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WESTERN STATES CONTRACTING ALLIANCE #1907
AUTHORIZED USER AGREEMENT

E

Verizon Wireless (“Vendor”) and the State of Nevada, for itself and on behalf of the Western States Contracting Alliance
(“WSCA” and/or “Customer”), have entered into a Contract for Services of Independent Contractor #1907 ("Contract") and
any and all related amendments or addenda to the Contract The Contract has an effective date beginning on April 16,
2012 through and including October 31, 2016, unless the term of the Contract is extended  Pursuant to the Contract, the
State of Anizona has entered into a Participating Addendum (“PA”) designating City of Glendale, a government entity, not
for profit entity or a private education entity as an authorized user (“Authorized User”) In no event will the City of
Glendale remain an Authorized User after October 1, 2019

In accordance with the definitions, terms and conditions set forth in the Contract and/or PA City of Glendale, as an
authorized entity, may purchase wireless services and products under the terms, conditions, and pricing established by
the Contract and/or PA for Authorized User participation Participation 1s further subject to any and all applicable state
and local purchasing statutes and ordinances The Authorized User states, acknowledges and agrees, as foliows

(N Agency Name City of Glendale,

(2) It 1s an Authorized User as defined under the terms of the Contract and/or PA,

(3) Authorized User is eligible and desires to purchase wireless services and products from Vendor pursuant
to the terms and conditions of the Contract, PA, User Agreement, any and all amendments, addenda and
schedules as the Customer may specify from time to time, as well as the terms and conditions of all
calling plans activated under this User Agreement, which are incorporated herein by reference,

(4) Authorized User will provide documentation and substantiate Authorized User status as appropriate and
as requested from time to ttime by Vendor,

(5) The Authorized User agrees to the terms and conditions of the WSCA Master Agreement including the
disclosure of imited account information as part of the contractual reporting requirements to WSCA
Adminustration and the participating state,

(6) Authorized User will ensure that this User Agreement will be used only in support of government, not for
profit or private education business,
(7) The undersigned represents and warrants that he/she has the power and authority to execute this User

Agreement, bind the respective Authorized User, and that the execution and performance of this User
Agreement has been duly authorized by all necessary Authorized User action, and

(8) The undersigned I1s duly authorized by the Authorized User to designate the following individual(s) (the
“Authorized Contacts”) who are authorized to take action with respect to the account with Vendor to
purchase equipment, add lines of service, cancel lines of service and make changes to the account that
financially bind the Authorized User to the terms and conditions of this User Agreement, the Contract, the
PA, and execute Customer Agreements for the lines of wireless service, subject to the additional terms
and conditions therein

FEIN Number (Federal Tax ID) 86-6000247

Customer Address 6830 N 57" Dr., Glendale, AZ 85301

Customer Phone number 623-930-2880

Customer Email address crsmith@glendaleaz.com

Sales Representative Name Renee Chappelle

Wireless Phone Number 908-559-7491
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PARTICIPATING EDDENDUM
WESTERN STATES CONTRACTING ALLIANCE

WIRELESS SERVICES 2012-2016
Administered by the State of Nevada (hereinafter “Lead State P}

MASTER PRICE AGREEMENT
Cellco Partnership d/b/a Verizon Wireless
(hereinafter “Contractor”)
Contract Number: 1907
And
State of Arizona
(hereinafter “Participating Entity”)
State of Arizona Contract Number: ADSPO13-034099

1. Scope: Verizon Wireless (“Contractor”) and the State of Nevada, for itself and on behalf of the
Westetn States Contracting Alliance (“WSCA” and/or “Customer”), have entered into a Master
Service Agreement #1907 ("Contract") with an effective date beginning on April 10, 2012. This
addendum covers the WIRELESS SERVICES for use by state agencies and other eligible entities
authorized by that state’s statutes to utilize state/entity contracts.

2. Participation: Use of specific WSCA cooperative contracts by agencies, political subdivisions
and other entities (including cooperatives and non-profits) authorized by an individual state’s
statutes to use state/entity contracts are subject to the acknowledgement of the respective State
Chief Procurement Official. Issues of interpretation and eligibility for participation are solely
within the authority of the State Chief Procurement Official. Pursuant to WSCA rules and
policies, entities in those states without a State PA to the Master Contract are eligible to
participate in this contract, to the extent permitted by their state and local procurement laws and
regulations.

INDIVIDUAL CUSTOMER: Each State agency, political subdivision or other entity acting as a
Participating Entity, that purchases products/services will be treated as if it was an Individual
Customer. Except to the extent modified by this Participating Addendum, each agency, political
subdivision or other entity will be responsible for compliance with the terms and conditions of
the Master Agreement; and they will have the same rights and responsibilities for their purchases
as the Lead State has in the Master Agreement. Each agency, political subdivision or other entity
will be responsible for its own charges, fees, and liabilities. Each agency, political subdivision
or other entity will have the same rights to any indemnity or to recover any costs allowed in
the contract for its purchases. The Contractor will apply the charges to each Participating Entity
individually.

The Individual Customer agrees to the terms and conditions of the Contract including the
disclosure of limited account information as part of the contractual reporting requirements to

WSCA and/or the Participating Entity for purposes of monitoring the contract and calculating the
administrative fees, .

3. Intentionally Omitted.
4. Lease Agreements: NONE



5. Primary Contacts: The primary contact individual for this participating addendum are as
follows (or their named successors):

Lead State
Name Teri Smith, Purchasing Officer
Address 515 E. Musser St, Suite 300, Carson City, NV 89701
Telephone 775-684-0178
Fax 775-684-0188
E-mail tismith@admin nv.gov

Contractor
Name Cellco Partnership d/b/a Verizon Wireless
Address 8350 East Crescent Pkwy, Attn: RJ Fenolio, Greenwood Village,
CO 80111
Telephone (702) 283-2200
Fax (866) 917-8701
E-mail rj.fenolio@verizonwireless.com
Participating Entity
Name David Wisniewski
Address 100 North 15" Avenue, Phoenix, AZ 85007
Telephone 602 542-9107
Fax 602 542-5508
E-mail david.wisniewski@azdoa.gov

6. Subcontractors:
NONE

7. Purchase Order Instructions: All Purchasing Entities issuing valid Purchase Orders will be
bound by the terms and conditions of the WSCA Master Agreement including, without
limitation, the obligation to pay Contractor for Service and Equipment provided. The parties
acknowledge and agree that orders submitted to Contractor from a Purchasing Entity through the
Purchasing Entity’s Business Procurement Card are authorized Purchase Orders under the
WSCA Master Agreement.

8. Price Agreement Number: All purchase orders issued by purchasing entities within the
jurisdiction of this participating addendum shall include the Participating State contract
number: ADSPO13-034099 and the Lead State price agreement number: 1907

This Participating Addendum including Exhibits A and B, and the Master Price Agreement
number 1907 (administered by the State of Nevada) together with its exhibits, set forth the entire
agreement between the parties with respect to the subject matter of all previous communications,
representations or agreements, whether oral or written, with respect to the subject matter hereof.




Terms and conditions inconsistent with, contrary or in addition to the terms and conditions of the
WSCA Master Agreement, including those contained in this Addendum and the Price
Agreement, together with its exhibits, shall not be added to or incorporated into this Addendum
ot the Price Agreement and its exhibits, by any subsequent purchase order or otherwise, and any
such attempts to add or incorporate such terms and conditions are hereby rejected. The terms
and conditions of this Addendum and the Price Agreement and its exhibits shall prevail and
govern in the case of any such inconsistent or additional terms within the Participating State.

9. Compliance with reporting requirements of the «American Recovery and Reinvestment Act of
2009” (“ARRA™): If or when contractor is notified by ordering entity that a specific purchase or

purchases are being made with ARRA funds, contractor agrees to comply with the data element
and reporting requirements as currently defined in Federal Register Vol. 74 #61, Pages 14824-
14829 (or subsequent changes or modifications to these requirements as published by the Federal
OMB). Ordering entity is responsible for informing contractor as soon as the ordering entity is
aware that ARRA funds are being used for a purchase or purchases. Contractor will provide the
required report to the ordering entity with the invoice presented to the ordering entity for
payment. The contractor, as it relates to purchases under this contract, is not a subcontractor or
subgrantee, but simply a provider of goods and related services.

10. Participating Addendum Term The term of this Participating Addendum will
commence on the date of full execution by both parties and will continue until October
31st, 2015 unless canceled, terminated or extended as otherwise provided herein.

11. Participating Addendum Extension: The contract term is subject to additional successive
periods of one year extensions with a maximum aggregate including all extensions not to exceed
5 years.

The undersigned represents and warrants that he/she has the power and authority to execute this
PA, bind the respective Participating Entity, and that the execution and performance of this PA
has been duly authorized by all necessary parties

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution
by both parties below.

Participating State: Contractor:

By:

e g Vi

Name: Thdd tccisano

Name:
| Susagn Payer
Title: Title: Executive Director,

/Jf DLLLIEIT ED T /2 lps7epcs |Enterprise & Government Contracts
Date: //- 29 -/2 v Date: ii’ﬂﬂ'ﬂ,ﬂ[L




Exhibit A - Arizona Special Terms and Conditions to
PARTICIPATING ADDENDUM
State of Arizona Contract Number: ADSP0O13-034099

Eligible Agencies (Statewide)

This contract shall be for the use of all State of Anizona departments, agencies, commissions and
boards. In addition, eligible universities, political subdivisions and nonprofit educational ar public
health institutions may participate at their discretion In order to participate in this contract, a
university, political subdivision, or nonprofit educational or public health nstitution shall have
entered into a Cooperative Purchasing Agreement with the Department of Administration, State
Procurement Office as required by Arizona Revised Statutes § 41-2632.

Administrative Fee

Contractor shall pay an Administrative Fee to the State in the amount of one percent (1%) of
the total contract sales The Administrative Fee 1s calculated based on all sales transacted
under the contract, minus all taxes and any returns or credits The Administrative Fee shall not
be charged directly to the customer, e g., as a separate line item, a fee or a surcharge, but shall
be included in the contract's unit prices.

The Administrative Fee shall be submitted, along with a Quarterly Usage Report documenting all
contract sales, to the State Procurement Office within thirty (30) days following the end of each
calendar quarter For more information on the Quarterly Usage Report or the Administrative Fee,
its calculation, submission or use, see the State Procurement Office's web site at

hitp://spo az.gov/Contractor Resources/Admin Fee

At its option, the State may imit the applicability of the Administrative Fee to contract sales from
some customers and not to others, e.g., fee is only applicable to sales from members of the State
Purchasing Cooperative and not sales to State Agencies. See the State’s website (above) form
more information in this regard The State will provide thirty (30) days written notice before
exercising or changing this option

Failure to remit Administrative fees in a timely manner or remit fees inconsistent with the
contract's requirements may resutt in the State exercising any recourse available under the
contract including a third party audit of all contract activity. Should an audit be required by the
State, the contractor shall reimburse the State for all costs associated with the audit up to $5,000,

Licenses

The Contractor shall maintain in current status, all federal, state and local licenses and permits
required for the operation of the business conducted by the Contractor

Volume of Work

The State does not guarantee a specific amount of work either for the Ife of the Contract or on an
annual basis.

Payment Procedures

The State will not make payments to any Entity, Group or individual other than the Contractor with
the Federal Employer |dentification (FEI}) Number 1dentified in the Contract. Contractor invoices



10.

requesting payment to any Entity, Group or individual other than the contractually specified
Contractor shall be returned to the Contractor for corraction.

The Contractor shall review and insure that the mvoices for services provided show the correct
Contractor name prior to sending them for payment

If the Contractor Name and FEI Number change, the Contractor must complete an “Assignment
and Agreement’ form transferring contract rights and responsibilities 1o the new Contractor. The
State must indicate consent on the form. A wntten Contract Amendment must be signed by both
parties and a new W-9 form must be submitted by the new Contractor and entered into the
system prior to any payments being made fo the new Contractor

Non-Exclusive Contract

Any Contract entered into by the State of Arizona shall be awarded with the understanding and
agreement that it is for the sole canvenience of the State of Arizona The State reserves the right
to obtain like goods or services from another source when necessary, or when determined to be
in the best interest of the State.

Information Disclosure

The Contractor shall establish and maintain procedures and controls that are acceptable to the
State for the purpose of assuring that no information contained in #ts records or obtained from the
state or from others in carrying out its functions under the contract shall be used or disclosed by
it, its agents, officers, or employees, except as required to efficiently perform duties under the
Contract Persons requesting such information should be referred to the State. The Contractor
also agrees that any information pertaining to individual persons shall not be divulged other than
to employees or officers of the Contractor as needed for the performance of duties under the
Contract, unless otherwise agreed fo in writing by the State.

Order Process

The award of a Contract shall be n accordance with the Anizona Procurement Code. Any attempt
to represent any material and/or service not specifically awarded as being under Contract with the
State is a violation of the Contract and the Arizona Pracurement Code. Any such action is subject
to the legal and contractual remedies available to the State inclusive of, but not imited to,
contract cancellation, suspension andfor debarment of the Contractor.

Offshore Performance of Work Prohibited

Due to secunty and identity protection concerns, direct services under this contract shall be
performed within the borders of the United States. Any services that are descnbed in the
specifications or scope of work that directly serve the State of Anizona or its clients and may
involve access to secure or sensitive data or personal clent data or development or
modification of software for the State shall be performed within the borders of the United
States Unless specifically stated otherwise in the specifications, this definition does not apply
ta indirect or “averhead” services, redundant back-up services or services that are incidental to
the performance of the contract. This provision applies to work performed by subcontractors at
all hiers.

Access Constraints and Requirements
Contractor access o State facilties and resources shall be properly authorized by State

personnel, based on business need and will be restricted to least possible privilege. pgon
approval of access privileges, the Contracior shall maintain stnct adherence to all policies,



standards, and procedures Policies / Standards, ADOAJ/ASET Policies / Procedures, and Arizona
Revised Statues (ARS) 28-447, 28-449, 28-450, 38-421, 13-2408, 13-2318, 41-770).

Failure of the Contractor, its agents or subcontractors to comply with policies, standards, and
procedures Including any person who commits an uniawful breach or harmful access (physical or
virtual) will be subject to prosecution under all applicable state and / or federal laws

Any and all recovery or reconstruction costs or other liabilities associated with an unlawful breach
or harmful access shall be paid by the Contractor.

11. Section 508 Compliance

12

13.

14.

Unless spacifically authorized in the Contract, any electronic or information technology offered to
the State of Anzona under this Contract shall comply with AR.S. § 41-2531 and § 41-2532 and
Section 508 of the Rehabilitation Act of 1973, which requires that employees and members of the
public shall have access to and use of information technology that is comparable to the access
and use by employees and members of the public who are not indiiduals with disabilities.

E-Rate Compliant

Contractor must commit to participation in the Federal Commurication Commission's E-rate
discount program established under authority of the Federal Telecommunicatrons Commission
Act of 1998 Participation in, and implementation of, this program must be provided without the
addition of any service or administration fee by the Contractor.

indemnification Clause

Contractor shall ndemnify, defend, save and hold harmless the State of Arizona, its departments,
agencies, boards, commissions, universities and its officers, officials, agents, and employees
(hereinafter referred to as “Indemnitee”) from and against any and all claims, achons, liabilities,
damages, losses, or expenses (including court costs, attorneys’ fees, and costs of claim
processing, investigation and litigation) (heremafter referred to as “Claims”) for bodily injury or
persenal 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 it is the specific intention of the
parties that the Indemnitee shall, in all instances, except for Claims ansing solely from the
negligent or wiliful acts or omigsions of the Indemnitee, be indemnified by Contractor from and
against any and all clams. It 18 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 Confractor agrees to waive all nghts of
subrogation against the State of Arizona, its officers, officials, agenis and employees for losses
arising directly from the work performed by the Contractor for the State of Arizona under this
contract

Insurance Requirements

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

The msurance requirements herein are minmum 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 Iimits contained herein are sufficient to protect the Contractor from liabilities that
might arise out of the performance of the work under this contract by the Contractor, its agents,
representatives, employses or subcontractors, and Contractor is free to purchase additional
insurance

MINIMUM SCOPE AND LIMITS OF INSURANCE: Contractor shall provide coverage with limits
of liability not less than those stated below.

1. Commercial General Liability — Occurrence Form

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

¢ General Aggregate $2,000,000
e  Products ~ Completed Operations Aggregate $1,000,000
e Personal and Advertising Injury $1,000,000
e Blanket Contractual Liability — Wnitten and Oral $1,000,000
» Fire Legal Liability (Damage to Rented premises) $ 50,000
s Each Occurrence $1,000,000
a. The policy shall be endorsed to include the following additional insured

language: “The State of Arizona, its departments, agencies, boards,
commissions, universities and its officers, officials, agents, and
employees shall be named 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 against the State of Arizona, its
departments, agencies, boards, commissions, universities and its officers,
officials, agents, and employees for losses arising from work performed by or
on behalf of the Contractor.

2.  Worker's Compensation and Employers' Ligbility

Workers' Compensation Statutory
Emplayers' Liability
Each Accident $ 500,000
Disease — Each Employee $ 500,000
Disease ~ Policy Limit $1,000,000

a. Policy shall contain a wawer of subrogation against the State of Arizona, its
departments, agencies, boards, commissions, universities and its 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: Separately, EACH contractor or
subcontractor exempt under AR S. 23-801, and when such contractor or
subcontractor executes the appropriate waiver (Sole Propnetorfindependent
Contractor) form.

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

1. The State of Anzona, its departments, agencies, boards, commissions, universities and its
officers, officials, agents, and employees wherever additional insured status is required_ on the
general liability insurance policies. Such additional insured shall be covered to the full limits of




liability purchased by the Contractor, even If those limits of hability are in excess of those
required by this Contract.

2. The Contractor's insurance coverage shall be primary insurance with respect to all other
avallable sources as relates to Contractor operations

3 Coverage provided by the Contractor shall not be limited to the liability assumed under the
indemnification provisions of this Contract,

NOTICE OF CANCELLATION- With the exception of (10) day notice of cancellation for non-

payment of premium, any changes material to complance with this contract in the insurance

policies above shall require (30) days written notice to the State of Arizona. Such notice shall be

sent directly to David Wisniewski, 100 North 15" Avenue, Phoenix, AZ 85007 .

ACCEPTABILITY OF INSURERS® Insurance is to be placed with duly licensed or approved non-
admitted insurers in the state of Arizona with an “A M. Best” rating of not less than A- VIl The

State of Arizona in no way warrants that the above-required minimum insurer rating 1s sufficient to
protect the Contractor from potential insurer insolvency.

VERIFICATION OF COVERAGE' Coniractor shall furnish the State of Arizona with certificates of
msurance (ACORD form or equivalent approved by the State of Arizona) as required by this
Contract. The certificates for each insurance policy are to be signed by a person authonzed by that
insurer to bind coverage on its behaif.

All certificates blanket additional insured endorsements are to be received and approved by the
State of Arizona before work commences Each insurance policy required by this Contract must be
in effect at or prior to commencement of work under this Contract and remain in effect for the
duration of the project. Failure to maintain the insurance policies as required by this Contract, or to
provide evidence of renewal, 1s a matenal breach of contract

All certificates required by this Contract shall be sent directly to David Wisniewski, 100 North 15"
Avenue, Phoenix, AZ 85007. The State of Arizona project/contract number and project description
shall be noted on the certificate of insurance If there is a claim, the State of Arizona reserves the
nght to require complete, certified copies of all insurance policies required by this Contract at any
time DO NOT SEND CERTIFICATES OF INSURANCE TO THE STATE OF ARIZONA'S RISK
MANAGEMENT DIVISION.

SUBCONTRACTORS Contractors’ certificate(s) shall include all subcontractors as insureds under
its policies or Contractor shall furnish to the State of Arzona separate certficates and
endorsements for each subcontractor. All coverages for subcontractors shall be subject to the
minimum requirements identified above

APPROVAL Any modification or variation from the insurance requirements in this Contract shall
be made by the contracting agency in consultation with the Department of Administration, Risk
Management Division. Such action will not require a formal Contract amendment, but may be
made by administrative action.

. EXCEPTIONS- In the event the Contractor or sub-contractor(s) is/are a public entity, then the
Insurance Requirements shall not apply Such public entity shall provide a Certificate of Self-
insurance  If the contractor or sub-contractor(s) is/fare a State of Arizona agency, board,
commission, or university, none of the above shall apply



15. Optimization Assistance

Contractor agrees fo provide at no charge rate plan optimization analysis services,
recommendations and reporting on an as requested basis.

16. Employee Subscriptions for Personal Use

Employees are not authorized to make purchases for personal use from this contract and contractor
must comply with section R2-7-204 of the State procurement Code

17. Replaced Section

The following replaces section 3 7 in Exhibit B in its entirety” Property of the State. Any materials,
including reports, computer programs and other deliverables, created under this Contract
specifically for the State are the sole property of the State. The Contractor 18 not entitled to a
patent or copyright on those materials and may not transfer the patent or copyright to anyone
else The Confractor shall not use or release these materials without the prior written consent of
the State,

18. Contract Document Qrder of Precedence

in the event of a conflict in the provigions of the Contract, as executed by the Statg .and Contractor
as they may be amended by this Participating Addendum, the following shall prevail in the order set
forth below:

1) Specials Terms and Conditions of the Participating Addendum

2) Uniform Terms and Conditions of the Participating Addendum

3) The Participating Addendum agreed to by the State and Contractor
4) The Master Services Agreement

5) The Solicitation by the State of Nevada



Bitachment A - Arizona Uniform Terms and Conditions to
PARTICIPATING ADDENDUM
State of Arizona Contract Number: ADSP0O13-0340989

1.  Definition of Terms As used in this Solcitation and any resulting Contract, the terms hsted
below are defined as follows:

1.1 “Aftachment” means any item the Solicitation requires the Offeror to submit as part of the Offer

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

1.3 "Contract Amendment’ means a written document signed by the Procurement Officer that is
1ssued for the purpose of making changes in the Contract

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

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

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

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

1.9 “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

1.10 “Services” means the furmishing of labor, time or effort by a contractor or subcontractor which
does not involve the delivery of a specific end product other than required reports and
performance, but does not include employment agreements or collective bargaining

agreements

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

the Confract.

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

1.13 “Stale Fiscal Year” means the period beginning with July 1 and ending June 30,

2 Contract interpretation



21 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,
Anzona 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 n 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:

231 Special Terms and Condttions,

2.32 Uniform Terms and Conditions;

2 3.3 Statement or Scope of Work,

2.34 Specifications;

235 Aftachments,

2.3.6 Exhibits,

2137 Documents referenced or included in the Solicitation.

2 4 Relationship of Parties The Contractor under this Contract 1s an independent Contractor.
Neither party to this Contract shall be deemed to be the employee or agent of the other party
{o the Contract.

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

2.6 No Parol 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 frade
shall supplement or explain any terms used in this document and no other understanding
either oral or In writing shall be binding

2.7 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 n the nonconforming performance knows of the nature of the performance and
fails to object to it.

3 Contract administration and operation.

3.1 Records. Under ARS. § 35214 and § 35-215, the Contractor shall retain and shall
contractually require each subcontractor to retain all data and other “records” relating to the
acquisition and performance of the Contract for a period of five years after the completion of
the Contract. All records shall be subject to inspection and audit by the State at reasonable
times Upon request, the Contractor shall produce a legible copy of any or all such records.

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

3.3 Audit. Pursuant to ARS § 35-214, at any time during the term of this Contract and five (5) years
thereafter, the Contractor's or any subcontractor's books and records shall be subject to audtt
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.

3.4 Facilites Inspection_and Materials Testing The Confractor agrees fo p{ermit access to its
facilities, subcontractor facilities and the Contractor's processes or senvices, at reasonable



times for inspection of the facilities or materials covered under this Contract. The State shall
also have the right 1o test, at its own cost, the materials to be supplied under this Contract.
Neither inspection of the Contractor's facilities nor materials testing shall constiute final
acceptance of the matenals or services If the State determines noncompliance of the
matenals, the Contractor shall be responsible for the payment of all costs incurred by the
State for testing and mspection

3.5 Nolices. Notices to the Contractor required by this Contract shall be made by the State to the

person indicated on the Offer and Acceptance form submutted by the Contracior unless
otherwise stated in the Contract Notices to the State required by the Contract shall be made
by the Contractor to the Solicitation Contact Person indicated on the Solicitation cover sheet,
unless otherwise stated in the Contract. An authorized Procurement Officer and an
authonzed Contractor representative may change their respective person to whom notice
shall be given by written notice fo the other and an amendment to the Contract shall not be

necessary.

ising, Publishing and Promotion of Coniract. The Contractor shall not use, advertise or
promote information for commercial benefit concerning this Contract without the prior writien
approval-of the Procurement Officer.

3.7 Property of the State. Any materials, including reports, computer programs and other

deliverables, created under this Contract are the sole property of the State The Centractor is
not entitled to a patent or copynght 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.

3.8 Cwnership of intellectual Property

3.9

3.10

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

Federal Immigration and Nationality Act The Contractor shall comply with all federal, state,
and local immigration laws and regulations relatng to the immigration status of their
employees during the term of the Contract. Further the contractor shall flow down this
requirement to all subcontractors utilized during the term of the contract. The State shall
retain the nght to perform random audits of contractor and subcontractor records or to inspect
papers or any employee thereof to ensure comphance Should the State determine that the
contractor and or any subcontractors be found noncompliant, the State may pursue all
remedies allowed by law, including but not Iimited to, suspension of work, termination of the
contract for default and suspension and or debarment of the contractor.

E-Verify Reguirements 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 AR S. 23-214, Subsection A.



3.11 Scrutinized Businesses In accordance with AR S. 35-391 and AR.S5. 35-383, Contractor
certifies that the Contractor does not have scrutinized business operations in Sudan or Iran.

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 goods or services, the Contractor shall submit a
complete and accurate invoice for payment from the State within thirty (30) days

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

4.3 Applicable Taxes,

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

432 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 collect such
taxes from the buyer does not relieve the seller from its obligation to remit taxes

43.3 Tax Indemnification. Contractor and all subcontractors shall pay all Federal, state and
local taxes applicable to its operation and any persons employed by the Contractor
Contractor shall, and require all subcontractors to hald 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.

434 |RS W9 Form In order to receive payment the Contractor shall have a current IRS
W39 Form on file with the State of Anzona, unless not required by law.

4.4 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.

4.5 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 goods or services are
not funded, the State may take any of the following acfions

451 Accept a decrease in price offered by the, contractor
45.2 Cancel the Contract
453 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 medified only through a Confract Amendment
within the scope of the Contract. Changes to the Contract, including the addition of work or
materials, the revision of payment terms, or the substitution of work or matenals, 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 entitled 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 wntten approval of the Procurement Officer
The Contractor shall clearly list any proposed subcontractors and the subcontractor's
proposed responsibilties. The Subcontract shall incorporate by reference the terms and
conditions of this Contract.

53 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 toss. The Contractor shall bear all loss of conforming matenal covered under this
Contract until received by authorized personnel at the location designated in the purchase
order or Contract Mere receipt does not constitute final acceptance. The nsk of loss for
nonconforming matenals shall remain with the Contractor regardless of receipt.

8 2 Indemnification

621 Contractor’iVendor Indemnification (Not Public Agency) The parties to this contract

agree that the State of Arizona, its’ departments, agencies, boards and commissions
shall be indemnified and held harmless by the contractor for the vicanous liability of
the State as a result of entering into this contract. However, the parties further agree
that the State of Arizona, its’ departments, agencies, boards and commissions shall
be responsible for its' own negligence. Each party to this contract is responsible for
its’ own negligence.

6.22 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 habihty to the indemnitee, are caused by the adt,
omission, negligence, misconduct, or other fault of the indemnitor, its’ officers,
cofficials, agents, employees, or volunteers "

6 3 Indemnification - Patent and Copyright. The Contractor shall indemnify and hold harmless the
State agamnst any liability, including costs and expenses, for infringement of any patent,
trademark or copynght ansing 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 [f the contractor 1s
insured pursuantto A R.S §41-8621 and § 35-154, this section shall not apply.

6 4 Force Majeure

6.4.1 Except for payment of sums due, netther party shall be liable to the other nor deemed
in default under this Contract if and to the extent that such party’s performance of this
Contract is prevented by reason of force majeure. The term “force majeure” means
an occurrence that 18 beyond the contro! of the party affected and occurs without its
fault or negligence Without imiting the foregoing, force majeure includes acts of
God; acts of the public enemy; war; nots, strikes; mobilization, labor disputes; civil
disorders, fire; flood; lockouts, injunctions-intervention-acts; or failures or refusals to
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act by government authonty, and other similar occurrences beyond the control of the
party declaring force majeure which such party is unable to prevent by exercising
reasonable diligence.

Force Majeure shall not include the following occurrences

6.4 2.1 Late delivery of equipment or matenals caused by congestion at a
manufacturer's plant or elsewhere, or an oversold condition of the market;

6.4 2.2 Late performance by a subcontractor unless the delay arises out of a force
majeure occurrence in accordance with this force majeure term and
condition, or

6.4.2.3 Inability of ether the Contractor or any subcontractor to acquire or maintain
any required insurance, bonds, licenses or permits.

If either party is delayed at any time in the progress of the work by force majeure, the
delayed party shall notify the other party in wnting 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 1n 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 writng when it has
done so The time of completion shall be extended by Contract Amendment for a
period of time equal to the time that results or effects of such delay prevent the
delayed party from performing in accordance with this Contract

Any delay or fallure 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 Anttrust Violations. The Contractor assigns to the State any claim for overcharges
resulting from antitrust violations to the extent that those violations concermn matenals or
services supphed by third parties to the Contractor, toward fulfiliment 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 these terms and conditions, the Contractor
warrants that, for one year after acceptance by the State of the materials, they shall be:

7.21
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7.2.3
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7.2.5

Of a quality to pass without objection in the trade under the Contract description;
Fit for the intended purposes for which the matenals 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.



7 3 Fitness. The Contractor warrants that any matenal suppliad to the State shall fully conform to all
requirements of the Contract and all representations of the Contractor, and shall be fit for all
purposes and uses required by the Contract

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

7 5 Compliance With Applicable Laws. The materals and services supplied under this Contract
shafl comply with all applicable Federal, state and local laws, and the Contractor shall
maintain all applicable licenses and permit requirements.

7 6 Survival of Rights and Obligations after Contract Expiration or Termination

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

762 Purchase Orders. The Confractor shall, in accordance with all terms and conditions
of the Contract, fully perform and shail 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 1s unable to perform or continue performing under this Contract, the Procurement
Officer may demand in writing that the Contractor give a wntten 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.

821 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 peried(s) of days
indicated by the State after the order 1s 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 allacable to the work covered
by the order during the period of work stoppage.

822 If a stop work order issued under this clause is canceled or the penod 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 pnce, 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.

8.4 Nonconforming_Tender. Materials or services supplied under this Contract shali fully comply
with the Contract. The delivery of materials or services or a portion of the matenals or



services that do not fully comply constiutes a breach of confract. On delivery of
nonconforming materials or services, the State may terminate the Coniract 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 nght 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 falure 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 A.R.S § 38-511, the State may cancel this
Contract within three (3) years after Contract execution without penalty or further obligation if
any person significantly involved in initiating, negotiating, securing, drafting or creating the
Contract on behalf of the State is or becomes at any time while the Contract or an extension
of the Contract is in effect an employee of or a consuitant 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 AR.S § 38-511

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

9 3 Suspension or Debarment, The State may, by wntten notice to the Contractor, immediately
terminate this Confract 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 govemmental body. Submuttal 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 immediately notify the State.

9.4 Termination for Convenience The State reserves the night to terminate the Contract, in whole
or in part at any time, when in the best interests 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 entitfed to receive just and equitable
compensation for work in progress, work completed and materials accepted before the
effective date of the termination. The cost principles and procedures provided in A.A.C. R2-7-
701 shall apply.

9 5 Termination for Default

9.51 In addition to the rights reserved in the contract, the State may terminate the Contract
in whole or in part due to the faillure 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, documeants, data and
reporis prepared by the Contractor under the Contract shall become the property of
and be delivered fo 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.

2 6 Continuation of Performance Through Termination. The Contractor shall continue to perform, in
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accordance with the requirements of the Contract, up to the date of termination, as directed in
the termination notice

Contract Claims. All contract claims or controversies under this Contract shall be resclved
according to AR 8. Title 41, Chapter 23, Article 9, and rules adopted thereunder.

Arbitration. The parties to this Contract agree to resolve all disputes ansing out of or relating
to this contract through arbitration, after exhausting applicable administrative review, to the
extent required by AR 8 § 12-1518, except as may be required by other applicable statutes
(Title 41)

Comments Welcome. The State Procurement Office periodically reviews the Uniform Terms
and Conditions and welcomes any comments you may have. Please submit your comments
to: State Procurement Administrator, State Procurement Office, 100 North 15" Avenue, Suite
201, Phoenix, Arizona 85007



