LINKING AGREEMENT
BETWEEN
THE CITY OF GLENDALE, ARIZONA
AND
SAFETY-KLEEN SYSTEMS, INC.

This Linking Agreement (“Agreement”) is entered into as of this day of , 2026, between the
City of Glendale, an Arizona municipal corporation (“City”), and Safety-Kleen Systems, Inc., 2 Wisconsin
corporation, authotized to do business in Arizona (“Contractor”), collectively, the “Parties.”

RECITALS

On December 1, 2025, the Arizona Department of Transportation, 2 member of the State of Arizona
Procurement Office, entered into a contract with Contractor to purchase the goods and setvices
described in the Used Automotive Fluid Removal and Collection Services Contract No. CTR079549
(“Cooperative Agreement”), which is attached hereto as Exhibit A. The Cooperative Agreement
allows its cooperative use by other governmental agencies, including the City.

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

Section 2-149 also provides that the Finance Director 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 wishes to contract with Contractor for supplies or services identical to those being provided
to other units of government under the Cooperative Agreement. Contractor consents to the City’s
cooperative use of the terms and conditions of the Cooperative Agreement, and agrees to provide
the supplies and services set forth in the Statement of Work appended hereto as Exhibit B.

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:

Term of Agreement.

A. As provided in the Cooperative Agreement, purchases can be made by governmental entities
from the date of award, which was December 1, 2025, until the date the contract terminates
on November 31, 2026, unless the term is extended by mutual agreement of the parties to
the Cooperative Agreement. The Cooperative Agreement, however, may not be extended
beyond November 31, 2030. The initial period of this Agreement is the period from the
Effective Date of this Agreement until November 31, 2026.

B. The City may extend the term of this Agreement for for a maximum of forty-eight (48)
months if the Cooperative Agreement is likewise extended and the City gives the Contractor
notice that it is exercising its option to extend this Agreement 30 days prior to the anniversary
of the Effective Date. Glendale extensions are not automatic and shall only occur if the City
affirmatively exercises its right to extend this Agreement.
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Scope of Work: Terms, Conditions, and Specifications.

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

B. Contractor agtees 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 setvices purchased under this Agreement
shall not exceed four hudred thousand dollars ($400,000) for the entire term of the
Agteement (initial term plus any extensions).

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

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

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

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

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

Uyghur Forced Labor Prevention Act (UFLPA). Contractor certifies that it does not currently, and
during the term of this Agreement, will not use:

the forced labor of ethnic Uyghurs in the People’s Republic of China;

b. any goods or services produced by the forced labor of ethnic Uyghurs in the People’s
Republic of China; and

c. any contractors, subcontractors or suppliers that use the forced labor or any goods
or services produced by the forced labor of ethnic Uyghurs in the People’s Republic
of China.
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Attestation of PCI Compliance. When applicable, the Contractor will provide the City annually with
2 Payment Card Industry Data Security Standard (PCI DSS) attestation of compliance certificate
signed by an officer of Contractor with oversight responsibility.

10.

1. Nofices. Any notices that must be provided under this Agreement shall be sent to the Parties’
respective authorized representatives at the addtess listed below:

City of Glendale

c/o Sandy Ressler - Fleet Management
6210 W. Myrtle Avenue
Glendale, AZ 85301

and

Safety-Kleen Systems, Inc.
c/Patrick Church

6625 W. Prye Road
Chandler, AZ 85226

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

“City” “Contractor”
City of Glendale, an Arizona Safety-Kleen Systems, Inc.
municipal corporation a Wisconsin corporation,
By: By: M
Patrick S. Banger Name: Shayan Mahan O
City Manager Title:  Senior VP of Sales
ATTEST:
Julie K. Bower (SEAL)
City Clerk
APPROVED AS TO FORM:
Michael D, Bailey
City Attorney
3
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LINKING AGREEMENT
BETWEEN
THE CITY OF GLENDALE, ARIZONA
AND
SAFETY-KLEEN SYSTEMS, INC.

EXHIBIT A
STATE OF ARIZONA-ADOT
CONTRACT NO. CTR079549
USED AUTOMOTIVE FLUID REMOVAL AND COLLECTION SERVICES



Docusign Envelope ID: OF31BE60-28CA-491D-ADB1-B547E741F4D8
A& NEA

DESARTMENT OF OFFER AND ACCEPTANCE -

TRANSPORTATION

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.
Sedehy-klezn Suskrs, Tinc, | DUFS
of Pﬁn Authorized to Sign Offer Tt =

£ Offeror (Cémpany) Ndme

qx Lof\jw-mkr Nrve _ Ynn Malen S_Vpa( Seles

Address Printed Name and Title

Motwell | MA, 0)06 ] SvP o Sales

City, State, Zip Title
leplom. Jesnacd@ safel- kleen.om  (eonce) Loph Buswes s f)m,lqgmz\} Rep
. Email Address v Contact Name and Title

D By checking this box, Oferor is certiing that it s JexPlar. [ ecned € Sefe by -kleancven 7 31-4R7-30(
exempt from the requirements regarding the forced Contact Email Address o Contact Phone Number
labor of ethnic Uyghurs and boycott of Israel because of
one of the following: Contractor is a Sole proprietorship,
has fewer than ten (10) employees; or is a non-profit
organization.

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

1. Will not discriminate against any employee or applicant for employment in violation of any Federal anti-discrimination laws, rules,
regulations or executive orders, [Arizona] State Executive Orders 2023-09, 2023-01, 2009-09 or A.R.S. §§ 41-1461 through 41-
1465;

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

3. Complies with A.R.S. § 18-132 when offering electronics or information technology products, Services, or maintenance;

4. Has submitted this Offer as a firm offer for 180 days following the Solicitation due date and time per the Instruction to Offerors.
Any extensions to the Offer Acceptance Period shall be made in accordance with A.A.C. R2-7-C310;

5. Did not and will not involve collusion or other anti-competitive practices; and

6. Is not debarred from, or otherwise prohibited from, participating in any contract awarded by federal, state, or local government,

7. Does not participate in, and agrees not to participate in during the term of the contract, a boycott of Israel in accordance with
A.R.S. § 35-393 et seq. (Unless exempt)

8. Does not parficipate in the use of forced labor of ethnic Uyghurs as described in A.R.S. § 35-394. (Unless exempt)

ACCEPTANCE OF OFFER

The offer is hereby accepted.
The Contractor is now bound to sell the Materials or Services listed by the attached Contract and based upon the Solicitation, including

all terms, conditions, specifications, amendments, etc., and the Contractor's Offer as accepted by the State.

The Contract shall henceforth be referred to as Contract No. CTR079549
The effective date of the Contractis December 1, 2025

The Contractor is cautioned not to commence any billable work or to provide any Material or Service under this Contract until
Contractor tor receives purchase order, contract release document, or written notice to proceed.

State of Arizona Awarded this 19 - day of November DocuSignedby: 2025
Porrwclo Veal
Procurement Manager
i Procurement officer signature
Solicitation No: BPM007067 , Available online at Page 1 of 1

L Y R e L



LINKING AGREEMENT
BETWEEN
THE CITY OF GLENDALE, ARIZONA
AND
SAFETY-KLEEN SYSTEMS, INC.

EXHIBIT B
Scope of Work

Used automotive fluid collection and removal services for the Field Operations Department, on an as-
needed basis.



ARIZONA e
- ARIZONA DEPARTMENT OF TRANSPORTATION

— DEPARTMENT OF — 1655 W. Jackson St., MD 100P
TRANSPORTATION Phoenix, AZ 85007

INVITATION FOR BID

SOLICITATION NUMBER: BPM007067
DESCRIPTION: Used Automotive Fluid Removal and Collection Services

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.

Kim Matura

Procurement Officer
Phone: 602-712-7686
Email: kmatura@azdot.gov

This solicitation isissued in accordance with A.R.S. §41-2533 and A.A.C. R2-7-B301 et seq., Competitive Sealed Bidding.

“An Equal Opportunity Agency’

The Arizona Department of Transportation, in accordance with the provisions of Title VI of the Civil Rights Act of 1964 (78 Stat. 252.42
U.S.C. §§ 2000d-4) and the Americans with Disabilities Act (ADA), hereby notifies all bidders that it will affirmati vely ensure that any
contract entered info pursuant to this advertisement, disadvantaged business enterprises will be afforded full and fair opportunity to
submit bids in response lo this invitation and will not be discriminated against on the grounds of race, color, national origin in
consideration for an award.

Persons that require a reasonable accommodation based on language or disability should contact ADOT’s Procurement Office b yphane
(602) 712-7466. Requests should be made as early as possible to ensure the State has an opportunity to address the accommodation.

Las personas que requieran asistencia (dentro de lo razonable) ya sea por el idioma o discapacidad deben ponerse en contacto con
ADOT (602) 712-7466.

Rev. 03/2025
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ARImNA S(:ope of Work

-— DEPARTMENT OF —
TRANSPORTATION

1. Statement of Need

The State of Arizona, its Agencies, Boards and Commissions (State) as well as
Participating Members of the State Purchasing Cooperative (Cooperative), has a
requirement for Used Automotive Fluid Collection and Removal Service.

1.1

2. Introduction and Background

Used materials to be collected and disposed of under this contract shall include, but
are not limited to the following:

2.1

2.1.1.
2.1.2.
2.1.3.
2.1.4,
2.1.5.
2.1.6.
2.1.7.

2.1.8.
2.1.9.

Motor Oils

Oil Filters (canister type or spin on) Stored in 55 gallon drum

Transmission Fluids

Used/Spent Anti-Freeze

Non-Hazardous Contaminated Fuels

Sump Materials (Non Hazardous back waste, etc.)

Miscellaneous Automotive Lubricants (Such as lubricants that are able to be
pumped, ie. Grease)

Filters, any metal canister type

Oily rags (Non Hazardous) (Stored in 55 gallon drum)

2.1.10. Drums (steel and plastic)

2.1.10.1.  Approved DOT 55 gallon drums
2.1.10.2. Un-approved DOT 55 gallon drums

3. General Requirements

3.1

3.2.

3.3.

3.4.

3.5.

3.6.

The Contractor shall hold and maintain all Federal, State and local (county and
municipal) licenses, permits and identification numbers required for the successful
performance under this contract.

The Contractor shall package, remove, transport and recycle/dispose of the
materials specified in accordance with all Federal, State, Local (county and
municipal) laws, ordinances and regulations. These would include, but may not be
limited to Title 40 and Title 49, Code of Federal Regulations (CFR), latest revision
and AR.S. §49-802 and §49-803, latest revision.

The Contractor shall assume ownership and liability of all non-hazardous materials
at point of pick-up. In the event of materials spilled, the Contractor shall provide the
required notice to proper authorities. All costs associated with the clean-up shall be
the responsibility of the Contractor.

The Contractor shall provide all labor, materials (i.e. containers, loading and
pumping equipment) and services required. Containers shall provide secondary
containment, a sight glass, guage, or similar mechanism to clearly show the fluid
level and shall be compatible with the fluid being stored.

The Contractor shall provide 55 gallon drums for storage, removal, and transport of
oil filters at the time of service, with no additional costto the Eligible Agency.

The Contractor shall utilize only transfer facilities who are in strict compliance with
all applicable federal, state and local environmental regulations (i.e. facilities,
structures or areas where materials such as oil are stored and would be held for
longer than 24 hours, but no longer than 35 days. Examples; loading docks and
parking areas).This shall be in accordance with all applicable regulations, these
would include but are not limited to Code of Federal Regulations (CFR), Title 40,
Part 260, and A.R.S. Title 49 Chapter 4, Article 7.

Solicitation No: BPM007067 Available online at Page 3 of 40
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ARImNA SCOPe of Work

— DEPARTMENT OF —
TRANSPORTATION

4. Specific Requirements

4.1. The Contractor shall provide routine scheduled services as well as non-
routine/emergency services. Delivery and pick-up shall occur Monday through
Friday, between the hours of 8:00 am and 3:00 pm local time, unless otherwise
specified by the Eligible Agency. No work shall be performed on weekends or State
Holidays without prior written approval from the Eligible Agency.

4.2.  The Contractor shall provide the Eligible Agency with all associated paperwork,
including a bill of lading or packing list for each specified lot. Each bill of lading or
packing list shall contain, at a minimum, the material type, quantity, lot number,
tracking and identification numbers such as the Environmental Protection Agency’s
12 digit 1.D. number (if different from the lot number).

4.3. Routine Scheduled Services: The Contractor shall provide routine pick up
services for Eligible Agencies, as requested by the Eligible Agency. Scheduling
timeframes must be mutually agreed upon by the Contractor and Eligible Agency.
Eligible Agencies may request the scheduled timeframes in writing.

4.4. Non-routine/EmergencyServices:
4.41. The Contractor shall provide non-routine/emergency services on an on-call
basis.
4.4.2. Non-routine services shall be provided within three (3) business days of
notification, unless otherwise indicated by the Eligible Agency.
4.4.3. In the event of an emergency service, the Contractor shall make every effort to
provide services to the Eligible Agency within 24 — 48 hours of notification.

4.5. Pre-Removal Material Testing Services:

4.5.1. Upon request by the Eligible Agency, the Contractor shall provide pre-removal
“field testing” services for specific lots of materials to verify material status as
hazardous or nonhazardous.

4.5.2. Al tests shall be performed in accordance with all applicable Federal, State and
local (county and municipal) laws and regulations. These would include, but may
not be limited to EPA/SW-846 and AR.S. §49-801 et. seq.

4.5.3. Copies of all test results shall be provided to the Eligible Agency.

4.5.4. In the event of Non-Hazardous Lot Test Results, the Contractor shall continue
with the task of packaging, removing, transporting and disposing of materials.

4.5.5. In the event of Hazardous Lot Test Results, the Contractor shall cease work and
inform the Eligible Agency.

4.6.  Pickup Locations: Pickup locations vary throughout the state for all Eligible
Agencies. Exhibit 3, ADOT Equipment Services Shops and (Department of Public
Safety) DPS Shop Locations. Exhibit 3, Arizona Department of Corrections (ADC)
shop locations are listed for informative purposes only as it relates to those
Agencies.

5. Contractor’s Responsibilities
5.1.  The Contractor's equipment shall comply with all applicable federal, state and local
laws, statutes, ordinance, rules and regulations, and the acts, codes, orders and
decrees of any administrative bodies, councils or tribunals.

Solicitation No: BPM007067 Available online at ' Page 4 of 40
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Anlm 8cope of Work

— DERPARTMENT OF —
TRANSPORTATION

5.2.  The Contractor shall have the ability to ensure acceptable performance under a
statewide contract. This includes the ability to create and manage numerous
individual accounts for order placement, billing and reporting purposes.

5.3.  The Contractor shall have transportation and capacities sufficient to meet statewide
customer demand and contract requirements as stated in the scope of work.

5.4.  The Contractor shall adhere to all ADC requirements as applicable while performing
work on certain ADC facilities. These rules are outlined in Exhibit 5 ADC Prison
Security Requirements, and Exhibit 6 Rules for Non-Employees of ADC in Arizona
State Prisons Form. These ADC requirements are subject to change at the
discretion of ADC.

5.5.  Purchasing Card Surcharges: In the event the contractor charges a surcharge for
use of purchasing card (P-card) transactions, it shall be in accordance to the Offer
Response Form. Any P-card surcharges must be noted on any quotes and all final
invoices as a separate line item.

6. Department’s Responsibilities
6.1.  The Eligible Agencies may provide direction to the Contractor as necessary to
prepare and complete the deliverables as required within the scope of work.
6.2.  The Eligible Agencies will make access available to collection sites. Eligible shall
schedule services as needed.

Solicitation No: BPM007067 Available online at Page 5 0f40
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ARIZONA Special Terms and Conditions

— DEFPARTMENT OF —
TRANSPORTATION

1. CONTRACT TERM

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

2. 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.

3. ELIGIBLE AGENCIES

This contract shall be for the use of all State of Arizona departments, agencies and boards. In
addition, eligible universities, political subdivisions 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 AR.S. §41-2632. This cooperative purchasing agreement must be in effect at the
time of order. The Contractor shall verify if an ordering entity is an eligible cooperative
purchasing member before selling materials to or providing services for them under the
contract. The current list of cooperative purchasing members is available on the State
Procurement Office website at https://spo.az.gov/suppliers/usage-reporting.

NOTE: Membership in the State Purchasing Cooperative is open to all Arizona political
subdivisions, including cities, counties, school districts, and special districts. Membership is
also available to non-profit organizations, other state governments, the federal government and
tribal nations. For reference, “non-profit organizations” are defined in AR.S. § 41-2631(4) as
any nonprofit corporation as designated by the IRS under Section 501(c)(3) through 501(c)(6)
of the tax code.

4. NON-EXCLUSIVE CONTRACT

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

5. ORDERING PROCESS

Eligible Agencies 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 an
Eligible Agency to order and the Contractor to deliver the material 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 violation of the Arizona Procurement Code. Any such
action is subject to the legal and contractual remedies available to the State inclusive of but not
limited to contract cancellation, suspension and/or debarment of the Contractor.

Solicitation No: BPM007067 Available online at Page 6 of 40
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ARIZONA Special Terms and Conditions

— DEPARTMENT OF —
TRANSPORTATION

Contractor shall acknowledge each order from Eligible Agencies in conformance with each
agency’s instructions given at the time of ordering. Orders from eligible cooperative purchasing
members create no obligation on State’s part. Notwithstanding, the Contractor shall fulfill orders
under the Contract to any Eligible Agency. The Contractor's refusal to do so would be a
material breach of the Contract.

6. INVOICING REQUIREMENTS
Separate invoices are required for each delivery of service and shall include at a minimum:

Department Location’s Name and Address

Vendor Name, Remit to Address and Contact Information
Contract Number

Purchase Order Number

Invoice Number and Date

Date the items were shipped to the Department
Contract Line ltem Number

Line kem Description or ltem or Service
Quantity Purchased

Line tem 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

Applicable Shipping/Freight Charges

Total Invoice Amount Due

Purchasing Card Surcharge

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 within thirty (30) calendar days after
acceptance of services. Delivery of the service to the Department does not constitute acceptance.

The date the Department accepts delivery of services shall 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 mailed.

7. ESTIMATED USAGE

The Department anticipates 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.

Solicitation No: BPM007067 Available online at Page 7 of 40
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ARIZONA Special Terms and Conditions

— DEPARTMENT OF —
TRANSPORTATION

8. PRICE REDUCTION

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

9. 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 provide fully documented
information which supports the price increase request. Fully documented means that the
request shall present detailed information and calculations that make it 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 increase shall also be clearly identified 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.

10. CONTRACT ADMINISTRATION

The contractor shall contact the Procurement Officer for guidance or direction in matters of
contract interpretation or questions regarding the terms, conditions or scope of the contract.

11. 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 certified United States mail, return
receipt requested, or by any other method that provides evidence of receipt, addressed to the
party or parties to receive such notice as follows:

a. [f intended for the State, to;

Arizona Department of Transportation, Procurement Group
1655 W. Jackson Street, MD 100P
Phoenix, Arizona 85007-3276

b. If intended for the Contractor, to the address as identified in the Contractor's electronic
vendor profile.

Or to such other address as either party may from time to time furnish in writing to the other by
notice hereunder. Any notice so mailed shall be deemed to have been given as of the date
such notice is received as shown on the return receipt. Furthermore, such notice may be given
by delivering personally such notice, if 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

Solicitation No: BPM007067 Available online at Page 8 of 40
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ARIZONA Special Terms and Conditions

— DEPARTMENT OF —
TRANSPORTATION

time to time furnish in writing to the other by notice hereunder. Any notice so delivered shall be
deemed to have been given as of the date such notice is personally delivered to the other

party.
12. CANCELLATION FOR POSSESSION OF WEAPONS ON ADOT PROPERTY

The Contractor or any subcontractors are prohibited from having weapons in their possession
or on their person within the building. Weapons shall be stored securely, consistent with AR.S.
§ 13-3118, in the Contractor’s or any subcontractor’s vehicle if there are no storage amenities
available at the ADOT facility. 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
except in the manner stated above.

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 official 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 AR.S. § 13-1502, "Criminal trespass in the third degree; classification.”

13. REVIEW OF CONTRACTOR'’S WORK

Work performed by the Contractor shall be subject to periodic reviews and partial acceptance
at various stages. The Department reserves the right to make such reviews and pass upon the
acceptability of the Contractor's work. Partial acceptance shall not relieve the Contractor's
obligation to correct, without charge, any errors in the work performed under this contract.

14. ACCURACY OF WORK

The Contractor shall be responsible for the accuracy of the work and shall promptly make all
the necessary revisions or corrections resulting from errors and omissions on the part of the
Contractor without additional compensation. Acceptance of the work by the Department shall
not relieve the Contractor of the responsibility for subsequent correction of any such errors and
clarification of ambiguities.

15. INDEMNIFICATION

To the fullest extent permitted by law, Contractor shall defend, indemnify, and hold harmless
the State of Arizona, and its departments, agencies, boards, commissions, universities, and
any jurisdiction or agency issuing permits for any work included in the project, and their
respective directors, officers, officials, agents and employees (hereinafter referred to as
“Indemnitee") from and against any and all claims, actions, liabilites, costs, losses, or
expenses, (including reasonable attorney's fees), (hereinafter collectively referred to as
"Claims") arising out of actual or alleged bodily injury or personal injury of any person (including
death) or loss or damage to tangible or intangible property caused, or alleged to be caused, in
whole or in part, by the negligent or willful acts or omissions of Contractor or any of Contractor's

Solicitation No: BPM007067 Available online at Page 9 of 40
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ARIZONA Special Terms and Conditions
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directors, officers, agents, employees, volunteers or subcontractors. This indemnity includes
any claim or amount arising or recovered under the Workers' Compensation Law or arising out
of the failure of 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. This indemnification will survive the termination of the
above listed contract with the Contractor.

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

16. INSURANCE

The Contractor shall furnish Certificate(s) of Insurance inclusive of the following requirements
to the Department. Certificate(s) shall be received within (10) calendar days of notification of
contract award by the Procurement Officer.

16.1Insurance Requirements

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

16.1.2. 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
Arizona in no way 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.

16.2Minimum Scope and Limits of Insurance

Contractor shall provide coverage with limits of liability not less than those stated below.
16.2.1. Commercial General Liability (CGL) — Occurrence Form Policy shall include bodily
injury, property damage, and broad form contractual liability coverage.

o General Aggregate $2,000,000

e Products — Completed Operations Aggregate $1,000,000
¢ Personal and Advertising Injury $1,000,000

e Damage to Rented Premises $50,000

e Each Occurrence $1,000,000

a. The policy shall be endorsed, as required by this written agreement, to
include the State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, officials, agents, and employees as
additional insureds with respect to liability 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
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departments, agencies, boards, commissions, universities, officers,
officials, agents, and employees for losses arising from work performed
by or on behalf of the Contractor.
16.2.2. Business Automobile Liability Bodily Injury and Property Damage for any owned,
hired, and/or nonowned automobiles used in the performance of this Contract.
e 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 as
additional insureds with respect to liability arising out of the activities
performed by, or on behalf of, the Contractor involving automobiles
owned, hired and/or non-owned by the Contractor.

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

16.2.3. Workers' Compensation and Employers' Liability
e Workers' Compensation Statutory
e Employers' Liability
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 subrogation endorsement, as
required by this written agreement, in favor of the State of
Arizona, and its departments, agencies, boards, commissions,
universities, officers, officials, agents, and employees for losses
arising from work performed by or on behalf of the Contractor.

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

16.2.4. Pollution Legal Liability
¢ Per Occurrence $1,000,000
e General Aggregate $2,000,000

a. Coverage must be specific to the operations as described in the Scope
of Services in this Contract.

b. Must include coverage for pollution losses arising out of completed
operations.

c. Pollution coverage must apply to all locations utiized for the
acceptance, storage, or disposal of any hazardous materials.

d. The policy is to be written on an “occurrence” basis with no sunset
clause. In the event that the Pollution Liability insurance required by this
Contract is written on a claims-made basis, Contractor warrants that any
retroactive date under the policy shall precede the effective date of this
Contract. That either continuous coverage will be maintained, or an
extended discovery period will be exercised, for a period of ten (10)
years beginning at the time this Contract is terminated.
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e. Pollution coverage must apply to all phases of the work described in the
Scope of Services in this Contract.

f. The policy shall include coverage for bodily injury, sickness, disease,
mental anguish, or shock sustained by any person, including death and
medical monitoring costs.

g- The policy shall include coverage for property damage, and physical
damage to, or destruction of, tangible property including the resulting
loss of use thereof, clean-up costs, and the loss of use of tangible
property that has not been physically damaged or destroyed including
diminution in value.

h. For losses that arise from the facility, coverage shall apply to sudden
and non-sudden pollution conditions including the discharge, dispersal,
release or escape of smoke, vapors, soot, fumes, acids, alkalis, toxic
chemicals, liquids or gases, waste materials or other irritants,
contaminants or poliutants, into or upon land, atmosphere, or any
watercourse or body of water which results in cleanup costs, bodily
injury or property damage.

i. The policy shall include coverage for environmental damage including
physical damage to soil, surface water, ground water, plant, or animal
life, caused by pollution conditions and giving rise to cleanup costs.

J-  The policy shall include coverage for environmental damage including
physical damage to soil, surface water, ground water, plant, or animal
life, caused by pollution conditions and giving rise to cleanup costs. The
policy shall include defense including costs, charges and expenses
incurred in the investigation, adjustment or defense of claims for such
compensatory damages.

k. The policy shall include coverage for asbestos and lead, mold, with no

exclusions.

The policy shall include Non-Owned Disposal Site coverage.

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

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

16.3. Additional Insurance Requirements

The policies shall include, or be endorsed to include, as required by this written
agreement, the following provisions:

16.3.1. 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, officials, employees or the State of Arizona shall be excess and not
contributory insurance, as provided by AR.S. § 41-621 (E).

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

16.4. Notice of Cancellation
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16.5.

16.6.

Applicable to all insurance policies required within the Insurance Requirements of this
Contract, Contractor’s insurance shall not be permitted to expire, be suspended, be
canceled, or be materially changed for any reason without thirty (30) days prior written
notice to the State of Arizona. Within two (2) business days of receipt, Contractor must
provide notice to the State of Arizona if they receive notice of a policy that has been or
will be suspended, canceled, materially changed for any reason, has expired, or will be
expiring. Such notice shall be sent directly to the Department and shall be mailed,
emailed, hand delivered or sent by facsimile transmission to (State Representative’s
Name, Address & Fax Number).

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
Qualified Unauthorized Insurers. Insurers shall have an “AM. Best” rating of not less
than A- VII. The State of Arizona in no way warrants that the above-required minimum
insurer rating is sufficient to protect the Contractor from potential insurer insolvency.
Verification of Coverage

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

16.6.1. All such certificates of insurance and policy endorsements must be received by the

State before work commences. The State’s receipt of any certificates of insurance
or policy endorsements that do not comply with this written agreement shall not
waive or otherwise affect the requirements of this agreement.

16.6.2. Each insurance policy required by this Contract must be in effect at, or prior to,

commencement of work under this Contract. Failure to maintain the insurance
policies as required by this Contract, or to provide evidence of renewal, is a
material breach of contract.

16.6.3. All certificates required by this Contract shall be sent directly to the Department.

16.7.

16.8.

16.9.

The certificate shall state that the insurance applies to any and all work performed
for or on the behalf of the State of Arizona/ADOT shall be noted on the certificate of
insurance. The State of Arizona reserves the right to require complete copies of all
insurance policies required by this Contract at any time.
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 Insurance Requirements identified above. The Department reserves the
right to require, at any time throughout the life of this contract, proof from the Contractor
that its subcontractors have the required coverage.
Approval and Modifications
The Contracting Agency, in consultation with State Risk, reserves the right to review or
make modifications to the insurance limits, required coverages, or endorsements
throughout the life of this contract, as deemed necessary. Such action will not require a
formal Contract amendment but may be made by administrative action.
Exceptions
In the event the Contractor or subcontractor(s) is/are a public entity, then the Insurance
Requirements shall not apply. Such public entity shall provide a certificate of self-
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insurance. If the Contractor or subcontractor(s) is/are a State of Arizona agency, board,
commission, or university, none of the above shall apply.

17. ADMINISTRATIVE FEE

Contractor shall pay the State an administrative fee against all Contract sales to Co-op Buyers,
as provided for under AR.S. § 41-2633. The fee for goods and services provided under this
contract is 1.5% percent. On January 1, 2025, the administrative fee will increase to
2%. Rates are set in accordance with State Procurement Office (SPO) Technical Bulletin (TB)
007, available on SPO’s website, which may be revised at the State’s sole discretion as part of
Arizona state procurement policy. B 007 may be found
here: htips://spointra.az.gov/resources/procurement-regulations. Failure to remit the
administrative fees is a material breach of contract, and will entitle the State to its remedies
under Uniform Terms and Conditions Section 8, State’s Contractual Remedies, and its right to
terminate for default under Section 9, Contract Termination. Method of fee calculation, payment
procedures, and other details are providled on the State Procurement Office
website: https://spo.az.gov/.

18. USAGE REPORT

18.1 Administrative Fee Reporting
Contractor shall submit to ADOA-SPO a Quarterly Report documenting all Contract sales
to both eligible State agencies and cooperative purchasing members, itemized
separately. A Quarterly Report shall be submitted even if there have been no sales. The
Contractor shall further itemize divisions, groups or areas within a given Eligible Agency if
they place Orders independently of each other.

Quarterly reports on transactions with cooperative purchasing members are required to
be filed with ADOA-SPO. Failure to remit the administrative fees/usage reports is a
material breach of contract, and will entitle State to its remedies under Article 8 and its
right to terminate for default under Article 9. Method of calculation, payment procedures,
and other details are provided on the State Procurement Office website at
htips://spo.az.gov/suppliers/usage-reporting.

18.2 ADOT Usage Report Requirements
The Contractor shall furnish ADOT a quarterly report showing all purchasing activity
under this contract. This usage report shall be provided in a form substantially
equivalent to Exhibit 7. 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:

January through March — Report due April 30

April through June — Report due July 30

July through September — Report due October 30
October through December — Report due January 30
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19. SUBCONTRACTORS

It is essential that the Contractor provides adequate experienced subcontractors, capable of
and devoted to the successful accomplishment of work to be performed under this contract.

20. REMOVAL OF CONTRACTOR’S EMPLOYEES

The Contractor agrees to utilize only experienced, responsible and capable personnel in the
performance of the work. The Department may require that the Contractor remove from the job
covered by this contract, employees who endanger persons or property or whose continued
employment under the contract is inconsistent with the interest of the Department.

21. CONTRACTOR SELECTION FROM MULTIPLE CONTRACTS

The Department makes no guarantee as to the amount of work to be assigned to any
Contractor and may exercise its option not to utilize the services requested herein. Selection
will be at the sole discretion of the Department. The Department is under no financial
obligation to any selected Contractor unless the Department issues a Purchase Order for a
specific requirement.

22. LICENSES, PERMITS, CERTIFICATIONS

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 certifications required for the operation of a business conducted by the contractor.

23. POST AWARD
At the discretion 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:

1.1.

1.2,

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

1.12.

‘A’ means the science and engineering of making machines capable of
performing tasks that are typically associated with human intelligence, such as
learning and problem-solving, and includes without limitation: Al systems, classic
A, external Al, generative Al, and large language model (LLM) Al.

“Attachment” means any item the Solicitation which requires the Offeror to submit
as part of the Offer.

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

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

“Contractor” means any person who has a Contract with the State.

“Data” means recorded information, regardless of form or the media on which it
may be recorded. The term may include technical data and computer software.
The term does not include information incidental to contract administration, such
as financial, administrative, cost or pricing, or management information.

“Days” means calendar days unless otherwise specified.

“Exhibit” means any item labeled as an Exhibit in the Solicitation or placed in the
Exhibits section of the Solicitation generally containing maps, schematics,
examples of reports, or other documents that will be used to perform the
requirements of the Scope of Work after contract award.

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

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

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

determinations with respect to the Contract.

“Services” 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
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1.13.

1.14.

1.15.

1.16.

agreements or collective bargaining agreements.

“State” means any department, commission, council, board, bureau, committee,
institution, agency, government corporation or other establishment or official of
the executive branch or corporation commission of the State of Arizona that
executes the Contract.

“State Fiscal Year” means the period beginning with July 1 and ending June 30.

“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 Materials or any
Services required for the performance of the Contract.

“Subcontractor” means a person who contracts to perform work or render
Services to a Contractor or to another Subcontractor as a part of a Contract with
the State.

2. Contract Interpretation

2.1. Arizona Law. The Arizona law applies to this Contract including, where
applicable, the Uniform Commercial Code as adopted by the State of Arizona and
the Arizona Procurement Code, Arizona 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.

2.3. Contract Order of Precedence. In the event of a conflict in the provisions of the
Contract, as accepted by the State and as they may be amended, the following
shall prevail in the order set forth below:

2.3.1.  Special Terms and Conditions;

2.3.2.  Uniform Terms and Conditions;

2.3.3. Statement or Scope of Work;

2.3.4. Specifications;

2.3.5. Attachments;

2.3.6. Exhibits; then

23.7.  Any other documents referenced or included in the Solicitation including,
but not limited to, any Bid or Offer documents provided by the
Contractor that do not fall into one of the above categories.

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

2.5. Severability. The provisions of this Contract are severable. Any term or condition
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2.6.

2.7.

deemed illegal or invalid shall not affect any other term or condition of the
Contract.

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

No Waiver. Either party’s failure to insist on strict performance of any term or
condition of the Contract shall not be deemed a waiver of that term or condition
even if the party accepting or acquiescing in the nonconforming performance
knows of the nature of the performance and fails to object to it.

3. Contract Administration and Operation

3.1.

3.2.

3.3.

3.4.

3.5.

Records. Under AR.S. § 35-214 and § 35-215, the Contractor shall retain and
shall contractually require each Subcontractor to retain any and all Data and
other “records” relating to the acquisition and performance of the Contract for a
period of five (5) 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.

Non-Discrimination. The Contractor shall comply with State Executive Orders
Nos. 2023-09, 2023-01, 2009-09, and any and all other applicable Federal and
State laws, rules and regulations, including the Americans with Disabilities Act.
Contractor shall include these provisions in contracts with Subcontractors when
required by Federal or State law.

Audit. Pursuant to AR.S. § 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.

Facilities Inspection and Materials Testing. The Contractor agrees to permit
access to its facilities, Subcontractor facilities, and the Contractor’s processes or
services, at reasonable times for inspection of the facilities or Materials covered
under this Contract as required under A.R.S. § 41-2547. The State shall also
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 Materials or Services. If the State
determines non-compliance of the Materials, 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
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State to the person indicated on the Offer and Acceptance form submitted by the
Contractor unless otherwise stated in the Contract. Notices to the State required
by the Contract shall be made by the Contractor to the Solicitation Contact
Person indicated on the Solicitation, stated in the Contract, or listed on the
State’s eProcurement system. 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.

3.6. 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.

3.7. Continuous Improvement. Contractor shall recommend continuous improvements
on an on-going basis in relation to any Materials and Services offered under the
Contract, with a view to reducing State costs and improving the quality and
efficiency of the provision of Materials or Services. State may require Contractor
to engage in continuous improvements throughout the term of the Contract.

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

3.9. Ownership of Intellectual Property
3.9.1. Rights In Work Product. Al intellectual property originated or prepared

by Contractor pursuant to the Contract, including but not limited to,
inventions, discoveries, intellectual copyrights, trademarks, trade
names, trade secrets, technical communications, records reports,
computer programs and other documentation or improvements thereto,
including Contractor's administrative communications and records
relating to the Contract, are considered work product and Contractor’s
property, provided that, State has Government Purpose Rights to that
work product as and when it was delivered to State.

3.9.2. “Government Purpose Rights” are:
3.9.2.1. the unlimited, perpetual, irrevocable, royalty free, non-

exclusive, worldwide right to use, modify, reproduce,
release, perform, display, sublicense, disclose and create
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3.9.3.

3.94.

3.9.5.

derivatives from that work product without restriction for any
activity in which State is a party;

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

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

“Government Purpose Rights” do not include any right to use, modify,
reproduce, perform, release, display, create derivative works from or
disclose that work product for any commercial purpose, or to authorize
others to do so.

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

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

3.9.5.1. any derivative works of such pre-existing Materials or
elements thereof that are created pursuant to the Contract
are part of that work product;

3.95.2. any elements of derivative work of such pre-existing
Materials that was not created pursuant to the Contract are
not part of that work product; and

3.9.53. except as expressly stated otherwise, nothing in the
Contract is to be construed to interfere or diminish
Contractor’s or its affiliates’ ownership of such pre-existing
Materials.

3.9.6. Developments Outside Of Contract. Unless expressly stated otherwise in the

Contract, this Section does not preclude Contractor from developing competing
Materials outside the Contract, irrespective of any similarity to Materials delivered
or to be delivered to State hereunder.
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3.10. Property of the State. If there are any materials that are not covered by Section
3.9 above created under this Contract, including but not limited to, reports and
other deliverables, these materials are the sole property of the State. The
Contractor is not entitled to a patent or copyright on those materials and may not
transfer the patent or copyright to anyone else. The Contractor shall not use or
release these materials without the prior written consent of the State.

3.11. Federal Immigration and Nationality Act. 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, Contractor shall flow
down this requirement to all Subcontractors utiized 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 compliance. Should the State determine that the Contractor 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 or debarment of the contractor.

3.12. 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 AR.S. § 23- 214,
Subsection A.

3.13. Offshore Performance of Work involving Data is Prohibited. Any Services that are
described in the specifications or scope of work that directly serve the State of
Arizona or its clients and involve access to Data shall be performed within the
defined territories of the United States.

3.14. Protection of State Cybersecurity Interests. The Contractor shall comply with State
Executive Order No. 2023-10, which includes, but is not limited to, a prohibition
against (a) downloading and installing of TikTok on all State-owned and State-
leased information technology; and (b) accessing TikTok through State
information technology.

3.15.  Adificial Intelligence (Al) Prohibitions. Consistent with State policy, if Contractor
supplies Al Services or Materials (either directly or through Subcontractors or the
sale of licenses), such as research, development, training, implementation,
deployment, maintenance, provision, or sale of Al systems, then Contractor is
prohibited from using State of Arizona Materials or Data in generative Al queries
or for building or training proprietary generative Al programs unless explicitly
approved in advance by the State in writing.

3.15.1. Contractor shall also disclose the utilization of generative Al before
producing works owned by the State and/or integrating generative Al
into Materials or Services used by the State.
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3.156.2.

Contractor shall perform due diligence to ensure proper licensure of
model training data for all generative Al services throughout the life of

the Contract.

Certifications Required by State Law.

3.16.1.

3.16.2.

if Contractor is a Company as defined in AR.S. § 35-393, Contractor
certifies that it is not currently engaged in a boycott of Israel as
described in AR.S. §§ 35-393 ef seq. and will refrain from any such
boycott for the duration of this Contract.

Contractor further certifies that it shall comply with A R.S. § 35-394,
regarding use of the forced labor of ethnic Uyghurs, as applicable.

4. Costs and Payments

4.1. Payments. Payments shall comply with the requirements of AR.S. Titles 35 and
41, Net 30 days. Upon receipt and acceptance of Materials 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, per A.R.S. § 47-2319, all prices

shall be F.O.B. (“free on board”) Destination and shall include all freight delivery
and unloading at the destination.

4.3. Firm, Fixed Price. Unless stated otherwise in the Special Terms and Conditions

of the Contract, all prices shall be firm-fixed-prices.

44, Applicable Taxes

4.4.1.

44.2.

4.4.3.

Payment of Taxes. The Contractor shall be responsible for paying all
applicable taxes.

State and Local Transaction Privilege Taxes. The State of Arizona 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
relieve the seller from its obligation to remit taxes.

Tax _Indemnification. Contractor and all Subcontractors shall pay all
Federal, state and local taxes applicable to its operation and any
persons employed by the Contractor. Contractor shall, and require all
Subcontractors to hold the State harmless from any responsibility for
taxes, damages and interest, if applicable, contributions required under
Federal, and/or state and local laws and regulations and any other costs
including transaction privilege taxes, unemployment compensation
insurance, Social Security and Worker's Compensation.
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444. RS W9 Form. In order to receive payment the Contractor shall have a
current LR.S. W9 Form on file with the State of Arizona, unless not
required by law.

4.5. Availability of Funds for the Next State Fiscal Year. Funds may not presently be
available for performance under this Contract beyond the current State Fiscal
Year. No legal liability on the part of the State for any payment may arise under
this Contract beyond the current State Fiscal Year until funds are made available
for performance of this Contract.

4.6. Availability of Funds for the Current State Fiscal Year. Should the State
Legislature enter back into session and reduce the appropriations or for any
reason and these Materials or Services are not funded, the State may take any of
the following actions:

4.6.1. Accept a decrease in price offered by the Contractor;
4.6.2. Cancel the Contract; or
4.6.3. Cancel the Contract and re-solicit the requirements.

5. Contract Changes

5.1. Amendments. This Contract is issued under the authority of the Procurement
Officer who signed this Contract. The Contract may be modified only through a
Contract Amendment within the scope of the Contract. Changes to the Contract,
including the addition of Services or Materials, the revision of payment terms, or
the substitution of Services or Materials, directed by a person who is not
specifically authorized by the Procurement Officer in writing or made unilaterally
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 entitied to any claim under this
Contract based on those changes.

5.2. Subcontracts. The Contractor shall not enter into any Subcontract under this
Contract for the performance of this Contract without the advance written
approval of the Procurement Officer as described in Arizona State Procurement
Office Standard Procedure 002. 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.

9.8 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.

6. Risk and Liability

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

6.2. Indemnification

6.2.1. Contractor/Vendor Indemnification (Not Public Agency).To the fullest
extent permitted by law, Contractor shall defend, indemnify, and hold
harmless the State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, officials, agents, and employees
(hereinafter referred to as “Indemnitee”) from and against any and all
claims, actions, liabilities, damages, losses, or expenses (including court
costs, attorneys’ fees, and costs of claim processing, investigation and
litigation) (hereinafter referred to as “Claims”) for bodily injury or
personal injury (including death), or loss or damage to tangible or
intangible property caused, or alleged to be caused, in whole or in part,
by the negligent or willful acts or omissions of Contractor or any of its
owners, officers, directors, agents, employees or Subcontractors. This
indemnity includes any claim or amount arising out of, or recovered
under, the Workers’ Compensation Law or arising out of the failure of
such Contractor to conform to any federal, state, or local law, statute,
ordinance, rule, regulation, or court decree. I 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 waive all rights of subrogation against the State of Arizona, its
officers, officials, 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 Subcontractor(s) is/are an agency,
board, commission or university of the State of Arizona.

6.2.2. 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, liability, 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
vicarious/derivative liability to the indemnitee, are caused by the act,
omission, negligence, misconduct, or other fault of the indemnitor, its
officers, officials, agents, employees, or volunteers.

6.3. Indemnification - Patent and Copyright. The Contractor shall indemnify and hold
harmless the State against any liability, including costs and expenses, for
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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 AR.S.

§ 41-621 and § 35-154, this paragraph shall not apply.

6.4. Force Majeure.

6.4.1.

6.4.2.

6.4.3.

Except for payment of sums due, neither the Contractor nor State shall
be liable to the other nor deemed in default under this Contract if and to
the extent that such party’s performance of this Contract is prevented by
reason of force majeure. The term “force majeure” means an
occurrence that is beyond the control of the party affected and occurs
without its fault or negligence. Without limiting the foregoing, force
majeure includes: acts of God, acts of the public enemy, war, riots,
strikes, mobilization, labor disputes, civil disorders, fire, flood, lockouts,
injunctions-intervention-acts, 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, Materials, or Services caused
by congestion at a manufacturer’s plant or elsewhere, or an
oversold condition of the market;

64.22. Late performance by a Subcontractor unless the delay
arises out of a force majeure occurrence in accordance with
this force majeure term and condition; or

6.4.23. Inability of either the Contractor or any Subcontractor to
acquire or maintain any required insurance, bonds, licenses
or permits.

If either the Contractor or State 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

Solicitation No: BPMOO7067

Available online at Page 25 of 40
hitps ://app.azgov/



ARIZONA.  yNFORM TERMS AND CONDITIONS

~— DEPARTMENT OF —
TRANSPORTATION

6.44.

the time that results or effects of such delay prevent the delayed party
from performing in accordance with this Contract.

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

caused by force majeure.

6.5. Third Party Antitrust Violations. The Contractor assigns to the State any claim for

overcharges resulting from antitrust violations to the extent that those violations

concern

Materials or Services supplied by third parties to the Contractor, toward

fulfillment of this Contract.

7. Warranties

7.1. Liens. The Contractor warrants that the Materials supplied under this Contract are
free of liens and shall remain free of liens.

7.2. Quality.

Unless otherwise modified elsewhere in the Special Terms and

Conditions, the Contractor warrants that, for one (1) year after acceptance by the
State of the Materials, they shall be:

7.21.

7.2.2.
7.2.3.

7.2.4.

7.2.5.

7.3. Conform

Of a quality to pass without objection in the trade under the Contract
description;

Fit for the intended purposes for which the Materials are used:;

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

Adequately contained, packaged, and marked as the Contract may
require; and

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

ity to Requirements.

7.31.

Contractor warrants that, unless expressly provided otherwise
elsewhere in the Contract, the Materials and Services will for one (1)
year after acceptance and in each instance:

7.3.1.1.  Conform to the requirements of the Contract, which by way
of reminder include without limitation all descriptions,
specifications, and drawings identified in the Scope of Work
and any and all Contractor affirmations included as part of
the Contract;

7.3.1.2.  Be free from defects of material and workmanship;
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7.3.1.3.  Conform to or perform in a manner consistent with current
industry standards; and

7.3.14. Be fit for the intended purpose or use described in the
Contract.

7.3.2. Mere delivery or performance does not substitute for express
acceptance by the State. Where inspection, testing, or other
acceptance assessment of Materials or Services cannot be done until
after installation or invoicing, the forgoing warranty will not begin until
State’s explicit acceptance of the Materials or Services.

7.4. Inspection/Testing. The warranties set forth in this Section 7 [Warranties] are not
affected by inspection or testing of or payment for the Materials or Services by
the State.

7.5. Contractor Personnel. Contractor warrants that its personnel will perform their

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

7.6. Compliance With Applicable Laws. The Materials and Services supplied under
this Contract shall comply with all applicable federal, state, and local laws and
policies (including, but not limited to, information technology policies, standards,
and procedures available on the State’s website and/or the website of any
department, commission, council, board, bureau, committee, institution, agency,
government corporation or other establishment or official of the executive branch
or corporation commission of the State of Arizona). Federal requirements may be
incorporated into this Contract, if required, pursuant to AR.S. § 41-2637.
Contractor shall maintain any and all applicable license and permit requirements.
This requirement includes, but is not limited to, any and all Arizona state statutes
that impact state contracts, regardless of whether those statutory references have
been removed during the course of contract negotiations; this is notice to
Contractors that the State does not have the authority to modify Arizona state law
by contract.

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

7.8. Licenses and Permits. Contractor warrants that it will maintain all licenses
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required to fully perform its duties under the Contract and all required permits
valid and in force.

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

7.10. Performance in Public Health Emergency. Contractor warrants that it will:

7.10.1.  Have in effect, promptly after commencement, a plan for continuing
performance in the event of a declared public health emergency that
addresses, at a minimum:

7.10.1.1.  Identification of response personnel by name;

7.10.1.2. Key succession and performance responses in the
event of sudden and significant decrease in workforce;
and

7.10.1.3.  Alternative avenues to keep sufficient product on hand or
in the supply chain.

7.10.2.  Provide a copy of its current plan to State within three (3) business
days after State’s written request. If Contractor claims relief under
paragraph 6.4 [Force Majeure] for an occurrence of force majeure that
is a declared public health emergency, then that relief will be
conditioned on Contractor having first implemented its plan and
exhausted all reasonable opportunity for that plan implementation to
overcome the effects of that occurrence, or mitigate those effects to
the extent that overcoming entirely is not practicable.

7.10.3. A request from the State related to this paragraph 7.10 does not
necessarily indicate that there has been an occurrence of force
majeure, and the Contractor will not be entitled to any additional
compensation or extension of time by virtue of having to implement a
plan.

7.104.  Failure to have or implement an appropriate plan will be a material
breach of contract.

7.11. Lobbying

7.11.1.  Prohibition. Contractor warrants that it will not engage in lobbying
activities, as defined in 40 Code of Federal Regulations (CFR) part
34 and AR.S. § 41-1231, et seq., using monies awarded under the
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7.12.

7.13.

7.14.

7.15.

Contract, provided that, the foregoing does not intend to constrain
Contractor's use of its own monies or property, including without
limitation any net proceeds duly realized under the Contract or any
value thereafter derived from those proceeds; and upon award of the
Contract, it will disclose all lobbying activities to State to the extent
they are an actual or potential conflict of interest or where such
activities could create an appearance of impropriety. Contractor shall
implement and maintain adequate controls to assure compliance with
above. Contractor shall obtain an equivalent warranty from all
Subcontractors and shall include an equivalent no-lobbying provision
in all Subcontracts.

7.11.2.  Exception. This paragraph 7.11 does not apply to the extent that the
Services are defined in the Contract as being lobbying for State’s
benefit or on State’s behalf.

Covered Telecommunications or Services. Contractor warrants that the Materials
and Services rendered under this Agreement will not require Contractor to use for
the State, or provide to the State to use, "covered telecommunications equipment
or Services" as a substantial or essential component of any system, or as critical
technology as part of any system, within the meaning of Federal Acquisition
Regulation (“FAR”) Section 52.204-25.

Debarment, Suspension, U.S. Government Restricted Party Lists. Contractor
warrants that it is not, and its Subcontractors are not, on the U.S. government’s
Denied Parties List, the Unverified List, the Entities List, the Specially Designated
Nationals and Blocked Parties List, and neither the Contractor nor any
Subcontractors are presently debarred, suspended, proposed for debarment or
otherwise declared ineligible for award of federal contracts or participation in
federal assistance programs or activities.

False Statements. Contractor represents and warrants that all statements and
information Contractor prepared and submitted in response to the Solicitation or
as part of the Contract documents are current, complete, true, and accurate. If
the Procurement Officer determines that Contractor submitted an Offer or Bid
with a false statement, or makes material misrepresentations during the
performance of the Contract, the Procurement Officer may determine that
Contractor has materially breached the Contract and may void the submitted
Offer or Bid and any resulting Contract.

Survival of Rights and Obligations after Contract Expiration or Termination.

7.15.1.  Survival of Warranty. All representations and warranties made by
Contractor under the Contract will survive the expiration or earlier
termination of the Contract.

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

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

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

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

8.5. 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 Conditions.

9. Contract Termination

9.1. Cancellation for Conflict of Interest. Pursuant to AR.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 extension of the Contract is in
effect an employee of or a consultant to any other party to this Contract with
respect to the subject matter of the Contract. The 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.

9.2. Gratuities. 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 with 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 addition to any other rights or
remedies, shall be entitled to recover exemplary damages in the amount of three
(3) times the value of the Gratuity offered by the Contractor.

9.3. 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.

94. Termination for Convenience. The State reserves the right to terminate the
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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 all 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 Contractor shall be entitled to
receive just and equitable compensation for work in progress, work completed,
and Materials or Services accepted before the effective date of the termination.
The cost principles and procedures provided in A.R.S. § 41-2543 and A A.C. Title
2, Chapter 7, Article 7, 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 policies, bonds, licenses and permits, or
to make satisfactory progress in performing the Contract. The
Procurement Officer shall provide written notice of the termination and
the reasons for it to the Contractor.

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

9.5.3. The State may, upon termination of this Contract, procure, on terms and
in the manner that it deems appropriate, Materials or Services to replace
those under this Contract. The Contractor shall be liable to the State for
any excess costs incurred by the State in procuring Materials or
Services in substitution for 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
termination, as directed in the termination notice.

10. Contract Claims

All contract claims or controversies under this Contract shall be resolved according to
AR.S. Title 41, Chapter 23, Article 9, and rules adopted thereunder.

11. Arbitration

The parties 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
(A.R.S. Title 41).
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Appendix A

During the performance of this contract, the contractor, for itself, its assignees, and successors in interest
(hereinafter referred to as the "contractor") agrees as follows:

1

Compliance with Regulations: The contractor (hereinafterincludes 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.

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 origin in the selection and retention of subcontractors,
including procurements of materials 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.

Solicitations for Subcontracts, Including Procurements of Materials 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 potential 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.

Information and Reports: The contractor will provide all information and reports required by the Acts, the
Regulations, and directives issued pursuant thereto and will permit access toits 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 contractoris in the exclusive possession of another who fails 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 obtain the information.

Sanctions for Noncompliance: 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, uniess 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 Recipient 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 Recipient. In
addition, the contractor may request the United States to enterinto 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
(hereinafterreferredto 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
basis of race, color, national origin): and 49 CFR Part 21.

The Uniform Relocation 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 et seq.), (prohibits discrimination on the basis of sex);

Section 504 of the Rehabilitation Actof 1973, (29 U.S.C. § 794 et seq.), as amended, (prohibits discriminationon
the basis of disability); 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 Airway Improvement Act of 1982, (49 USC § 471, Section 47123), as amended, (prohibits
discrimination based on race, creed, color, national origin, or sex);

The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage and applicability of Title
V1 of the Civil Rights Act of 1964, The Age Discrimination Act of 1975 and Section 504 of the Rehabilitation Act
of 1973, by expanding the definition of the terms "programs or activities" to include all of the programs or
activities of the Federal-aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not);

Titles i and Ill of the Americans with Disabilities Act, which prohibit discrimination on the basis of disability in
the operation of public entities, public and private transportation systems, places of public accommodation,
and certain 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 U.S.C. § 47123) (prohibits discrimination
on the basis of race, color, 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
minority and low-income populations;

Executive Order 13166, Improving Access to Services for Persons with Limited English Proficiency, and resulting
agency guidance, national origin discrimination includes discrimination 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 activities (20 U.S.C. 1687 et. seq).
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ADOT Shop Locations
Shop Address City-Zip
SERVICE CENTER 2225S. 22nd Ave. Phoenix AZ 85009
MESA SHOP 2409 N. Country Club Dr. Mesa, AZ 85201-1244

AVONDALE SHOP

1702 Elesio Felix Jr. Way

Avondale, AZ 85323

CAPITAL MALL SHOP

1501 W. Madison

Phoenix, AZ 85007

G&F SHOP 5000 W Carefree Hwy Phoenix AZ 85086
TUCSON SHOP 1444 W. Grant Road Tucson, AZ 85745

CASA GRANDE 15614 W. Boxelder Dr. Casa Grande, AZ 85222
SAFFORD SHOP 2082 E. Highway 70 Safford, AZ 85546
DOUGLAS SHOP 215t & B Avenue Douglas, AZ 85607-0848
GLOBE SHOP Hwy 60, MP 253 Globe, AZ 85502-2717
SHOW LOW SHOP 200 W. McNeil Show Low, AZ 85901-5835
SPRINGERVILLE SHOP US 60, MP 388.7 Springerville, AZ 85938
YUMA SHOP 2243 E. Gila RidgeRoad Yuma, AZ 85365-3930

PRESCOTT VALLEY

6901 E. Second Street

Prescott Valley, AZ 86314

PAYSON SHOP

200 N. Colcord, Suite A

Payson, AZ 85541

KINGMAN SHOP

3540 East Highway 66

Kingman, AZ 86402-0910

FLAGSTAFF SHOP

5701 Railhead Avenue

Flagstaff, AZ 86004-2436

HOLBROOK SHOP

2407 E. Navajo Blvd.

Holbrook, AZ 86025-0848

PAGE SHOP

Hwy 89 North, MP551.2

Page, AZ 86040

FREDONIA SHOP

1298 N Hwy 89 A

Fredonia, AZ 86022

GANADO SHOP SR264 MP445.5 Ganado, AZ 86505
DPS Shop Locations
Shop Address City-Zip
PHOENIX FLEET 2610S. 16th Street Phoenix AZ 85034
TUCSON FLEET 6401 S. Tucson Blvd. Tucson, AZ 85706

FLAGSTAFF FLEET

1100 W. Kaibab Ln.

Flagstaff, AZ 86001

HIGHWAY PATROL DISTRICT 1

2319 East Andy Devine

Kingman, AZ 86401

HIGHWAY PATROL DISTRICT 3

2411 East Navajo Blvd.

Holbrook, AZ 86025

HIGHWAY PATROL DISTRICT 4

2111 East Gila RidgeRoad

Yuma, AZ 85365

HIGHWAY PATROL DISTRICT 6

410 West Centennial

Casa Grande, AZ 85122

HIGHWAY PATROL DISTRICT 9

2599 East Tacoma

Sierra Vista, AZ 85635

HIGHWAY PATROL DISTRICT 11

1902 North Highway 60

Globe, AZ 85501

HIGHWAY PATROL DISTRICT 12

1111 Commerce Drive

Prescott, AZ 86305
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EXHIBIT 4
ADC Shop Locations

Arizona State Prison ComplexJ Address City-Zip
(ASPC)
ASPC-Pemryville 2014 N. Citrus Rd. Goodyear, AZ 85395
ASPC-Lewis 26700 S. Highway 85 Buckeye, AZ 85326
ASPC-Yuma 7125 E. Juan Sanchez Biw. Yuma, AZ 85364
ASPC-Safford 896 S. Cook Rd. Safford, AZ 85546
Ft. Grant Unit 15500 S. Fort Grant Rd. Wilcox, AZ 85643
ASPC-Eyman 4374 E. Butte Awve. Florence, AZ 85132
ASPC-Tucson 10000 S. Wilmont Tucson, AZ 85734
ASPC-Florence 1305 E Butte Awe. Florence, AZ 85132
Globe Unit 1000 Fairgrounds Rd. Globe AZ 85501
ASPC-Phoenix 2500 E Van Buren Phoenix, AZ 85008
ASPC Winslow 2100 S. Highway 87 Winslow, AZ 85047
Apache Unit 38322 S Highway 180 St. Johns, AZ 85936
Contract Beds-Arizona Address City
State Prison (ASP)
ASP-Phoenix West (GEO) 3402 W. Cocopah Phoenix, AZ 85009
ASP-Florence West (GEO) 915 E. Diversion Dam Rd. Florence, AZ 85132
ASP-Kingman (GEO) 4626 W. English Dr. Golden Valley, AZ 86413
ASP-Central Arizona 1401 E. Diversion Dam Rd. Florence, AZ 85132
Correctional Facility (GEO)
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s Working On-site
: Working on New
Requirement Onsite PreBid P znh - Outside Secure Working On-site within
Conference Without Inmate Perimeterwithor | Secure Perimeter withor
without Inmate without Inmate Workers
Workers
Workers
Background Check ACIC/NCIC Required Required Required
Fingerprinting Not Required Required Required Required
Grooming Standards Orangeclothing Orangeclothing Orangeclothing Orangeclothing
prohibited prohibited prohibited prohibited

Identification Cards

Department issued
visitor cards
required to be worn
at all times

Department issued
visitor cards
required to be
worn at all times

Department issued
visitor cards
required to be worn
atall times

Department issued visitor
cards required to beworn
atall times

Tool Inventories

Not Applicable

Complete
inventory to be
maintained onsite

Complete inventory
to be maintained on
site

Complete inventory to be
maintained on site

Food and Beverages

No Restrictions
(ASPC-T)

No Restrictions
(ASPC-T)

No Restrictions
(ASPC-T)

Food shall be: Wrapped
andcarriedinclear
plastic; carried through
the metal detector; eaten
duringthe work shift.
Food shall not:Be
disposed of on-site
without prior
authorization from
Department staff; require
refrigeration or cooking.

Vehicles

Vehicles shall be
locked and parked
onlyindesignated
areas

Vehicles shall be
locked and parked
onlyindesignated
areas

Vehicles shall be
locked and parked
onlyindesignated
areas

Vehicles shall belocked
and parked onlyin
designated areas

Prescription Drugs

Limited to oneday
supply, kept in
prescription bottle

Limited to oneday
supply, kept in
prescription bottle

Limited to oneday
supply, kept in
prescription bottle

Limited to oneday
supply, kept in
prescription bottle

Over the Counter Drugs

Limited to oneday

Limited to oneday

Limited to oneday

Limited to one daysupply

Department Escort
or Procurement

provided the
phone number(s) is

provided the phone
number(s) is given

supply supply supply

llegal Drugs Prohibited Prohibited Prohibited Prohibited

Alcohol Prohibited Prohibited Prohibited Prohibited

Cellular Phones Permitted in One phone per One phone per One phone per contractor
presence of contractor crew contractor crew crew provided the phone

number(s) is given to the
designated Department

Officer given to the to the designated staff.
designated Department staff.
Department staff.
Pagers Permitted Permitted Permitted Permitted
Cash Limit $40.00 $40.00 $40.00 $40.00
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Credit Cards Permitted Permitted Permitted Permitted
Working on New Sitel Working On-site Working On-site within
Requirement On-site Pre-Bid with or Without Outside Secure Secure Perimeter with or
Conference Inmate Workers Perimeter with or without Inmate Workers
without Inmate
Workers
Checkbooks Permitted Permitted Permitted Permitted
Cameras Permitted with Permitted with Permitted with Permitted with
procurement officer | procurement officer | procurement officer procurement officer escort,
escort, userestricted | escort, userestricted| escort,userestricted | userestricted to
to construction to construction to construction construction purposes only
purposes only purposes only purposes only
Weapons Prohibited Prohibited Prohibited Prohibited
Searches Routinesearches of | Routinesearches of | Routinesearches of | Routinesearches of
persons, personal persons, personal persons, personal persons, personal property),
property, equipment | property, equipment| property, equipment | equipment and vehicles
andvehicles maybe | andvehicles shallbe| and vehicles shallbe | shallbeconducted atevery
conducted at conducted atevery | conducted at every entry/exit pointand may be
established entry/exit pointand | entry/exitpointand | conducted at established
checkpoints priorto | may be conducted at{ may be conducted at checkpoints prior to
and whileon established established entering and whileon
institutiongrounds | checkpoints priorto | checkpoints priorto institutiongrounds
entering andwhile | entering andwhileon
on institution institutiongrounds
rounds
MISCELLANEOUS PERSONAL ITEMS
Wallet with photos, Permitted Permitted Permitted Permitted
personal papers,
allowable currency
Handkerchief/tissue Permitted Permitted Permitted Permitted
Hair comb/brush/pick Permitted Permitted Permitted Permitted
Tobacco products & Permitted Permitted Permitted Permitted
smoking apparatus;
limited to normal daily
usage amount
Keys as necessary for Permitted Permitted Permitted Permitted
vehicle & home
Emery boards Permitted Permitted Permitted Permitted
Small fingernail clippers | Permitted Permitted Permitted Permitted
Contact lenses Permitted Permitted Permitted Permitted
Confectionary items Permitted Permitted Permitted Permitted
(e.g. gum, candy) for
personal use only
Watch, rings Permitted Permitted Permitted Permitted
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TRANSPGIATEN State Prisons Form

POLICY STATEMENT:
While the institution recognizes the need of non-staff personnel to have in their possession certain
personal items, limits are necessary for the security and safe operation of the institution.

PROCEDURES:
1. All persons entering the institution are subjectto search prior to entry and while on the
grounds of the institution. All non-staff personnel will, at all times, remain in their authorized
area under the direction of the project coordinator.

2. Persons are allowed the materials necessary for the performance of their duties.

3. All non-staff personnel may have in their possession the following:
A. A wallet with normal contents, e.g.,

1). photos and personal papers.

2). currency not to exceed $40.00 (Forty Dollars). Excess will be reported to the shift

commander prior to entry.

3). no credit cards or checkbooks are allowed.

Handkerchief and comb.

Tobacco products and smoking apparatus for normal daily use.

Keys as necessary (auto and home).

Fingernail clipper.

Confectionary items (gum, candy, etc.)

. Watch and rings.

GMMO O

4. Al persons are prohibited from introducing medication drugs into the institution grounds
unless such a medication has been properly prescribed by a licensed physician and is in
the original prescription container.

A. Medications of a stimulate nature, i.e., Dexedrine, Preludins, Tenuate or any other
appetite suppressant or any hypnotic-type drug, are specifically prohibited on institution
property. Persons who are taking this type of medication prior to coming to the
institution will report this fact to the Shift Commander, prior to reporting to their
authorized area. Persons taking medications of the tranquilizer class, i.e., Valium,
Librium, Miltown or any of the antidepressant class, i.e., Sinequan, Triavil, Elavil or any
mood modifying drug of any type; Pain medications i.e., Percodan, Percocet,
hydrocodone (Vicodin), Tylenol with codeine, propoxphene, etc., will report this fact to
the Shift Commander prior to going to their authorized area. Possession of these types
of drugs on prison grounds will be limited to that amount necessary during one eight
hour shift.
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This exhibit outlines the content required for the quarterly 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 ch anges as deemed necessary.

Reporting Period: |

Contract ID/Code: Contact Name: Alternate Contact Name:
Contract Contact Phone Alternate Contact Phone
Label/Description: Number: Number:
Contractor: Contact Email: Alternate Contact Email:
Contractor Address:
[ ]
PO
. . ntract Contract .
Agency/Org | Customer | Delivery z:3um.q Order Contract Contract Part/Product . Unit of Co . Invoice
. or |dentify Iltem Item Quantity Unit Extended
/Unit Name Address - Date . Code Measure . . Number
as “P- Number | Description Price Price
Card”
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LINKING AGREEMENT
BETWEEN
THE CITY OF GLENDALE, ARIZONA
AND
SAFETY-KLEEN SYSTEMS, INC.

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

NOT TO EXCEED AMOUNT

The total amount of compensation paid to Contractor for full completion of all work required by the
Statement of Work must not exceed $400,000 for the entire term of the Agreement.

DETAILED PROJECT COMPENSATION

Used automotive fluid collection and removal setvices for the Field Operations Department, on an as-
needed basis.



Label

Unit Price




Offer Response Form for Used Automotive Fluid Collection and Removal Services
Used Automotive Fluid Collection and Removal Servicess - BPM007067

L General Information j

Instructions: The Contractor shall complete the sections of the General Information tab below to include 1.1 thru
1.5 to be considered for an award per section 4 of the Scope of Work.

1.1 Does the Contractor offer statewide coverage

X Yes
No

1.2 If the contractor offers coverage area by county, they may indicate with an (X) next to the
applicable counties

Apache
Cochise
Coconino
Gila
Graham
Greenlee
La Paz
Maricopa
Mohave
Navajo
Pima

Pinal
Santa Cruz
Yavapai
Yuma

(X) Statewide Coverage

1.3 The Offeror must list any Purchasing Card surcharges associated with payment of parts or
services by the agency (Paragraph 5.4 in the Scope of Work).
N/A

1.4 The contractor may add any additional information regarding pickup of Used Automotive Fluid Removal:

Ir or citizen drop-offs. If it is determined that any site includes such drop-offs, the pricing may be subject to adjustment and could increase accordingly. Additionally, the

1.5 Is there same day pickup? Please indicate a cut-off time for same day pickup?

Yes AM




Offer Response Form for Used Automotive Fluid Collection and Removal Services
Used Automotive Fluid Collection and Removal Services - BPM007067

PricinJg for Additional Items

Instructions: The Contractor shall complete the section of the Used Automotive Fluid
Collection and Removal Services for any Additional Items to be considered.

Category 2, Used Automotive Fluid Collection:The Contractor shall provide pricing for any Additional
Items being offered not listed in the Items Tab on APP.

Items Price $

N/A




