){1) of this clause. The contractor shall Instruct
such employees through employee agreements or other suitable educational
programs on the importance of reporting inventions In sufficlent time to permit the
filing of patent applications prior to U.S. or forelgn statutory bars.

(3) For each subject Invention, the contractor will, no less than 60 days prior to the
expiration of the statutory deadline, notify the Federal agency of any decision: Not to
continue the prosecution of a non- provisional patent application; not to pay a
maintenance, annuity or renewal fee; not to defend in a reexamination or opposition
proceeding on a patent, in any country; to request, be a party to, or take action in a
trial proceeding before the Patent Trial and Appeals Board of the U.S. Patent and
Trademark Office, including but not limited to post-grant review, review of a business
method patent, inter partes review, and derivation proceeding; or to request, be a
party to, or take action in a non-trlal submission of art or information at the U.S.
Patent and Trademark Office, including but not limited to a pre-issuance submission, a
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post-Issuance submission, and supplemental examination.

(4) The contractor agrees to Include, within the specification of any United States
patent applications and any patent issuing thereon covering & subject invention, the
following statement, “This invention was made with government support under
(identify the contract) awarded by (identify the Federal agency). The government has
certain rights in the Invention.”

{g) Subcontracts

(1) The contractor will Include this clause, suitably modified to identify the parties, in
all subcontracts, regardless of tier, for experimental, developmental or research work
to be performed by a subcontractor.. The subcontractor will retain all rights provided
for the contractor in this clause, and the contractor will not, as part of the
consideration for awarding the subcontract, obtain rights in the subcontractor's
subject Inventicns.

(2) The contractor will Include in all other subcontracts, regardless of tler, for
experimental developmental or research work the patent rights clause required by
(cite section of agency implementing regulations or FAR).

(3) In the case of subcontracts, at any tler, when the prime award with the Federal
agency was a contract (but not a grant or cooperative agreement), the agency,
subcontractor, and the contractor agree that the mutual cbligations of the parties
created by this clause constitute a contract between the subcontractor and the
Federal agency with respect to the matters covered by the clause; provided, however,
that nothing in this paragraph is intended to confer any jurlsdiction under the Contract
Disputes Act in connection with proceedings under paragraph (j) of this clause.

(h) Reporting on Utllization of Subject Inventions

The Contractor agrees to submit on request periodic reports no more frequently than
annually on the utilization of a subject Inventlon or on efforts at obtaining such
utilization that are being made by the contractor or its licensees or assignees. Such
reports shall include Information regarding the status of development, date of first
commercial sale or use, gross royalties received by the contractor, and such other data
and informatlon as the agency may reasonably specify. The contractor also agrees to
provide additional reports as may be requested by the agency in connection with any
march-in proceeding undertaken by the agency In accordance with paragraph (j) of
this clause. As required by 35 U.S.C. 202(c)(5), the agency agrees it will not disclose
such Information to persons outside the government without permission of the
contractor.

(i) Preference for United States Industry

Notwithstanding any other provision of this clause, the contractor agrees that neither
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it nor any assignee will grant to any person the exclusive right to use or sell any subject
inventions in the United States unless such person agrees that any products
embodying the subject invention or produced through the use of the subject Invention
will be manufactured substantially in the United States. However, In Individual cases,
the requirement for such an agreement may be waived by the Federal agency upon a
showing by the contractor or its assignee that reasonable but unsuccessful efforts .
have been made to grant licenses on similar terms to potential licensees that would be
likely to manufacture substantially In the United States or that under the
circumstances domestic manufacture is not commerclally feasible.

(j) March-in Rights

The contractor agrees that with respect to any subject invention in which it has
acquired title, the Federal agency has the right in accordance with the procedures In
37 CFR 401.6 and any supplemental regulations of the agency to regulre the
contractor, an assignee or exclusive licensee of a subject Invention to grant a
nonexclusive, partially exclusive, or excluslve license in any fleld of use to a responsible
applicant or applicants, upon terms that are reasonable under the circumstances, and
if the contractor, assignee, or exclusive licensee refuses such a request the Federal
agency has the right to grant such a license Iltself if the Federal agency determines
that:

(1) Such actlon is necessary because the contractor or assignee has not taken, or is not
expected to take within a reasonable time, effective steps to achieve practical
application of the subject Invention in such field of use.

(2) Such action Is necessary to alleviate health or safety needs which are not
reasonably satisfled by the contractor, assignee or their licensees;

{3) Such action is necessary to meet requirements for public use specified by Federal
regulations and such requirements are not reasonably satisfied by the contractor,
assignee or licensees; or

{4) Such action is necessary because the agreement required by paragraph (1) of this
clause has not been obtalned or waived or because a licensee of the exclusive right to
use or sell any subject invention in the United States is in breach of such agreement.

(k) Speclal Provisions for Contracts with Nonprofit Organizations

If the contractor Is a nonprofit organization, it agrees that:

(1) Rights to a subject invention In the United States may not be assigned without the
approval of the Federal agency, except where such asslignment Is made to an

organization which has as one of its primary functions the management of inventions,
provided that such assignee will be subject to the same provislons as the contractor;
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(2) The contractor will share royalties collected on a subject inventlon with the
inventor, including Federal employee co-inventors {when the agency deems It
appropriate) when the subject Invention is assigned in accordance with 35 U.S.C.
202{e) and 37 CFR 401.10;

{3) The balance of any royalties or income earned by the contractor with respect to
subject inventlons, after payment of expenses {Including payments to Inventors)
incidental to the administration of subject inventions, will be utilized for the support
of scientific research or education; and

(4) It will make efforts that are reascnable under the circumstances to attract
licensees of subject inventions that are small business firms and that it will give a
preference to a small business firm when licensing a subject invention if the contractor
determines that the small business firm has a plan or proposal for marketing the
inventlon which, if executed, is equally as likely to bring the invention to practical
application as any plans or proposals from applicants that are not small business firms;
provided, that the contractor is alse satisfled that the small business firm has the
capability and resources to carry out its plan or proposal, The decision whether to give
a preference in any specific case will be at the discretion of the contractor. However,
the contractor agrees that the Federal agency may review the contractor's licensing
program and decislons regarding small business applicants, and the contractor will
negotiate changes to its licensing policies, pracedures, or practices with the Federal
agency when the Federal agency's review discloses that the contractor could take
reasonable steps to implement more effectively the requirements of this paragraph
(k)(4). In accordance with 37 CFR 401.7, the Federal agency or the contractor may
request that the Secretary review the contractor's licensing program and decislons
regarding small business applicants.

RECOVERED MATERIALS

The Contractor agrees to provide a preference for those products and services that
conserve natural resources, protect the environment, and are energy efficient by
complying with and faclltating compllance with Section 6002 of the Resource
Conservation and Recovery Act, as amended, 42 U.S.C. § 6962, and U.S. Environmental
Protection Agency {U.S. EPA}, “Comprehensive Procurement Guideline for Products
Contalning Recovered Materlals,” 40 C.F.R. part 247.

18. SAFE OPERATION OF MOTOR VEHICLES

a. Seat Belt Use. The Recipient agrees to implement Executive Order No. 13043,
“Increasing Seat Belt Use in the United States,” April 16, 1997, 23 U.S.C. § 402 note,
{62 Fed. Reg. 19217), by:

(1) Adopting and promoting on-the-job seat belt use policies and programs for
Its empioyees and other personnel that operate company-owned vehicles,
company-rented vehlcles, or personally operated vehicles, and
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(2) Including a “Seat Belt Use” provision in each third party agreement related to the
Award.

b. Distracted Driving, Including Text Messaging While Driving. The Reciplent agrees to comply
with:

(1) Executlve Order No. 13513, “Federal Leadership on Reducing Text
Messaging While Driving,” October 1, 2009, 23 U.S.C. § 402 note, {74 Fed.
Reg. 51225),

{2) U.S. DOT Order 3902.10, “Text Messaging While Driving,” December 30, 2009, and
(3) The following U.S. DOT Speclal Provision pertaining to Distracted Driving:

(a) Safety. The Reclpient agrees to adopt and enforce workplace
safety policies to decrease crashes caused by distracted drivers,
including policles to ban text messaging while using an electronic
device supplied by an employer, and driving a vehicle the driver owns
or rents, a vehicle Reciplent owns, leases, or rents, or a privately-
owned vehicle when on official business In connection with the
Award, or when performing any work for or on behalf of the Award,

(b) Reclpient Size. The Reclplent agrees to conduct workplace safety
initiatives in a manner commensurate with Its size, such as
establishing new rules and programs to prohibit text messaging while
driving, re-evaluating the existing programs to prohibit text messaging
while driving, and providing education, awareness, and other outreach
to employees about the safety risks assoclated with texting while
driving, and

{c) Extension of Provision. The Reciplent agrees to Include the
preceding Special Provision of section 34.b(3){a) — {b) of this Master
Agreement in its third party agreements, and encourage Its Third Party
Participants to comply with this Speclal Provision, and include this
Speclal Provision in each third party subagreement at each tler
supported with federal assistance.

19. CERTIFICATION AND ASSURANCES

The FTA Certifications and Assurances are incorporated hereln by reference. Upon
award or contract renewal, the Contractor must agree to comply with the most
current FTA Certifications and Assurances by signing and submitting the signature
page provided by the Department. In the event FTA issues new Certlfications and
Assurances, the Department reserves the right to require submission of a new
signature page agreeing to comply; to be added to the terms and conditions by
Amendment. All such requests are a condition of centinued award.
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20. DISADVANTAGED BUSINESS ENTERPRISES

1.0 Policy:

The Arizona Department of Transportation (hereinafter the Department) has
established a Disadvantaged Business Enterprise (DBE) program in accordance with
the regulations of the U.S. Department of Transportation (USDOT), 49 CFR Part 26. The
Department has received Federal financial assistance from the U.S. Department of
Transportation and as a condition of recelving this assistance, the Department has
signed an‘assurance that i will comply with 49 CFR Part 26.

It Is the policy of the Department to ensure that DBEs, as defined In Part 26, have an
equal opportunity to receive and participate in USDOT-assisted contracts. It is also the
policy of the Department:

1.

2,

To ensure nondiscrimination in the award and administration of USDOT-assIsted
contracts;

To create a level playing field on which DBEs can compete fairly for USDOT-assisted
contracts;

To ensure that the DBE program is narrowly tallored in accordance with applicable law;
To ensure that only firms that fully meet 49 CFR Part 26 eligibllity standards

are counted as DBEs;

To help remove barriers to the participation of DBEs in USDOT-assisted contracts;

To assist in the development of firms that can compete successfully in the

market place outside the DBE program; and

To promote the use of DBEs In all types of federally-assisted contracts and
procurement activities.

It is also the policy of the Department to facilitate and encourage participation of
Small Business Concerns {SBCs), as defined hereln, In USDOT-assisted contracts. The
Department encourages contractors to take reasonable steps to eliminate obstacles to
SBCs’ participation and to utllize SBCs in performing contracts.

2.0 Assurances of Non-Discrimination:

The contractor, subreciplient, or subcontractor shall not discriminate on the basis of
race, color, sex or national origin In the performance of this contract. The contractor
shall carry out applicable requirements of 49 CFR Part 26 in the award and
administration of DOT assisted contracts. Fallure by the contractor to carry out these
requirements is a material breach of this contract, which may result in the termination
of this contract or such other remedy as the Department deems appropriate, which
may include, but are not limited to:

1
2,

Withholding monthly progress payments;
Assessing sanctions;
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3. Lliquidated damages;

4. Suspension or Debarment per Uniform Terms and Conditions Paragraph 9.3 of
the contractor from future bidding; and/or

5. Cancellation, termination, or suspension of the Contract, in whole or in part.

The contractor, subreciplent, or subcontractor shall ensure that all subcontract
agreements contain this non-discrimination assurance.

3.0 Definitions:

{A)} Commerclally Useful Function (CUF): Commercially Useful Function is
defined fully In 48 CFR 26.55, which definition Is Incorporated herein by
reference.

(B} Disadvantaged Business Enterprise (DBE): a for-profit small business
concern which meets both of the following requirements:

(1) Is at least 51 percent owned by one or more socially and economically
disadvantaged individuals or, in the case of any publicly owned
business, at least 51 percent of the stock is owned by one or more
such individuals; and,

(2) Whose management and daily business operations are controlied by
one or more of the socially and economically disadvantaged
individuais who own it.

(C) NAICS Code: The North American Industry Classification System (NAICS) is
the standard used by Federal statistical agencies in classifying business
establishments for the purpose of collecting, analyzing, and publishing
statistical data related to the U.S. businesseconomy.

{D)} Non-DBE: any firm that is not a DBE.

(E) Race-Conscious {RC): 2 measure or program focused specifically on
assisting only DBEs, including women-owned DBEs.

(F) Race-Neutral (RN): a measure or program used to assist all small
businesses. For the purposes of this part, race-neutral includes gender-
neutrallty.

(G) Small Business Concern (SBC): a business that meets all of the following
conditions:

(1) Operates as a for-profit business registered to do business In Arizona;

{2) Operates a place of business primarily within the U.S., or makes a
significant contribution to the U.S. economy through payment of taxes
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or use of American products, materizals, or labor;
(3) Is independently owned and operated;
(4) Is not dominant In its fleld on a natlonal basls; and

(5) Does not have annual gross receipts that exceed the Small Business
Administration size standards average annual income criterla for Its
primary North American Industry Classification System (NAICS) code.

(H) Soctally and Economically Disadvantaged Individuals: any Individual who
Is a citizen (or lawfully admitted permanent resident) of the United States
and whols:

(1} Any individual who is found to be a soclally and economically
disadvantaged individual on a case-by-case basis.

(2) Any individual In the following groups, members of which are
rebuttably presumed to be socially and economically disadvantaged:

() "Black Americans," which Includes persons having origins in any of
the Black raclal groups of Africa;

(i) "Hispanic Americans,” which includes persons of Mexican, Puerto
Rican, Cuban, Dominican, Central or South American, or other
Spanish or Portuguese culture or origin, regardless of race;

(iil) "Native Americans," which includes persons who are enrolled
members of federally or State recognized Indian tribe, Alaskan
Natives or Native Hawalians;

(iv) “Aslan-Pacliflc Americans,” which includes persons whose origins
are from Japan, China, Taiwan, Korea, Burma {Myanmar),
Vietnam, laos, Cambodia (Kampuchea), Thailand, Malaysia,
Indonesla, the Philippines, Brunel, Samoa, Guam, the U.S. Trust
Territories of the Pacific Islands (Republic of Palau), the Republic
of the Northern Marianas Islands, Macao, Fiji, Tonga, Kiribati,
Tuvalu, Nauru, Federated States of Micronesia, or Hong Kong;

(v} “Subcontinent Asian Americans,” which includes persons whose
origins are from India, Pakistan, Bangladesh, Bhutan, the Maldives
Islands, Nepal or SriLanka;

(vi) "Women;"

{vli) Any additional groups whose members are designated as socially
and economically disadvantaged by the Small Business
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Administration (SBA), at such time as the SBA designation
becomes effective.

4.0 Working with DBEs:

The Department works with DBEs and assists them in thelr efforts to participate in the
highway construction. All proposers should contact the Department’s Business
Engagement and Compliance Office {BECO) by phone, through email, or at the address
shown below, for assistance in their efforts to use DBEs in the highway construction
industry. BECO contact information is as foliows:

Arizona Department of
Transportation Business
Engagement and Compliance
Office 1801 W. Jefferson St.,
Ste. 101, Mall Drop 154A
Phoenix, AZ 85007

Phone (602) 712-7761

FAX  (602)712-8429

Email: contractorcompliance@azdot.gov Webslte: www.azdot.gov/bec

4.01 Mentor-Protégé Program:

The Department has established a Mentor- Protégé program as an inltiative to
encourage and deveiop disadvantaged businesses in the highway construction
industry. The program encourages prime contractors to provide certaln types of
assistance to certified DBE subcontractors. ADOT encourages contractors and certified
DBE subcontractors to engage in a Mentor-Protégé agreement under certain
conditions. Such an agreement must be mutually beneficial to both partles and to
ADOT In fulfllling requirements of 49 CFR Part 23, For guidance regarding this program
refer to the Mentor-Protégé Program Guidelines available on the BECO website,

The Mentor-Protégé program is intended to Increase legitimate DBE activities. The
program does not diminish the DBE rules or regulations, and participants may not
circumvent these rules.

5.0 Applicabllity:

The Department has established an overall annual goal for DBE participation on
Federal aid contracts. The Department Intends for the goal to be met with a
comblnation of race conscious efforts and race neutral efforts. Race consclous
participation occurs when the contractor uses a percentage of DBES, as defined herein,
to meet the contract specified goal. Race neutral efforts are those that are, or can be,
used to assist all small businesses or Increase opportunities for all small businesses,
The regulation, 49 CFR 26, defines race neutral as when a DBE wins a prime contract
through customary competitive procurement procedures or is awarded a subcontract

Solicitation No: BPM004157 Available online at Page 50 of 81



NDOT FEDERAL PROVISIONS

on a prime contract that does not carry a DBE contract goal.

Prime contractors are encouraged to obtain DBE participation even If a DBE goal was
not established on a contract.

The DBE provisions are applicable to all contractors including DBE contractors.
6.0 Certification and Registration:

6.1 DBE Certification:

Certification as a DBE shall be predicated on:

(1) The completion and execution of an application for certification as a "Disadvantaged
Business Enterprise”.

(2) The submisslon of documents pertalning to the firm(s) as stated in the applicatlon(s},
including but not limited to a statement of social disadvantage and a personal financial
statement.

{3) The submission of any additional information which the Department or the applicable
Arizona Unified Certification {(UCP) agency may require to determine the firm's
eliglbllity to participate In the DBE program.

(4) The information cbtained during the on-site visits to the offices of the flrm and to active
Jjob-sites.

Applications for certification may be filed online with the Department or the
applicable UCP agency at any time through the Arizona Unlified Transportation
Registration and  Certification System (AZ  UTRACS) website at

http://www.azutracs.com.

DBE firms and firms seeking DBE certification shall cooperate fully with requests for
information relevant to the certification process. Failure or refusal to provide such
information is a ground for denlal or removal of certification.

ADOT Is a member of the AZ Unified Certification Program (AZUCP). Only DBE firms
that are certified by the AZUCP are eligible for credit on ADOT projects. A list of DBE
firms certified by AZUCP Is avallable on the internet at http://www.azutracs.com/, The
list will indicate contact information and specialty for each DBE firm, and may be
sorted in a varlety of ways. However, ADOT does not guarantee the accuracy and/or
completeness of this information, nor does ADOT represent that any licenses or
registrations are appropriate for the work to be done.

The Department’s certification of a DBE Is not a representation of qualifications and/or
abilitles nor does it mean that a DBE firm is guaranteed or entitled to recelve or be
awarded a contract. Belng certified simply means that a firm has met the criteria for
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DBE certlfication as outlined in 49 CFR Part 26. The contractor bears all risks of
ensuring that DBE firms selected by the contractor are able to perform the work.

6.2 SBC Registration:

To comply with 49 CFR Part 26.39, ADOT's DBE Program incorporates contracting
requirements to facllitate participation by Small Business Concerns (SBCs) in federaliy
assisted contracts. SBCs are for- profit businesses authorized to do businesses in
Arizona that meet the Small Business Administration (SBA) size standards for average
annual revenue criteria for its primary North American Industry Classification System
(NAICS) code.

While the SBC component of the DBE program does not require utilization of goals on
projects, ADOT strongly encourages contractors to utilize small businesses that are
registered in AZ UTRACS on their contracts, in addition to DBEs meeting the
certification requirement. The contractor may use the AZ UTRACS website to search
for certified DBEs and registered SBCs that can be used on the contract. However,
SBCs that are not DBEs will not be counted toward DBE participation.

SBCs can register online at the AZ UTRACS website.

The Department’s reglstration of SBCs Is not a representation of qualifications and/or
abllities nor does it mean that an SBC firm is guaranteed or entitled to recelve or be
awarded a contract. Belng SBC registered simply means that a firm has met the
criterla for $BC registration as outlined In 49 CFR Part

26. The contractor bears all risks of ensuring that SBC firms selected by the contractor
are able to perform the work.

7.0 DBE Financlal Institutions:

The Department thoroughly investigates the full extent of services offered by financial
Institutions owned and controlled by soclally and economically disadvantaged
individuals In its service area and makes reasonable efforts to use these institutions.
The Department encourages prime contractors to use such institutions on USDOT
assisted contracts. However, use of DBE financial institutions will not be counted
toward DBE participation.

The Department encourages prime contractors to research the Federal Reserve Board
website at www.federalreserve.gov to identify minority-owned banks in Arizona
derived from the Consolidated Reports of Condition and Income filed quarterly by
banks (FFIEC 031 and 041) and from other Information on the Board’s National
Information Center database.

8.0 Time is of the Essence:

TIME IS OF THE ESSENCE IN RESPECT TO THE DBE PROVISIONS.
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9.0 Computation of Time:

In computing any period of time described In this DBE speclal provision, such as
calendar days, the day from which the period begins to run is not counted, and when
the last day of the period Is a Saturday, Sunday, or Federal or State holiday, the period
extends to the next day that is not a Saturday, Sunday, or Federal or State hollday. In
clrcumstances where the Department’s offices are closed for all or part of the last day,
the period extends to the next day on which the Department’s offices are open.

10.0 Contractor and Subcontractor Requirements:
10.1 General:

Each contractor shall establish a program that will ensure nondiscrimination in the
award and administration of contracts and subcontracts.

Agreements between the bidder and a DBE in which the DBE promises not to provide
subcontracting quotations to other bidders are prohibited.

10.2 DBE Lialson:

The contractor shall designate a DBE Liaison responsible for the administration of the
contractor’s DBE program. The name of the designhated DBE Llaison shall be Included in
the DBE Intended Participation Affidavit Summary.

11.0 DBEGoals
The Department has not established contract goals for DBE participation in this contract.

Contractors are still encouraged to employ reasonable means to obtain DBE
particlpation. Contractors must retain records In accordance with these DBE
specifications. The contractor Is notified that this record keeping Is important to the
Department so that It can track DBE participation where only race neutral efforts are
employed.

11.1 Race Neutral Contract {With No DBE Goal)

The Department has established a Disadvantaged Business Enterprise (DBE) program
in accordance with the regulations of the U.S. Department of Transportation (USDOT),
49 CFR Part 26. ADOT has recelved federal financlal assistance from the USDOT and as
a condition of receiving this assistance, ADOT has signed an assurance that It shall
comply with 49 CFR Part 26.

It is ADOT's policy to ensure that DBEs, as deflned In 49 CFR Part 26, have an equal
opportunity to receive and participate in federally-funded contracts.
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NO CONTRACT DBE GOAL HAS BEEN ESTABLISHED FOR DBE PARTICIPATION ON THIS
CONTRACT.

Contractors are stlll encouraged to employ reasonable means tc obtain DBE
participation. Contractors must retain records In accordance with these DBE
specifications. The consultant 1s notifled that this record keeping Is Important to the
Department so that it can track DBE participation where only race neutral efforts are
employed.

12.0 Bldders/Proposers List and AZ UTRACS Reglstration Requirement:

Under Title 49 CFR of the Code of Federal Regulations, Part 26.11, DOTs are required
to collect certain Information from all contractors and subcontractors who seek to
work on federally-assisted contracts in order to set overall and contract DBE goals.
ADOT collects this information when firms register their companies on the Arizona
Unifled Transportation Registration and Certification System (AZ UTRACS) web portal
at http://www.azutracs.com/ a centralized database for companies that seek to do
business with ADOT. This information will be maintained as confidentlal to the extent
allowed by federal and state law.

Prime contractors and all subcontractors, Including DBEs listed in the offer must be
registered in AZUTRACS. Proposers may verify that their firm and each subcontractor
is reglistered using the AZUTRACS website.

Proposers may obtain additional information at the AZ UTRACS website or by contacting BECO.

All proposers shall create a Bidders/Proposers list in the AZ UTRACS by selecting all
firms, service providers, and vendors that expressed Interest or submitted proposals
or quotes for this contract. The Bidders/Proposers List form must be complete and
must include the names for all subcontractors, service providers, and vendors that
submitted proposals or quotes on this project regardless of the proposer’s Intentions
to use the those firms on the project.

All proposers must complete and submit the Bidders/Proposers List online at AZ

UTRACS prior to Offer submittal. A confirmation email wliil be generated by the
system. This emall confirmation shall be submitted with the Offer.

13.0 Payment Reporting:
The contractor shall report on a monthly basls indicating the amounts paid to all
subcontractors, of all tlers, working on the project. Reporting shall be in accordance

with below.

Subcontracts:

a. Sub-Contract Terms:
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The Contractor agrees to execute a written Contract with alf Subcontractors
for work to be completed under this Contract. The executed Contract shall
include Subcontractor'’s Scope of Work and all the Uniform Terms and
Conditions set forth In this Contract.

The Contractor shall provide electronic copies of signed subcontract
agreements with all Subcontractors to ADOT Business Engagement and
Compliance Office (BECO) by uploading them to the BECO's online DBE
Contract & Labor Compllance Management System (DBE System) at
https://adot.dbesystem.com. Subcontract agreements shall include all
required assurances and required clauses as outlined in this Contract. Each
agreement and required attachment shall be dated and signed by the
Subcontractor In order for the subcontract to be considered valld.

The Contractor may be In breach of this Contract if the Contractor materlally
modifles the federal regulations and State statutes in lts subcontract
agreements terms and conditions with its Subcontractors. Deviations from
the terms of this Contract may result in termination of the Contract, or any
other such remedy as deemed appropriate by the Department.

b. Sub-Contract Payments

1

Retention: If the prime contract does not provide for retention, the
contractor and each subcontractor of any tier shall not withhold retention
on any subcontract. If the prime contract provides for retention, the prime
contractor and each subcontractor of any tier shall not retain a higher
percentage than the Department may retaln under the prime contract.
Retainage shall be paid to the subcontractor within 7 days of satisfactory
completion of the work performed by the subcontractor.

No Set-offs Arising from Other Contracts: If a subcontractor is performing
work on multiple contracts for the same contractor or subcontractor of any
tler, the contractor or subcontractor of any tier shall not withhold or reduce
payment from its subcontractors on the contract because of disputes or
claims on another contract.

Partial Payment: The contractor and each subcontractor of any tier shall
make prompt partlal payments to its subcontractors within seven days of
receipt of payment from the Department. Notwithstanding any provision of
Arizona Revised Statutes Section 28-411, the parties may not agree
otherwise.

Final Payment: The contractor and each subcontractor of any tier shall make
prompt final payment to each of its subcontractors. The contractor and each
subcontractor of any tier shall pay all monies, including retentlon, due to its
subcontractor within seven days of receipt of payment. Natwlthstanding any
provision of Arizona Revised Statutes Section 28-411, the partles may not
agree otherwise.

Payment Reporting: For the purposes of this subsection “Reportable
Contracts” means any subcontract, of any tier, DBE or non-DBE, by which
work shall be performed on behalf of the contractor and any contract of any
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tier with a DBE material or service supplier.
The requirements of this subsection apply to all Reportable Contracts.

Payment Reporting for all Reportable Contracts shall be done through the
Department’s web- based DBE System. The DBE System can be accessed
from the Department’s BECO webslte. No [ater than fifteen calendar days
after the Notice to Proceed Is Issued, the contractor shall log into the
Department’s web based DBE System and enter or verify the name, contact
information, and subcontract amounts for Reportable Contracts on the
project. As Reportable Contracts are approved over the course of the
contract, the contracter shall enter them in the system. Reportable
contracts shall be entered Into the system no later than five calendar days
after approval by the Department.

The contractor shall report on a monthly basis indicating the amounts
actually pald and the dates of each payment under any Reportable Contract
on the project. In addition, the contractor shall require that ail participants
in any Reportable Contract electronically verify recelpt of payment on the
contract by the last day of the month and the contractor shall actively
monitor the Department’s DBE System to ensure that the verificatlons are
Input. The contractor shall proactively work to resolve any payment
discrepancies in the DBE System between payment amounts it reports and
payment confirmation amounts reported by others.

The contractor shall ensure that all Reportable Contract activity is reported
to the Department. This includes all lower-tier Reportable Contracts,
regardless of whether a DBE Is Invoived or not.

The contractor shall maintain records for each payment explaining the
amount requested by the subcontractor, and the amount actually pald
pursuant to the request, which may include but are not limited to,
estimates, involces, pay requests, coples of checks or wire transfers, and llen
walvers In support of the moenthly payments in the DBE System.

The contractor shall provide Information for payments made on all
Reportable Contracts during the previous month by the 15th day of the
current month. In the event that no payments were made during a given
month, the contractor shall identify that by entering a dollar value of zero. If
the contractor does not pay the full amount of any invoice from a
subcontractor, the contractor shall note that and provide the reasons In the
comment section of the Monthly Payment Audit of the DBE System.

For each Reportable Contract on which the contractor fails to submit timely
payment information the Department will retaln $1,000.00 as liquidated
damages, from the monies due to the contractor. Liquidated damages will
be deducted each month for each Reportable Contract on which the
contractor fails o submit payment information until the contractor provides
the required information as described herein. After 90 consecutive days of
non- reporting, the liquidated damages will increase to $2,000.00 for each
subsequent month, for each Reportable Contract on which the contractor
fails to report until the information is provided. These liquidated damages
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shall be In addHtion to all other retenticn or liquidated damages provided for
elsewhere in the contract.

Payment reporting requirements apply to all contracts, federal and nen-federal
funded.

The contractor shall ensure that a copy of thls Subsection is included in
every Reportable Contract of every tier.

(a) Sanctions for Inadequate Reporting:

For each Reportable Contract on which the contractor falls to submit timely
and complete payment information the Department will retain $1,000.00 as
liguldated damages, from the monles due to the contractor. Liquidated
damages will be deducted each month for each Reportable Contract on
which the contractor falls to submit payment information untll the
contractor provides the required information as described herein. After 90
consecutive days of non-reporting, the liquidated damages will increase to
$2,000.00 for each subsequent month, for each Reportable Contract on
which the contractor fails to report untll the information Is provided. These
liquidated damages shall be in addition to all other retention or liquidated
damages provided for elsewhere In the contract.

6. Completlon of Work: A subcontractor's work Is satisfactorily completed
when all the tasks called for in the subcontract have been accomplished,
documented, and accepted by the Department.

7. Disputes: If disputes arise regarding payment of subcontractors, the
contractor shall immediately provide the ADOT Project Manager with a
written, verifiable explanationif:

s The contractor does not pay the full amount of any invoice from a
subcontractor within seven days of receipt of a progress payment from
the Department, or

= The monthly estimate does not include ali work claimed by a
subcontractor to have been performed.

The Department will determine whether the contractor has acted In good
falth concerning any such explanations. The Department reserves the right
to request and receive documents from the contractor and all
subcontractors of any tler, in order to determine whether termination
requirements were met. The contractor shall Implement and use the dispute
resolution process outlined in the subcontract, as described in Uniform
Terms and Conditions Paragraph, to resolve payment disputes.

8. Non-Compliance: Fallure to make prompt partlal payment or prompt final
payment including any retentlfon, within the time frames established in this
contract, will result In remedies, as the Department deems appropriate,
which may include, but are not limited to:

e Liguidated Damages: These liquidated damages shall be in addition to all
ather retention or liquidated damages provided for elsewhere in the
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contract.

{1} The Department will withhold two times the disputed dollar
amount not paid to each subcontractor.

)] If full payment Is made within 30 days of the Department’s
payment to the contractor, the amount withheld by the
Department will be released.

{iii) if full payment is made after 30 days of the Department's
payment to the contractor, the Department will release 75
percent of the funds withheld. The Department will retain 25
percent of the monles withheld as liquidated damages.

e Additlonal Remedies: If the contractor fails to make prompt payment for
three consecutlve months, or any four months aver the course of one
project, or if the contractor fails to make prompt payment on twao or
more contracts within 24 months, the Department may, In addition,
invoke the following remedies:

{i) Withhold monthly progress payments until the issue Is resolved
and full payment has been made to zll subcontractors and
vendors subject to the requirements outlined under “Liquidated
Damages” above,

() Terminate the contract for default In accordance with this Contract,
and/or

{iii) Suspension or Debarment per Uniform Terms and Conditions
Paragraph 9.3 of the contractor from future bldding temporarily
or permanently, depending on the number and severity of
violation.

(iv) Reflect the contractor’s performance in submitting payment
reports and making subcontractor payments utilizing the
Department’s Vendor Performance Report.

14.0 Crediting DBE Participation:
14.01 General Requirements:

To count toward DBE participation, the DBE firms must be certified at the time of Offer
submission In each NAICS code applicable to the kind of work the firm will perform on
the contract. NAICS for each DBE can be found on the AZ UTRACS website. General

descriptions of all NAICS codes can be found at http://www,naics.com/search/.
Credlt Is given only after the DBE has been paid for the work performed.

The entire amount of a contract that is performed by the DBE’s own forces, Including
the cost of supplles and materials purchased by the DBE for the work on the contract
and equipment leased by the DBE will be credited toward DBE participation. Supplies
and equipment the DBE subcontractor purchases or leases from the prime contractor
or its affiliate will not be credited toward DBE participation.

The contractor bears the responsibility to determine whether the DBE possesses the
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proper contractor’s license(s) to perform the work and, if DBE credlt Is requested, that
the DBE subcontractor Is certified for the requested type of work.

The Department’s certificatlon is not a representation of a DBE’s qualifications and/or
abilities. The contractor bears all risks that the DBE may not be able to perform Its
work for any reason.

A DBE may participate as a prime contractor, subcontractor, or as a vendor of
materlals or supplies. The dollar amount of work to be accomplished by DBEs,
Including partial amount of a lump sum or other similar Item, shall be on the basis of
subcontract, purchase order, hourly rate, rate per ton, etc., as agreed to between
parties.

DBE credit may be obtained only for specific work done for the project, supply of
equipment specifically for physical work on the project, or supply of materlals to be
incorporated in the work. DBE credit wlll not be allowed for costs such as overhead
items, capital expenditures {for example, purchase of equipment), and office items.

The contractor may credit second-tier subcontracts issued to DBEs by non-DBE
subcontractors. Any second-tier subcontract to a DBE must meet the requirements of
a first-tier DBE subcontract.

A prime contractor may credit the entire amount of that portion of a contract that is
performed by the DBE’s own forces. The cost of supplles and materials obtained by
the DBE for the work of the contract can be included so long as that cost is reasonable,
Leased equipment may also be included. No credit Is permitted for supplies purchased
or equipment leased from the prime contractor or its affiliate(s).

When a DBE subcontracts a part of the work of its contract to another firm, the value
of the subcontract may be credited towards DBE participation only If the DBE's
subcontractor is itself a DBE and performs the work with its own forces. Work that a
DBE subcontracts to 2 non-DBE firm does not count toward DBE participation.

A prime contractor may credit the entire amount of fees or commissions charged by a
DBE firm for providing a bona fide service, such as professional, technical, consulting,
or managerial services, or for providing bonds or insurance specifically required for the
performance of 2 USDOT-assisted contract, provided the fees are reasonable and not
excessive as compared with fees customarily allowed for similar services.

14.02 DBE Prime Contractor:

When a certified DBE firm proposes on a contract/Task Assignment all the work that Is
performed by the DBE contractor or any other DBE subcontractors and DBE suppliers
will count toward DBE participation.

14.03 Effect of Loss of DBE Eligibility:
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For On-Call Task Assignment contracts, if a DBE Is deemed ineligible {decertified) or
suspended by ADOT or one of its UCP Partner Agencies in accordance with 49 CFR
26.87 and 26.88, the DBE may not be count toward DBE particlpation on a new Task
Assignment, but may be considered for the contract/Task Assignment DBE
participation if a subcontract or contract modification for the work to be completed on
the Task Assignhment was executed before the DBE suspension or decertlfication Is
effective.

A subcontract or contract modification for work on the task assignment means, any
subcontract or agreement for the task assignment, which Includes a specific ADOT
TRACS/Project Number, deflned scope, duration and budget for the work to be
completed under the Task Assignment that is duly signed by the contractor/contractor
and subcontractor/subcontractor.

When the contractor/contractor intents to use an ineligible DBE firm or ADOT made a
commitment to use an ineligible DBE prime contractor/contractor, but a subcontract
or Contract Medlfication for the work to be completed on the Task Assignment has
not been executed before a decertification notice is Issued to the DBE firm by its
certifying agency, the Ineligible firm does not count toward DBE participation. When a
subcontract or contract modification is executed with the DBE firm for the work to be
completed on the Task Assignment before ADOT notifled the firm of its Ineligibility,
the DBE’s work on the Task Assignment may continue to be credited toward DBE
participation for the flrm’swork,

14.04 Notifying the Contractor of DBE Certification Status:

Each DBE contract at any tier shall require any DBE subcontractor or suppller that is
either decertified or certifled during the term of the contract to Immediately notify the
contractor and all partles to the DBE contract in writing, with the date of
decertificatlon or certification. The contractor shall require that this provision be
incorporated in any contract of any tier in which a DBE is a particlpant.

14.05 Commerclally Useful Function:

A prime contractor can credit expenditures to a DBE subcontractor only If the DBE
performs a Commercially Useful Function (CUF).

A DBE performs a CUF when It Is responsible for execution of the work of a contract
and carrles out Its responsibilities by actually performing, managing, and supervising
the work involved. To perform a commercially useful function, the DBE must also be
responsible, with respect to materlals and supplies on the contract, for negotiating
price, determining quality and quantity, ordering the materlal, and Installing (where
applicable) and paying for the material itself that It uses on the project. To determine
whether a DBE Is performing a commercially useful function, the Department will
evaluate the amount of work subcontracted, Industry practices, whether the amount
the firm Is to be paid under the contract is commensurate with the work It is actually
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performing and the DBE credit claimed for its performance of the work, and other
relevant factors.

A DBE will not be considered to perform a commercially useful function If Its role is
limited to that of an extra particlpant In a transaction, contract, or project through
which funds are passed in order to obtaln the appearance of DBE participation. In
determining whether a DBE is such an extra participant, the Department will examine
similar transactions, particularly those in which DBEs do not participate.

if a DBE does not perform or exercise responsibility for at least 30 percent of the total
cost of Its contract with Its own work force, or if the DBE subcontracts a greater
portion of the work of a contract than would be expected on the basis of normal
industry practice for the type of work involved, the Department will presume that the
DBE Is not performing a commerciaily useful function.

When a DBE is presumed not to be performing a commerclally useful function as
provided above, the DBE may present evidence to rebut this presumption. The
Department will determine if the firm is performing a CUF given the type of work
involved and normal Industry practices.

The Department will notify the contractor, in writing, if it determines that the
contractor's DBE subcontractor is not performing a CUF. The contractor will be
notified within seven calendar days of the Department’s declsion.

Decisions on CUF may be appealed to the Chlef Procurement Officer (CPO). The appeal
must be in writing and personally delivered or sent by certified mail, return receipt
requested, to the CPO. The appeal must be recelved by the CPO no later than seven
calendar days after the decision of BECO. BECO’s decision remains in place unless and
until the CPO reverses or modifies BECO’s decision. CPO will promptly consider any
appeals under this subsection and notify the contractor of CPO’s findings and
declsions. Decisions en CUF matters are not administratively appealable to USDOT.

The BECO may conduct project site visits on the contract to confirm that DBEs are
performing a CUF. The contractor shall cooperate during the site visits and the BECO’s
staff will make every effort not to disrupt work on the project.

15.0 Required Provisions far DBE Subcontracts:

All subcontracts of any tler, all supply contracts, and any other contracts in which a
DBE is a particlpant shall include as a physical attachment, DBE Subcontractor
Compliance Assurances refer to the Federal Attachments and Exhibits.

Contractors executing agreements with subcontractors, DBE or non-DBE, that
materially modify federal regulation and state statutes such as, prompt payment and
retention requirements, through subcontract terms and conditions will be found In
breach of contract which may result In termination of the contract, or any other such
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remedy as the deemed appropriate as outlined in DBE Subsection 2.0 of these DBE
provisions.

The Department reserves the right to conduct random reviews of DBE and non-DBE
subcontract documentation to ensure compllance with federal requirements.

The contractor shall ensure that all subcontracts or agreements with DBEs to supply
labor or materials require that the subcontract and all lower tler subcontracts be
performed in accordance with 49 CFR Part 26 provisions.

The Contractor shall provide electronic copies of subcontract agreements with all
Subcontractors by uploading them within 15 calendar days of an executed contract to
the ADOT DBE System. Subcontract agreements shall include all required assurances
and clauses as outllned in DBE Subcontractor Compliance Assurances refer to the
Federal Attachments and Exhibits of the Contract. Each agreement and required
attachment shall be dated and signed by the Subcontractor In order for the
subcontract to be considered valld.

The Contractor shall be in breach of this Contract if the Contractor materlaily modifies
the federal regulations and State statutes in its subcontract agreements terms and
conditions with its Subcontractors. Deviations from the terms of this Contract may
result in termination of the Contract, or any other such remedy as deemed
appropriate by the Department

16.0 Certiflcation of Final DBE Payments:

DBE participation on the contract is measured by actual payments made to the DBEs.
The contractor shall submit the “Certification of Final DBE Payments® form for each
DBE firm working on the contract. This form shall be signed by the contractor and the
relevant DBE, and submitted to the Engineer no later than 30 days after the DBE
completes its work.

The contractor will not be released from the obligations of the contract until the
“Certification of Final DBE Payments” forms are received and deemed acceptable by
the Engineer and BECO.

17.0 False, Fraudulent, or Dishonest Conduct:

In addition to any other remedies or actions, the Department will bring to the
attentlon of the US Department of Transportation any appearance of false, fraudulent,
or dishonest conduct in connection with the DBE program, so that USDOT can take
steps such as referral to the Department of lustice for criminal prosecution, referral to
the USDOT Inspector General for possible initiation of suspension and debarment
proceedings agalnst the offending partles or application of "Program Fraud and Civil
Penalties” rules provided in 49 CFR Part 31.
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21. NONDISCRIMINATION

1. During the performance of this Contract, the Consultant, for itself, Its
Subconsuitants, assighees and successors shall:

a. Not discriminate on the basis of race, color, national origin, or sex and shall
carry out applicable requirements of 49 CFR Part 26 In the performance of this
Contract. Fallure by the Consultant to carry out these requirements Is a
material breach of this Contract, which may result In the termination of this
Contract, disqualification from proposing on other Contracts or other remedy
as the State deems appropriate.

b. Comply with Executive Order 2009-09, "Prohibition of Discrimination In
Employment by Government Contractors and Subcontractors," which is
hereby included In Its entirety by reference and considered a part of this
Contract.

¢. Comply with the provisions of Executive Order 11246, entitled "Equal
Employment Opportunity," as amended by Executive Order 11375, and as
supplemented in Department of Labor Regulations (41 CFR Part 60). Said
provislons are made applicable by reference and are hereinafter considered a
part of this Contract.

d. Post In conspicuous places available to employees and applicants for
employment, the following notice:

“It is the policy of this company not to discriminate against any employee, or
applicant for employment, because of race, color, religion, creed, natlonal
origin, sex, age, handicapped, or disabled veterans and Vietnam era
veterans. Such actions shall include, but are not limited to: employment,
upgrading, demotion, transfer, recruitment, or recruitment advertising;
laying- off or termination; rates of pay or other compensation; and selection
for training, and on-the- job training. Also, It Is the policy to ensure and
maintaln a working environment free of harassment, Intimidation and
coercion.”

e. Comply with the Regulations relatlve to nondiscrimination in Federally-assisted
programs of the
U.S. Department of Transportation (herelnafter USDOT), 49 CFR Part 21, as
they may be amended from time to time, (hereinafter referred to as the
Regulations), which are herein incorporated by reference and made a part of
this Contract.

f. Not discriminate on the grounds of race, color, sex, or national origin In the
selection and retention of Subconsultants, Including procurement of materials
and leases of equipment. The Consultant shall not participate either directly or
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indirectly In the discrimination prohlbited by Section 21.5 of the Regulations,
including employment practices.

g. In all solicitations elther by competitive bidding or negotiations made by the
Consultant for work to be performed under a subcontract, including
procurement of materlals or leases of eqguipment, notify each potential
Subconsultant or suppller of the Consultant’s obligations under this Contract
and the Regulatlons relative to nondiscrimination on the ground of race, color,
or national origin.

h. Provide all information and reports required by the Regulations or directives
issued pursuant thereto, and shall permit access to its books, records,
accounts, other sources of information and Its facllities as may be determined
by the State to be pertinent to ascertain compliance with such Regulations,
orders and Instructions. Where any information required of a Consultant is in
the exclusive possession of another who falls or refuses to furnish this
Information, the Consultant shall so certify to the State as appropriate, and
shall set forth what efforts it has made to obtain the information.

In the event of the Consultant’s noncompllance with the NONDISCRIMININATION
provision (Sectlon A) of this Contract, the State shall impose such Contract
sanctions as the State or FHWA may determine to be appropriate, including but
not limited to:

a. Whhholding of payments to the Consultant under the Contract untll the
Consultant complies,

and/or;
b. Cancellation, termination, or suspension of the Contract, In whole or in part.

The Consultant shall Include the provisions of paragraph 1.a. through 1.h. in every
subcontract with Subconsultants, DBEs and non-DBEs, Including procurement of
materials and equipment leases, unless exempt by the Regulations or directives
Issued pursuant thereto.

The Consultant shall take such action with respect to any Subcensultants or
procurement as the State or the Federal Avlatlon Administration (FAA), FHWA and
the Federal Transit Administration (FTA) may direct as a means of enforcing such
provisions Including sanctions for noncompliance, Provided, however, that In the
event the Consultant becomes involved in or is threatened with litigation with a
Subconsultant or supplier as a result of such directlon, the Consultant may request
the State to enter into such litigation to protect the Interests of the State, and in
addition, the Consultant may request the United States to enter into such
litigation to protect the interests of the United States.
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Contractor shall take the following affirmative action steps with respect to securing
supplies, equipment, or services under the terms of this contract:

a. Include qualified firms owned by socially and economically disadvantaged
Individuals on solicitation lists.

b. Assure that flrms owned by soclally and economically disadvantaged
individuals are solicited whenever they are potentlal sources.

¢. When economicaliy feasible, divide total requirements into smaller tasks
or quantitles so as to permit maximum participation by firms owned by
socially and economically disadvantaged individuals.

d. Where the requirement permits, establish delivery schedules which will
encourage participation by firms owned by soclally and economically
disadvantaged individuals.

e. Use the services and assistance of the Small Business Administration, the
Office of Minority Business Enterprise of the Department of Commerce,
and the Community Services Administration, as required.

23. CONTRACT WORK HOURS AND SAFETY STANDARDS ACT

The following clauses apply to any Federal-aid contract in an amount in excess of
$100,000 and subject to the overtime provisions of the Contract Work Hours and
Safety Standards Act. These clauses shall be inserted in additlon to the clauses
required by 29 CFR 5.5(a) or 29 CFR 4.6. As used In this paragraph, the terms laborers
and mechanics include watchmen and guards.

Overtime requirements. No contractor or subcontractor contracting for any part of
the contract work which may require or Involve the employment of laborers or
mechanics shall require or permit any such laborer or mechanic in any workweek in
which he or she Is employed on such work to work in excess of forty hours in such
workweek unless such laborer or mechanic receives compensation at a rate not less
than one and one-half times the baslic rate of pay for all hours worked In excess of
forty hours In such workweek.

Violation; llabllity for unpaid wages; liquidated damages. In the event of any violation
of the clause set forth in paragraph (1.) of this section, the contractor and any
subcontractor responsible therefor shall be liable for the unpaid wages. In addition,
such contractor and subcontractor shall be llable to the United States (In the case of
work done under contract for the District of Columbia or a territory, to such District or
to such territory), for liquidated damages. Such liquidated damages shall be computed
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with respect to each individual laborer or mechanic, including watchmen and guards,
empleyed in violation of the clause set forth in paragraph (1.) of this section, In the
sum of $10 for each calendar day on which such Individual was required or permitted
to work In excess of the standard workweek of forty hours without payment of the
overtime wages required by the clause set forth in paragraph (1.} of this section.

Withholding for unpald wages and liquidated damages. The FHWA or the contacting
agency shall upon its own action or upon written request of an authorized
representative of the Department of Labor withhold or cause to be withheld, from any
moneys payable on account of work performed by the contractor or subcontractor
under any such contract or any other Federal contract with the same prime
contractor, or any other federally-assisted contract subject to the Contract Work
Hours and Safety Standards Act, which is held by the same prime contractor, such
sums as may be determined to be necessary to satlsfy any liabilitles of such contractor
or subcontractor for unpaid wages and liquidated damages as provided in the clause
set forth In paragraph (2.) of this section.

Subcontracts. The contractor or subcontractor shall Insert in any subcontracts the
clauses set forth In paragraph (1.) through (4.) of this section and also a clause
requiring the subcontractors to include these clauses in any lower tier subcontracts.
The prime contractor shall be responsible for compliance by any subcontractor or
lower tler subcontractor with the clauses set forth In paragraphs (1.) through (4.) of
this section.

FEDERAL CHANGES

The Contactor and its sub-contractors shall comply with all applicable FTA regulations,
policies, procedures and directives, Including without limitation those listed directly or
by reference in the Master Agreement between the Department and FTA, as they be
amended or promulgated from time to time during the term of the contract.
Contractor’s fallure to comply shall constitute a material breach of the contract.

PROMPT PAY

The prime contractor agrees to pay each subcontractor under this prime contract for
satisfactory performance of Its contract no later than 30 days from the receipt of each
payment the prime contract recelves from the Reciplent. The prime contractor agrees
further to return retalnage payments to each subcontractor within 30 days after the
subcontractors work is satisfactorily completed. Any delay or postponement of
payment from the above referenced time frame may occur only for good cause
following written approval of the Recipient. This clause applies to both DBE and non-
DBE subcontracts.

26. FULL AND OPEN COMPETITION
In accordance with 49 U.S.C, § 5325(h) all procurement transactions shall be
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conducted In a manner that provides full and open competition.
27. PROHIBITION AGAINST EXCLUSIONARY OR DISCRIMINATORY SPECIFICATIONS

Apart from Incorisistent requirements imposed by Federal statute or regulations, the
contractor shall comply with the requirements of 49 USC 5323(h){2) by refraining from
using any FTA assistance to support procurements using exclusionary or discriminatory
specificatlons.

28. CONFORMANCE WITH ITS NATIONAL ARCHITECTURE

Contractor shall conform, to the extent applicable, to the Nationa! Intelligent
Transportation Standards architecture as required by SAFETEA-LU Section 5307(c), 23
U.S.C. Section 512 note and follow the provisions of FTA Notice, “FTA National
Architecture Policy on Translt Projects,” 66 Fed. Reg.1455 et seq., January 8, 2001, and
any other implementing directives FTA may issue at a later date, except to the extent
FTA determines otherwise In writing.

29. ACCESS REQUIREMENTS FOR PERSONS WITH DISABILITIES

Contractor shall comply with 49 USC 5301(d), stating Federal policy that the elderly
and persons with disabilitles have the same rights as other persons to use mass
transportation services and facilities and that special efforts shall be made In planning
and deslgning those services and facilities to implement that policy.

Contractor shall also comply with all applicable requirements of Sec. 504 of the
Rehabilitation Act (1973), as amended, 29 USC 794, which prohiblts discrimination on
the basis of handicaps, and the Americans with Disabilities Act of 1990 (ADA), as
amended, 42 USC 12101 et seq., which requires that accessible facilities and services
be made available to persons with disabilities, including any subsequent amendments
thereto.

30. NOTIFICATION OF FEDERAL PARTICIPATION

To the extent required by law, in the announcement of any third party contract award
for goods and services {including constructlon services) having an aggregate value of
$500,000 or more, contractor shall specify the amount of Federal assistance to be
used In financing that acquisition of goods and services and to express that amount of
Federal assistance as a percentage of the total cost of the third party contract.

31. INTEREST OF MEMBERS OR DELEGATES TO CONGRESS

No members of, or delegates to, the US Congress shall be admitted to any share or
part of this contract nor to any benefit arising therefrom.
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32, INELIGIBLE CONTRACTORS AND SUBCONTRACTORS

34.

Any name appearing upon the Comptroller General’s list of ineligible contractors for
federally-assisted contracts shall be ineligible to act as a subcontractor for contractor
pursuant to this contract. If contractor is on the Comptroller General’s list of ineligible

contractors  (https://www.sam.gov/SAM/) for federally flnanced or assisted

construction, the reclpient shall cancel, terminate or suspend this contract.
OTHER CONTRACT REQUIREMENTS

To the extent not inconsistent with the foregoing Federal requirements, this contract
shall also include those standard clauses attached hereto, and shall comply with the
reciplent’s Procurement Guideiines, available upon request from the Department.

COMPLIANCE WITH FEDERAL REGULATIONS

Any contract entered pursuant to this solicitation shall contain the following
provisions: All USDOT- required contractual provisions, as set forth In FTA Circular
4220, are incorporated by reference. Anything to the contrary herein notwithstanding,
FTA mandated terms shall control in the event of a conflict with other provislons
contained in this Agreement. Contractor shall not perform any act, fafl to perform any
act, or refuse to comply with any grantee request that would cause the reciplent to be
in violation of FTA terms and conditions. Contractor shall comply with all applicable
FTA regulations, policies, procedures and directives, including, without limitation,
those listed directly or incorporated by reference In the Master Agreement between
the reciplent and FTA, as may be amended or promulgated from time to time during
the term of this contract. Contractor’s failure to so comply shall constitute a material
breach of this contract.

REAL PROPERTY

Any contract entered into shall contain the following provisions: Contractor shall at all
times comply with all applicable statutes and USDOT reguiations, policles, procedures
and directives governing the acquisition, use and disposal of real property, including,
but not limited to, 49 CFR 18.31-18.34, 49 CFR 19.30-19.37, 49 CFR Part 24, 49 CFR
5326 as amended by Map-21, 49 CFR part 18 or 19, 49 USC 5334, applicable FTA
Circular 5010, and FTA Master Agreement, as they may be amended or promulgated
during the term of this contract. Contractor’s fallure to so comply shall constitute a
material breach of this contract.

ACCESS TO SERVICES FOR PERSONS WITH LIMITED ENGLISH PROFICIENCY

To the extent applicable and except to the extent that FTA determines otherwise In
writing, the Recipient agrees to comply with the policles of Executive Order No. 13166,
"Improving Access to Services for Persons with Limited English Proficiency," 42 U.S.C. §
2000d 1 note, and with the provisions of U.S, DOT Notice, "DOT Guidance to
Recipients on Special Language Services to Limited English Proficient (LEP)
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Beneficlaries,” 70 Fed. Reg. 74087, December 14, 2005,

37. ENVIROMENTAL JUSTICE

Except as the Federal Government determines otherwise In writing, the Reclpient
agrees to promote environmental justice by following: (1) Executive Order No. 12898,
“Federal Actions to Address Environmental Justice In Minority Populations and Low-
Income Populations,” February 11, 1994, 42

U.S.C. § 4321 note, as well as facllitating compliance with that Executive Order, and (2)
DOT Order 5610.2, "Department of Transportation Actions To Address Environmental
Justice In Minority Populations and Low-Income Populations,” 62 Fed. Reg. 18377,
April 15, 1997, and (3) The most recent and applicable edition of FTA Circular 4703.1,
“Environmental Justice Policy Guldance for Federal Transit Administration Recipients,”
August 15, 2012, to the extent consistent with applicable Federal laws, regulations,
and guldance,

38. ENVIRONMENTAL PROTECTIONS

Compliance is required with any applicable Federal laws imposing environmental and
resource conservation requirements for the project. Some, but not all, of the major
Federal laws that may affect the project include: the National Environmental Policy Act
of 1969; the Clean Alr Act; the Resource Conservation and Recovery Act; the
comprehensive Environmental response, Compensation and Liabllity Act; as well as
environmental provisions with Title 23 U.S.C,, and 498 U.C. chapter 53. The U.S. EPA,
FHWA and other federal agencies may issue other federal regulations and directives
that may affect the project. Compllance Is required with any applicable Federal laws
and regulatlons in effect now or that become effective in the future.

39, GEORGRAPHIC INFORMATION RELATED TO SPATIAL DATA

Any project actlvities involving spatial data or geographic informatlon systems
activitles financed with Federal assistance are required to be consistent with the
National Spatial Data Infrastructure promulgated by the Federal Geographic Data
Committee, except to the extent that FTA determines otherwise in writing.

40. GEOGRAPHIC PREFERENCE

Pursuant to 2 CFR 200.319(b), all procurements must be conducted In a manner that
prohibits the use of statutorlly or administratively imposed state, local, or tribal
geographical preferences in the evaluation of bids or proposals, except In those cases
where applicable Federal statutes expressly mandate or encourage geographic preference.
Nothing in this sectlon preempts state licensing laws. When contracting for archltectural
and engineering (A/E) services, geographic location may be a selection criterion provided
Tts application leaves an appropriate number of qualified firms, glven the nature and size
of the project, to compete for the contract).

41. ORGANIZATIONAL CONFLICTS OF INTEREST
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The Recipient agrees that it will not enter into a procurement that involves a real or
apparent organizational conflict of interest described as follows:

{1) When It Occurs. An organizational conflict of Interest occurs when the Project work,
without appropriate restrictions on certain future activities, results in an unfalr
competitive advantage:

(a} To that Third Party Participant or another Third Party Participant performing
the Project work, and
(b) That Impairs that Third Party Particlpant’s oblectivity in performing the Project
work, or

(2) Other. An organizational conflict of Interest may Involve other situations resuiting in
fundamentally unfair competitive conditions,

(3) Disclosure Requirements. Consistent with FTA policies, the Recipient must disclose to
FTA, and each of its Subrecipients must disclose to the Reciplent:

(a) Any instances of organizational confilict of interest, or
(b} Violations of federal criminal law, involving fraud, bribery, or gratuity
violations potentially affecting the federal award, and

(4) Fallure to Disclose. Failure to make required disclosures can result in remedies for
noncempliance, Including debarment or suspension.

42. VETRANS PREFERENCE

As provided by 49 U.S.C. § 5325(k), to the extent practicable, the Recipient agrees and
assures that each of its Subrecipients:

{1) WIll give a hiring preference to veterans, as deflned In 5 U.S.C. § 2108, who have the
skills and abilities required to perform construction work required under a third party
contract in connection with a Capltal Project supported with federal assistance
appropriated or made available for 49 U.S.C. chapter 53, and

(2) Wl not require an employer to give a preference to any veteran over any equally
qualified applicant who is a member of any raclal or ethnic minority, female, an
Individual with a disabllity, or a former employee.

43. CATALOG OF FEDERAL DOMESTIC ASSISTANCE (CFDA) IDENTIFICATION NUMBER

The municipal project spensor is required to Identify In its accounts all Federal awards
recelved and expended, and the Federal programs under which they were recelved.
Federal program and award identification shall include, as applicable, the CFDA title
and number, award number and year, name of the Federal agency, and name of the
pass-through entity.
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44. AMERICANS WITH DISABILITIES ACT {ADA)

The contractor agrees to comply with the requirements of 49 U.S.C. § 5301 (d), which
states the Federal policy that the elderly and persons with disabilities have the same
right as other persons to use mass transportation service and facilities, and that special
efforts shall be made in planning and designing those services and facllitles to
Implement that policy. The contractor also agrees to comply with all applicable
requirements of section 504 of the Rehabliltation Act of 1973, as amended, 29 U.S.C. §
754, which prohibits discrimination on the basis of handicaps, with the Americans with
Disabilities Act of 1990 (ADA), as amended, 42 U.S.C. §§ 12101 et seq., which requires
that accessible facilities and services be made avallable to persons with disabilities,
Including any subsequent amendments to that Act, and with the Architectural Barriers
act of 1968, as amended, 42 U.S.C. §§ 4151 et seq., which requires that bulldings and
public accommodations be accessible to persons with disabilities, Including any
subsequent amendments to that Act. In addition, the contractor agrees to comply with
any and all applicable requirements issued by the FTA, DOT, DOJ, U.S. GSA, U.S. EEOC,
U.S. FCC, any subsequent amendments thereto and any other nondiscrimination
statute(s} that may apply to the Project.

45, BYRD ANTI-LOBBYING AMENDMENT

Contractors who apply or bid for an award of $100,000 or more shall file the required
certification. Each tier certifies to the tier above that it will not and has not used
Federal appropriated funds to pay any person or organization for Influencing or
attempting to influence an officer or employee of any agency, a member of Congress,
officer or employee of Congress, or an employee of a member of Congress In
connection with obtaining any Federal contract, grant, or any other award covered by
31 U.S.C. § 1352, Each tier shall also disclose any lobbying with nonfederal funds that
takes place in connectlon with obtaining any Federal award. Such disclosures are
forwarded from tler to tier up to the Agency.”

46. NO GOVERNMENT OBLIGATION TO THIRD PARTIES

The Agency and Contractor acknowledge and agree that, notwithstanding any concurrence by
the Federal Government in or approval of the solicitation or award of the underlying Contract,
absent the express written consent by the Federal Government, the Federal Government Is not
a party to this Contract and shall not be subject to any obligations or liabilities to the Agency,
Contractor or any other party (whether or not a party to that contract) pertaining to any matter
resulting from the underlying Contract. The Contractor agrees to Include the above clause in
each subcontract financed In whole or in part with Federal assistance provided by the FTA. It is
further agreed that the clause shall not be modified, except to Identify the subcontractor who
will be subject to Its provisions.

44, BUSTESTING

The operator of the bust testing facility is required to provide the resulting test report
to the entity that submits the bus for testing. The manufacturer or dealer of a new bus
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model or a bus produced with a major change in component or conflguration Is
required to provide a copy of the corresponding full bus testing report and any
applicable partial testing report{s) to the Agency during the point In the procurement
process specified by the Agency, but in all cases before final acceptance of the first bus
by the Agency. The complete bus testing report requirements are provide in 49 C.F.R.
§ 665.11.

45, CARGO PREFERENCE REQUIREMENTS
The contractor agrees:

a. to use privately owned United States-Flag commercial vessels to ship at least
50 percent of the gross tonnage (computed separately for dry bulk carrlers, dry
cargo liners, and tankers) involved, whenever shipping any equipment,
material, or commodities pursuant to the underlying contract to the extent
such vessels are avallable at fair and reasonable rates for United States-Fiag
commercial vessels;

b. to furnish within 20 working days following the date of loading for shipments
originating within the United States or within 30 working days following the
date of loading for shipments originating outside the United States, a legible
copy of a rated, "onboard” commercial ocean blll-of-lading in English for each
shipment of cargo described in the preceding paragraph to the.Divislon of
National Cargo, Office of Market Development, Maritime Administration,
Washington, DC 20590 and to the FTA Reclpient (through the contractor in the
case of a subcontractor's blll-of-lading.); and

¢.  to include these requirements in all subcontracts issued pursuant to this
contract when the subcontract may involve the transport of equipment,
material, or commedities by ocean vessel.

46, E-AWARD AND POST-DELIVERY AUDITS OF ROLLING STOCK PURCHASES

The Contractor agrees to comply with 49 U.S.C. § 5323(m) and FTA's implementing regulation at
49 C.F.R. part 663. The Contractor shall comply with the Buy America certification(s) submitted
with its proposal/blid. The Contractor agrees to participate and cooperate in any pre-award and
post-delivery audits performed pursuant to 49 C.F.R. part 663 and related FTA guidance.
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During the performance of this contract, the contractor, for Htself, its assignees, and successors In Interest
{hereinafter referred to as the "contractor") agrees as follows:

1. Compliance with Regulations: The contractor (hereinafter Includes consultants) will comply with the Acts
and the Regulations relative to Non-discrimination In Federally-assisted programs of the U.S. Department of
Transportation, the Federal Highway Administration, as they may be amended from time to time, which are
herein incorporated by reference and made a part of this contract.

2. Non-discrimination: The contractor, with regard to the work performance by It during the contract, will not
discriminate on the grounds of race, color, or national orlgin in the selection and retention of
subcontractors, Including procurements of materlals and leases of equipment. The contractor will not
participate directly or Indirectly in the discrimination prohibited by the Acts and the Regulations, including
employment practices when the contract covers any activity, project, or program set forth in Appendix B of
49 CFR Part 21,

3. Solicitations for Subcontracts, Including Procurements of Materlals and Equipment: In all solicitations,
either by competitive bidding, or negotiation made by the contractor for work to be performed under a
subcontract, including procurements of materials, or leases of equipment, each potentlal subcontractor or
supplier will be notified by the contractor of the contractor's obligations under this contract and the Acts
and Regulations relative to Non-discrimination on the grounds of race, color, or national origin.

4. Information and Reports: The contractor wili provide all information and reports required by the Acts, the
Regulations, and directives issued pursuant thereto and will permit access to its books, records, accounts,
other sources of information, and its facilities as may be determined by the Recipient or the Federal
Highway Administration to be pertinent to ascertain compliance with such Acts, Regulations, and
Instructions. Where any information required of a contractor is in the exclusive possession of another who
falls or refuses to furnish the information, the contractor will so certify to the Recipient or the Federal
Highway Administration, as appropriate, and will set forth what efforts it has made to obtaln the
information.

5. Sanctlons for Noncompllance: In the event of a contractor's noncompliance with the Non-discrimination
provisions of this contract, the Recipient will Impose such contract sanctions as it or the Federal Highway
Administration ,may determine to be appropriate, including, but not limited to:

a. withholding payments to the contractor under the contract until the contractor complies;
and/or
b, cancelling, terminating, or suspending a contract, in whole or in part.

Incorporation of Provisions: The contractor will include the provisions of paragraphs one through six in every
subcontract, including procurements of materials and leases of equipment, unless exempt by the Acts, the
Regulations and directives Issued pursuant thereto. The contractor will take action with request to any
subcontract or procurement as the Reclipient or the Federal! Highway Administration may direct as a means of
enforcing such provisions Including sanctions for noncompliance. Provided, that if the contractor becomes
involved in, or is threatened with litigation by a subcontractor or supplier because of such direction, the
contractor may request the Recipient to enter into any litigation to protect the interests of the Reclplent. In
addition, the contractor may request the United States to enter into the litigation to protect the interests of the
United States.
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During the performance of this contract, the contractor, for itself, its assignees, and successors In interest
(herelnafter referred to as the "contractor") agrees to comply with the following non-discrimination statutes
and authorities; including but not limited to:

Pertinent Non-Discrimination Authorities:
* Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252), {prohibits discrimination on
the basls of race, color, national origin): and 49 CFR Part 21.

* The Uniform Relocatlon Assistance and Real Property Acquisition Policies Act of 1970, (42 U.S.C. § 4601),
(prohibits unfair treatment of persons displaced or whose property has been acquired because of Federal or
Federal-aid programs and projects);

* Federal-Aid Highway Act of 1973, (23 U.S.C. § 324 etseq.}, (prohlblts discrimination on the basis of sex);

* Sectlon 504 of the Rehabilltation Act of 1973, (29 U.S.C. § 794 et seq.), as amended, (prohibits discrimination
on the basis of disabliity); and 49 CFR Part 27;

* The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.), (prohibits discrimination on the
basis of age);

* Airport and Alrway Improvement Act of 1982, (49 USC § 471, Section 47123), as amended, {prohibits
discrimination based on race, creed, color, natlonal origin, or sex);

« The CIvil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage and applicablility of
Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of 1975 and Section 504 of the
Rehabllitation Act of 1973, by expanding the definition of the terms "programs or actlvities” to Include all of
the programs or activities of the Federal-ald recipients, sub-recipients and contractors, whether such
programs or activities are Federally funded or not);

* Titles It and Il of the Americans with Disabilities Act, which prohlbit discrimination on the basls of disability
in the operation of public entities, public and private transportation systems, places of public
accommodation, and certaln testing entities (42 U.S.C. §§ 12131-12189) as implemented by Department of
Transportation regulations at 49 C.F.R. parts 37 and 38;

* The Federal Aviation Administration's Non-discrimination statute (49 US.C. § 47123) (prohibits
discriminatien on the basls of race, ¢olor, national origin, and sex);

» Executive Order 12898, Federal Actions to Address Environmental Justice in Minority Populations and Low-
Income Populations, which ensures discrimination against minority populations by discouraging programs,
policies, and activities with disproportionately high and adverse human health or environmental effects on
minorlty and low-income populations;

* Executive Order 13166, Improving Access to Services for Persons with Limited English Proficiency, and
resulting agency guidance, natfonal origln discrimination includes discrimiation because of limited English
proficiency (LEP). To ensure compliance with Title VI, you must take reasonable steps to ensure that LEP
persons have meaningful access to your programs (70 Fed. Reg. at 74087 to 74100);

» Title IX of the Education Amendments of 1972, as amended, which prohibits you from discriminating
because of sex In education programs or activittes (20 US.C. 1687 et. seq).
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ADOT Procurement Quarterly Usage Report

This exkibit outlines the content required for the guarterly usage report. Usage reports will be submitted to the appropriate Procurement Officer in accordance with the

requirements specified in Special Terms and Conditions. The Department reserves the right to make additions, deletions and changes as deemed n A

Reporting Period:
Contract |D/Code: Contact Name: Alternate Contact Name:
Contract Contact Phone Alternate Contact Phone
Label/Description; Number; Number:
Contractor: Contact Emall; Alternate Contact Emall:
Contractor Address:
PO Number Contract Contract | Contract
Agency/Org/Unit c;::?“r:er Delivery Address | or Identify as %r:;r ltem C;::';f;:m“ Quantity Ntl’::;::e Unit | Extended :Il::vn:::r
"P-Card” Number Price Price
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COMPLIANCE CERTIFICATION

(Post-Delivery purchaser’s requirement, in compliance with the federal requirements of 49 U.S.C. Section
5323(m}))

N-SITE UF RER INSPE: COMP| ICE CERTIFICATI
(Rolling Stock Procurements for more than 10 vehicles for areas >200,000 in population)

As required by 49 CFR Part 663Subpart C, the

(Reciplent’s name)
Certifies that a resident Inspector,

(Name of Inspector)
Was at

(the manufacturer’s}

manufacturing site during the period of manufacture of the buses,

{description of buses).

The inspector visually inspecting the buses, the (the
recipient) has reviewed the inspection documentation, maintains a copy of this report, and certifies that the
buses meet the contract specifications.

ON-SITE MANUFACTURER INSPECTION COMPLIANCE CERTIFICATION
ling St rocurem F Mo n 20 vehicles for S < 00 in latlon

As required by 48 CFR Part 663 Subpart C, the

{Reclplent’s name)
Certifles that a resldent inspector,

{Name of inspector)
Was at

(the manufacturer’s)

manufacturing site during the period of manufacture of the buses,

{description of buses).
The inspector visually inspecting the buses, the
(the recipient) has reviewed the inspection
documentation, maintains a copy of this report, and certifles that the buses meet the contract speclfications.

Signature Date / /
Titde
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Subrecipient Date / C;'lflmd
Description
Pmmrﬁm

PRE-AWARD AUDIT {before Issuing plirchese ord
renurements. == 2 e

-award
mhmm ravenue sarvice ralling stock with FTA funds must ensure thet a pre-award audit under this part is complets before
the racipient entars into » formal contract for the hase of such rofling stock,

Master
Agreamant;
45 CFR 566321

49 CFR 651.13 Gracac Rosponasibliity
(2} The grantee ahall adhera to the Buy Amarica claute tet forth In Its grant contract with FTA
Section 16. Preference for Unfted Statas Products and Services.
(1148 USC. § 5323(1), o3 amanded by FAST Act, and S
FTA regul Amaricn ns,” 48 C.F.R. part 651, tn the axtent conistent with FAST Act,

49 CFR §663.13

49 CFR §563.23 Dascription of pre-award audit. A pra-sward audit under this part Includes—

{a) A Buy Amarics certification ss describad In §653.25 of this parg

(b) A purehasar's raquirements certification as described in $653.27 of this part; and

(c} Whera approgriate, & manufacturer's Fedaral Motor Vehicle Safety certification information s described In 565341 or §663.48 of

45 CFR §665.23

|this part.
MI=1{1) A Buy Amarice certification:

a} Thare is o lattar front FTA which grants ¢ weive OR
b} ADQT reviewad documentation provided by the mamufacturer which lista—

1] Compenant and subcomponent pans of tha relling stack to be purchased Identifisd by menufacturer of the

parts, thair country of origin and costs; and
2) Tha location of the final assambly point for tha rolling stock, including a daseription of the activities that will

.

45 CFR §663.25

taka place ot tha firal assembly polnt and the cost of final asserbly.

(2) A purthis i's requiramants certification:

8] The relling stock the raciplent Is contracting for is the anme product described in the purchaser's solleitation
pacification; snd

[]
b} The proposed manufacturar Is a responsible manufacturar with the eapability to produce » vehicle thet cests the

racipient’s

49 C/R §663.27

(2) A manyfacturer’s Fadara) Motor Vahicle Safety contifieation ar Cartification that Facteral motor vahicie standards do not apply.

n) ¥ a vehicla purchased under this pert is subject to tha Faderal Motor Vehicle Safety Standards Issued by the
Netional Highway Traffic Sefaty Adminiatration In pare 571 of this titla, & reciplent ahall kesp on file Its certification
that It racabvad, both &t the pra-sward and post-delivery stage, » copy of the mancfacturer's salf-certification
Information that tha vehicle lies with relevant Faderal Motor Vehicla Standsrds.

48 CFR §663.41

] Excapt Tor rolling stock subject to parsgraph (b} of this section, if @ vehicle purchesad under this part Is not subject
1o the Federal Motor Vahicla Safety Standards Essued by tha Natianal Highway Traffic Safety Administration in part
571 of this title, the raciplent shel] kaap o file its certification that it recaived 8 stetimant to that effect from the
manufacturer.

49 CFR §663.43
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Tm:umm PURCHASER'S PRE-AWARD REQUIREMENTS
CERTIFICATION

Subrecipient

Description

Program/Phase/Amount
S

Purchaser's Pre-Avard Reﬁﬂir_ements Certification
49 CFR §663.27

[ hereby certify that the rolling stock the recipient is contracting foris the same product described in the
|purchaser’s solicitation specification; and

| herehy certify that the proposed manufacturer is a responsible manufacturer with the capability to produce a
vehicle that meets the reciplent's

]
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EXHIBIT 7
PURCHASER'S POST-AWARD REQUIREMENTS

CERTIFICATION

Data f Compited
By

L.

12 Thare ia 8 ettartrom FTA which grans avaer 1o he Toling Hock (6CVVRd Tum fhe Uy AMMica UMD undar secions 105 |

{b1), or (K4) of the Bixiace Transportation Assistance Act of 1062 as emendad: or

{b) Tha recipiant [s satisliod thal the roiing stock recaivad masts Hw requirements of esction 105 (a) or (tt2) of e Gurface
Trenspoitsiion Assistance Act of 1032, sa smendsd, after I:aving reviewed Rsall of by means of an mudi prapared by someons athat than
the manufacturer or ite apent docurnentation prodded by the manuacturer which Sste—

(1) Componsnis mmmmpmnm-m-ulmumumm.awcwummma
{2) The ectust location of tha Anal eesambly poirt for the roting stock includng a deraription of the sclidties which tnak place et the fina
maambly poirt and the cost of the Snal asssmibty.

| TN

HRATTITRG GO CRE Off

FLA BOE-08 PYRCY PLIChE (aecroed in §883 .37 of this Dy .
#0837 Pom-delvary purchassis recolsmants coricetion Forpu'lllu umum,pu-am purchesar's raquim mants
taritfication ks 8 cartBeation that the reciplent keeps on A that—

(8} Exeaft for procuremanls covemd under pargragh (o) i This section, a raicent inapector (iher than an age or saployes of the
memuacturar} was al the manuhctusing atte hroughout $e paricd of manufacture of the roling sock o be purchased and ronfiored
and comglated  ngaxt o ihe manufaciura of such roling stock. Such & mpost, &t a mininum, shall—
{1) ProAde accuste meords of all vehicle construcon actheles; and

Adidrasa how the constraction and o the vehicies Lit1is the conlract spaciications.

(2 ARer sowing the repart recuired under parmgreph {8 of this secion, andviusily Inspacting and road testing the delverd vahics,
Ihe whiciss magt ihe contet spachicatione.

(<} For procuramants of.
(1) Ten or hewer buses; of
(2 Procuremants of twenty vehicias of lswer senéng rural {ather then uibanized; eress, or urbanized arsas of 200,000 pecpie or fewarg

or
{3 Any number of primary manufaciurer standard production snd unmodlisd vana, siter isuRly Inspaciing and road testing the

LTS INS COMTec 5

P10, S0 va e pirec! 50 caions. .
(£} When sppropiats, & manufactime's Fedael M ctor Vahicl Eefely Standard seli¢ortTicetion ilormation ap destribed in §O03.41
43 of this

§553.41 Ceaficaion of compllencs with Fegerul (molar veica sSy Stsncana.

i a'mhide purchasadundar this pat Is subjsct 1o the Federal Motor Venicls Sifsty Standards issusd by the Maional Highwey Trafic

Bafely Admiristralon n prt 57 of this ttle, & reciient shak kesp on s R certification that it seceivad, bath at the pre-awed mnd post-
dellvery S804, 2 cogy of the marufectirer's saff-cartication inforaion that the vehicla camyfies with rlevant Faoersl Molor Veticle
Bafaly Staqciers.

4803.43 CentMicalonthat Federal mctorvehicls standards do not apgly.

{8) Except for rifing stock suljact 0 pacatraph (b) of this section, I a vahicle purchased undsr itis pat is ot subject to the Feders!
Maotor V ehicla Safely Standards fsausd by the National Highwey Trelllc Safety Administretion in part 574 of this Wia, the recplent shall
kaop on 19 Re conMoaonthet B received @ stalamset Io that e¥act from the manuchirer,

{1 This subpart shal nol appiy to ralling stock that {s not & motor vehicle.
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PURCHASER'S POST-AWARD REQUIREMENTS
CERTIFICATION

Subreciplent Date/ ﬂurllplelﬁml"r

m.’ﬁ mm Buy Amedca cariification memdﬂlm & postvery Buy Amarica carication 18 8 ceAeation

(%) Tharw I & leter from FTA which grants & weiver to the roling stock racaivad tom tha Buy Asmerica mouiemanls undar sections €5
of the Surlace on Asaistance Act of 1982 gs amended: or

{10 Tha reciplant {s astixiiac that T roting stock mcaivad mests he raquinament of saction 165 {a} oF (193} of he Sirlace
Transpostation Assisianca Act of 1082, as smended, after kaving reiawsd faai or by mems of an audl prepared by umdflﬂr:J

the manufacturer or Ne agent documantation providad by the mamfacturar which Jats—

(1) Conponents and subconyonant pate of the roling stock identiied by manufachirer ofthe parte, thelr courkry of odgh and coste;
(2) The actust location of the finglassambly pairt for the roting stock ‘neladng a description of the actiifties which foak place of ths find
assembly polrt and Ma coxt ofthi tnal assambly.

)
|
L]

e | nnwwmmsmmmmmmmnmmm
== cartiicefion s a corlfication thal the rciplant keape m B thal—

{} Except brprocurernents covared under pesgragh {c) Inhie section, a residart Inspactor (ol then on oot or emgloves o the
manuaciurer was gt the manutichudng <fte throughout Thia period of manufaciure of the rolEng stock fa be purchassd and monttored
andcompisteda report on the manufaclve of such caling stock. Such a repodt, et & minimum, shefi—

{1) Provice ascurate scords of all vehice constniciion acthties; and HCFREDE

12) Adcrens how the construction and cperlion of the vehicies L4 the coriract spectications,

(£} After reuwing tha report required under pamgragh (2) of this aeciion, and vl nspectig a0d road testing the dalvend vehides,
1w ticies meo e conroc spachications
{c} For procuremanis of

(1) Ton o¢ fewer buses, or

[2) Procuramants of twanty vehicles or fower oaning run othar than wibanizedy areas, or urbankad arsas of 230,000 pecpio o Swar
o

mm-mmum mmmmmmm:dmnﬂclvm alter visually inspscling and raad tecting the

L e mwnnwn amummwummummmmmmmmummmmﬂ

L paam 53,43 of this
[* ] mmuamumunrm motor vehicls safety slandards.

Tavehicie purchassd inder this pait s sutjedt fo tha Fadersl MolorVehicie Sety Standards iaaued by the National Highway Treftc
Safsly Adminisirafion in part 571 ofthis fitls, a recipiect shal koep ondio e codtitication that i racelvad, both st he pra-awand and post-
deiher etags, a copy of the manulacturars seft-Certficetion Informalion that the vehicle complies with mievant Federal Motor Vehicla
Sandy Standads,

§003.43 Cedtficafion that Federal motorvahicia standards do not apply.

(a) Excapt for ralfing etock ouljsct fo peregraph (b) of this section, i & yeticle purchased undar this pert | not subiect to the Federal
Wolor Vshicle Sxiely Standards Issusd by the National Highwey Teefic Safely Administration in part 51 ofthis this, the recipiant shall
Eoop on o ke certficallon thet R received a stalement fothat afact from the manfaciiver

(t) This subpart shall not apply to ralling stock that is et @ motorvehida
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- PURCHASER'S POST-AWARD REQUIREMENTS

CERTIFICATION

Subrecipient

Description

Program/Phase/Amount
[

Purchaser's Past-Award Requirements Certification
49 CFR §663.37

[ hereby certify that the rolling stock the recipient is contracting foris the same product described in the
wpurchaser's soficitation specification; and

£ A e oaa I mrne .

[ hereby certify that the proposed mamufacturer is a responsible manufacturer with the capability to prod
vehicle that meets the recipient's

.

'

Signature

Dete Signed
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ARIZONA DEPARTMENT OF TRANSPORTATION
M 1739 W. Jackson Street, MD 100P
Phoenix, AZ 85007
602,712.7211

Solicitation Amendment Summary

SOLICITATION NO.: BPM004157 | AMENDMENT NO.: One (1)

DESCRIPTION: New Vehicles Purchase

Pursuant to the Uniform Instructions to Offerors, Item B.6, Solicitation Amendments, the above referenced
solicltation shall be amended as follows:

1. The solicitation due date has been changed from January 17, 2022 at 3:00 PM MST to January 19, 2022
at 3:00 PM MST.

2. All other terms, conditions and provisions of this solickation remain unchanged.

Rev. 04/2020



ARIZONA DEPARTMENT OF TRANSPORTATION

e 1739 W. Jackson Street, MD 100P
Phoenix, AZ 85007
602.712,.7211
Solicitation Amendment Summary
SOLICITATION NO.: BPM004157 [ AMENDMENT NO.: Two (2)

DESCRIPTION: New Vehicles Purchases

Pursuant to the Uniform Instructions to Offerors, Item B.6, Solicitation Amendments, the above referenced
solicitation shall be amended as follows:

1. Specifications
The following sections are hereby modifled to read:

Paragraph 2.1 “The State of Arlzona Department of Transportation (Department) is seeking to
contract with a qualified vendor(s) who can provide new vehicles (all fuel types, hybrld, and full
electric) including but not limited to: Sedans, Trucks up to 19,500 GVWR, Vans, Sport Utility
Vehicles (SUVs), and Crossovers for the State of Arizona and participating Eligible Agencles,
These vehicles will be used to support officlal organizational goals. These vehicles will be used
on highways, city/county roads and shall be designed to operate under typical Arizona ambient
temperatures.”

Paragraph 3.3.1, 3.5.1 and 3.5.2 is hereby removed.

Paragraph 4.1: “The Contractors are encouraged to provide a full line of new vehicles {gasoline,
hybrid, full electric) Including but not limited to the following categories: Sedans, Trucks upto
18,500 GVWR, Vans (cargo, passenger, transit, etc.), Sport Utility Vehicles (SUVs), and
Crossovers. Eligible Agencles throughout the State will have varying vehicle needs. Contractors
are to provide a full line of manufactured new vehicles and all subsequent variants of each
vehicle; including but not be limited to: models and manufacturer options, trim package, etc. to
meet each need of an Eligible Agency.”

Paragraph 4.1.1 is hereby removed.

Paragraph 4.4.1:” The Eliglble Agency may request the awarded Contractor(s) to up-fit/modify
any vehicle for specific organizational needs. For example, the cab and chassls of % ton, % ton,
and/or up to 19,500 GVW trucks may require a specialized body (l.e.: dump body, landscape
body, etc.). Other vehicles may require interior and/or exterior modifications per the individual
Eligible Agency. *

Paragraph 4.6.1:  Anti-slip differential for two-wheel drive pickup trucks, % ton, up to 19,500
GVW.”

2. Special Terms and Conditions

The following sections are hereby modified to read:;

a. Paragraph 11.1, (a-g): “Phase 1 and 2 pricing for vehicles shall be a minimum Percentage off MSRP,
less the manufacturer’s rebates and any additional discounts avallable for that model/power-train
combinatfon.

a. Contractor shall provide a copy of manufacturer’s invoice to the ordering agency upon
request. The manufacturer’s invoice shall be unaltered to include original pricing from the
manufacturer.

Rev.04/2020




ARIZONA DEPARTMENT OF TRANSPORTATION
1739 W. Jackson Street, MD 100P
Phoenlx, AZ 85007
602.712.7211

Procurement

Solicitation Amendment Summary

SOLICITATION NO.: BPM004157 | AMENDMENT NO.: Two (2)

DESCRIPTION: New Vehicles Purchases

b. Transportation costs to transfer a vehicle from another dealer for a Phase 2 or purchase
from stock may be added to the cost of the vehicle. The Justification for this cost is at the
discretion of the Eligible Agency.

c¢. Any reference to Phase 1 pricing shall be in reference to vehicles ordered prior to the
factory cut-off date.

d. Any reference to Phase 2 pricing shall be In reference to vehicles purchased from stock or
“on the lot”.

e. Phase 2 pricing shall receive the same cost considerations as Phase 1 pricing, all discounts
and rebates should be passed onto the Eligible Agency.

f. All vehicles are to be billed at prices in effect at the time of order, not the date of
shipment.

g. Pricing for vehicles shall include all discounts and deductions, less Federal and State taxes.
Pricing shall be firm for Iife of contract unless amended by way of contract change order. ©

b. Paragraph 22 is hereby replaced with the following: “The Contractor shall furnish Two {2) Usage
reports, the first to the Department on a quarterly basis showlng purchasing activity under this contract.
This usage report shall be provided in a form substantlally equivalent to Exhibit 03. Usage reports shall
be submitted to the Procurement Officer no later than 30 days after the end of each quarter.

Usage report quarters shall be defined as follows:
* Jlanuary through March — Report due April 30
e April through June — Report due July 30
e July through September — Report due October 30
¢ October through December — Report due January 30

Contractor shall submit the second to the State documentlng all Contract sales to both Eligible
Agencies and Co-Op Buyers, itemlzed separately. A Quarterly Usage Report shall still be
submitted; even If there have been no sales to either Eligible Agencles and/or Co-Op Buyers.
Contractor shall further itemize divisions, groups or areas within a given Eligible Agency If they
place Orders Independently of each other. Fallure to submit the report Is 3 materlal breach of
contract, and will entitle State to Its remedies under Article 8 and Its right to terminate for
defauit under Article 5. Contractor shall submit the report using the forms and following the
instructions on the State Procurement Office website:

https: .az.gov/contractor-resour statewlde-contracts-administrative-fee"

¢. Paragraph 25: Co-op administrative fee has hereby been removed.

Rev. 04/2020




ARIZONA DEPARTMENT OF TRANSPORTATION
1739 W. Jackson Street, MD 100P
Phoenlx, AZ 85007
602.712.7211

Procurement

Solicitation Amendment Summary

SOLICITATION NO.: BPM004157 | AMENDMENT NO.: Two (2)

DESCRIPTION: New Vehicles Purchases

3. Offer Response Form is hereby replaced with Revision Two (2) attachment.

4. All other terms, conditions and provisions of this solicitation remain unchanged.

Rev. 0472020
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ARIZONA DEPARTMENT OF TRANSPORTATION
1739 W. Jackson Street, MD 100P

Phoenix, AZ 85007
602.712.7211
Solicitation Amendment Summary
SOLICITATION NO.: BPMO004157 ] AMENDMENT NO.: Three (3)

DESCRIPTION: New Vehicles Purchases

Pursuant to the Uniform Instructions to Offerors, Item B.6, Sollcitation Amendments, the above referenced
solicitation shall be amended as follows:

1. Specifications
The following sections are hereby modified to read:

Paragraph 3.5 “For Phase Two {2) vehicles, the Contractor shall supply a quote within five {5)
calendar days after receiving a request from the Eligible Agency. The quotation shall include but
hot be limited to the following information: State contract number, vehicle availability and
delivery lead-time, Vehicle Identification Number (VIN), dealer stock number, vehicle base bid
price, itemized options, applicable tax, delivery cost, total price, and point of contact. For
vehicles requiring up-fit/modifications, all applicable cost may be included in quotation or as a
separate quoctation.”

Paragraph 3.10: “For Phase One (1) the Contractor shall provide the Eligible Agency coples of
the manufacturer's vehicle identification numbers (VIN#) to confirm vehicles have been ordered
unless Impossible due to manufacture delay within ninety (90) calendar days after receipt of a
purchase order. If confirmation of manufacturer’s VIN #{s) is not received within this timeframe
the Eligible Agency has the opticn to award to the second lowest bidder meetlng specifications.
This shall be considered a mandatory requirement and the timeframe must be met unless there
Is a manufacture delay. Failure to provide this document for each vehicle ordered may be cause
for determination of default of contract.”

2. All other terms, conditions and provisions of this solicitation remain unchanged.

Rev. 04/2020




LINKING AGREEMENT
BETWEEN
THE CITY OF GLENDALE, ARIZONA
AND
MIDWAY CHEVROLET I, LLC, DBA MIDWAY CHEVROLET

EXHIBIT C
METHOD AND AMOUNT OF COMPENSATION
Contractor will be paid within 30 days of submission of its invoices to City at the rates attached
hereto.

NOT TO EXCEED AMOUNT

The total amouat of compensation paid to Contractot for full completion of all work required by
the Project must not exceed $2,000,000 for the entire term of the Agreement.

DETAILED PROJECT COMPENSATION
For the purchase of new vehicles, on an as-needed basis, per the established vehicle teplacement

schedule, policy, and funding, as well as new growth and supplemental vehicles, as authorized by the
City Manager.

4/29/2021



m Offer Response Form for New Vehicle Purchases
Procorement Revision Two (2)

the Offerar’s abithty to satisfy the Specifications requirements. Foilk tthe

P D

L1. The Contractor shall provide the goods/services described in any or all of the contract categorles.
Indicate the categories that apply to your offer:

X Category One: Phase One (1) Vehicle Purchases
x Category Two: Phase Two [2) Vehlcle Purchases
x Category Three: FTA Funded Vehicles

1.2 PHASE ONE (1} Pricing for New Vehicle Purchases: Price List: (Any manufacturer available by
Offeror shall be written In below which includes all optional equipment)} Price shall be a fixed
percentage off MSRP. The detailed price list for each avalfable mode} will be sant to the
Procurement Officer as they become available during the cantract term. if muttiple level discounts
apply for that specific category, you may provide the minimum parcentage. Detolled price lists will
not be required gt the time of Proposal submittal. Do not provide pricing on any other format other

than what is provided below:
(e Sherdo, LS, M 1500, P, | [T B Offcr
Cruze, Dart ete.) Per Minimum (MSRP)
Specifications
Bolt %
Bolt EUV 9%
Camaro 3%
Malibu 20%
Spark 9%
Trax 4%
Trallblazer 15%
Equinox 18%
Blazer 17%

1.3 PHASE TWO (2) Pricing for New Vehicle Purchsses: (Any manufacturer avallable by Oiferor shall be
written In below which includes all optional equipment) Price shall be a fixed percentage off MSRP.
The detalled price list for each avallable model will be sent to the Procurement Officer as they
become avallable during the contract term. If multiple level discounts apply for that specific
category, you may provide the minimum percentage. Detolled price lists will not be reguired ot the

Solicitation No: BPMOO4157 Avallable online at

hitos://apo az.gov



Offer Response Form for New Vehicle Purchases
m@;mit.ar—— Revision Two (2)

time of Propesal submittal. Do not provide pricing on any other format other than what Is provided

below:
(e Sherado, i, RAM 500, Foc, | Porcarage K1 Offt
Cruze, Dart otc.) Per Minimum (MSRP)
Specifications
Traverse 23%
Tahoe 219%
Suburban 20%
Colorado ' 3%
Siiverado 1500 17%
Siiverado 2500 2%
Silverado 3500 19%
Express Passanger 30%
Express Cargo 30%
Electric Silverado TBA
Versa 7%
Kicks 8%
Sentra 8%
Alima 12%
Maxima 11%
Leaf 13%
Frontier 9%
Than 14%
Rogue 9%
Murano 11%
Pathfinder 7%

Sclicitation No; 8PMG04157 Avallable online at

htos://apo.az.gov




ADOT Offer Response Form for New Vehicle Pyrchases
Procirament n

Revision Two (2)

Procurament
14 Dellvary Fees: If the contractor offers dalivery for the following countles, they must be Indicate and Includa any delivery fee assoclated with those areas as
applicable.
County Delivery Fse § County | ™ Delivery Fea$ Caunty Oalivery Fea$ |
DApache 185.00 O Greenlee _185.00 [ Pima 135.00
0 Cochlse 185.00 O La Paz 185.00 ’ 1 Pinal 135.00
O Coconlno 135.00 D Maricopa N/A O Sante Crz 185.00
[] Gila 135.00 0 Mohave 185.00 _OYevapal 135.00
0 Graham 1B5.00 ONavajo 185.00 OYuma 185.00

1.5 Evalustion Pricing: Tha Contractor shalf submit pricing for the following Vahicles. The vehicles listed which Is representative of the scope of work that will
be performed under this Gontract, and therefore constitutes a fair method for determining price fairand reasonable:

1.5.1 Phase One [1) Evaluation Pricing:
Estimated Ugage | PHASE ONE (1) Base Model Base Price for Additions| Information
Quantity Yehicle Phase One {1}

Sports Uity Vahicle (SUV) fbose 2023 Traflblazer LS 1TRSS

] model) Per Minlmum $20,326
Specifications

25 Ona (1} Ton Cargo Van (base modei) $25.906 2023 Express Cargo CG33405
Per Minimum Specifications .
/2 Ton Truck Regulsr Cab fbase 526,647 Best Estioate. | GM ws of 1hi duie bas 0ot pubiBbod actoal

50 model) Per Minlmum SpecHications informaticn for this 2023 Sliveradn.

Soficitation No: BPMO04157

Avaiiable onling at
hatos://app.azKon
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ADOT

Offer Response Form for New Vehicle Purchases

Procurermemt on 2
152, Phase Two {2) Evaioation Pricing:
Entimated Usage | PHASE TWO (2] Base Mode| Base Price for Agdional Information
Quentity Vohicle Bhage TWO (2)

. Sports Utilty Vehicle (SUV) (base &20,847 Pius transportation and desler added
model) Per Minimum Spedfications accessorias

. One (1) Ton Cargo Van f2ase model) 536507 Fius transportation and dealer added
Per Minimum tions Bccessorios

25 4/2 Ton Truck Regular Cab (bose 527,572 Best Same a3 above pius transportation and dealer
_moded) Par Minimum Specifications Estimaie added accessaries

Solicketion No: BPMOOSISY

Avaliabla online st Papa & of 4
hos;//ana.azgov



ARIZONA DEPARTMENT OF TRANSPORTATION

ADDT 1739 W. Jackson Street, MD 100P

Procurement Phoenix, AZ 85007
602.712.7211

Contract Amendment Summary

CONTRACTOR: Midway Chevrolet | AMENDMENT NO.: One (1)

DESCRIPTION: New Vehicle Purchases

Pursuant to the Uniform Terms and Conditions, Section 5, Contract Changes, the above referenced contract is
amended. Summary of changes Is as follows:

1. Amendment one (1) is being created to mutually add Line ltems 20-31 and to correct lines 10-18 to
reflect Phase one {1) not Phase two (2) in the line Item Information. Phase Two (2) pricing is also
being added, unless terminated, canceled or extended as otherwise provided In the contract.

2. All other terms, conditions and provisions of this contract remain unchanged.

Rev. 04/2020



