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

THIS LINKING AGREEMENT (this “Agreement”) is entered into as of this /7" day of
FNarch__, 2015, between the City of Glendale, an Arizona municipal corporation (the
“City™), and Goodmans, Inc., an Arizona corporation (“Contractor”), collectively, the “Parties.”

RECITALS

A. On Febrnary 1, 2013, under the Cooperative Purchasing Agreement with the
Department of Administration, the State of Arizona entered into a contract with
Contractor to purchase the goods and services described in the Furnitare Products and
Services, Contract No. ADSPO13-040689, which is attached hereto as Exhibit A. The
Furniture Products and Services Agreement permit its cooperative use by other
governmental agencies including the City. The Cooperative Purchasing Agreement
with the Department of Administration is hercinafter referred at as the Cooperative
Purchasing Agreement.

B. The term of the Cooperative Purchasing Agreement was extended to February 28, 2016
by Amendment No. 5,

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

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

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

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.  The City is purchasing the supplies and/or services from
Contractor pursuant to Cooperative Purchasing Agrecement.  According fo the
Cooperative Purchasing Agreement award and rate sheet, which are attached hereto as
part of Exhibit B, purchases can be made by governmental entities from the date of
award, which was February 1, 2013, until the date the contract expires (as amended) on
February 28, 2016, unless the term of the Cooperative Purchasing Agreement is
extended by the mutual agreement of the original contracting parties. The original
Cooperative Purchasing Agrecment, however, may not extend the contract beyond four
one-year renewals. The initial period of this Agreement therefore is the period from the
Effective Date of this Agreement until February 28, 2016. The City, however, may
renew the term of this Agreement for a two one-year period until the Cooperative
Purchasing Agreement expires in 2018. Renewals are not automatic and shall occur only
if the Cooperative Purchasing Agreement is renewed by the State and the City gives the
Contractor notice of its intent to renew. The City may give the Contractor notice of its
intent to renew this Agreement 30 days prior to the anniversary of the Effective Date to
effectuate such a one-year renswal.

Scope of Work: Terms. Conditions, and Specifications.

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

B. Contractor agrees to comply with all the terms, conditions and specifications of

the Cooperative Purchasing Agreement. Such terms, conditions and
specifications are specifically incorporate into and arc an enforceable part of this
Agreement.

Compensation.

A City shall pay Contractor compensation at the same rate and on the same schedule
as the Cooperative Purchasing Agreement, unless the City and Contractor agree
otherwise, as provided in Exhibit B hereto.

B. The total purchase price for supplies and/or services purchased under this
Agreement shall not exceed forty-nine thousand nine hundred and ninety-nine
dollars ($49,999) throughout the duration of this Agreement.

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

E-verify. Contractor complies with A.R.S. § 23-214 and agrees to comply with the
requirements of ARS8, § 41-4401.

Non-Discrimination. Contractor must not discriminate against any employee or applicant
for employment on the basis 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

(Revised D/4/14)




to be bound to the same requirements as stated within this section. Contractor, and on
behalf of any subcontractors, warrants compliance with this section.

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

“City” ‘ “Contractor”
City of Glendale, an Arizona Goodmans, luc.,
municipal corporation an Arizona coppOratio

By: yald, f/ ()ﬁ’l”“w \L/ By:

chardl& Bowers )
Actmg City Manager Name: (. lax ke Rea

Title: ¢ .Fo

SO,
Pamela Hanna (SEAL)
City Clerk

APPROVED AS TO FORM:

Glas—

Michael R _Bafley

City Attorney

(Revised 9/4/14)




EXHIBIT A - ADSPO13-040689 - GOODMANS, INC.
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SOLICITATION AS AMENDED

State of Arizona
State Procurement Office

Solicitation No.: ADSPO13-00002001 PA2E | 100 N. 15th Ave. Suite 201
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Description; Furniture Products and Services 27
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Scope of Work

State of Arizona

te P ement Office
Solicitation No.: ADSPO13-00002001 Sl R

Phoenix, AZ 85007

Description; Furniture Products and Services %F

Introduction:

The State of Arizona, its Agencies, Boards and Commissions (State) as well as Participating Members of the State
Purchasing Cooperative (Cooperative), have an ongoing requirement for various products and services as described
herein. The purpose of this solicitation is to conduct a competitive process, in accordance with Arizona Revised
Statutes (ARS) 41-2501 et seq., to create a contract(s) from which the State and its Cooperative Members may
acquire these products and services.

Background:

The State desires to establish & Contract or Contract Set to supply, install, reconfigure, design and service furniture
within the following categories: Chairs/Seating, Free Standing Furniture, Modular Furniture, Systerns Furniture Solutions,
Storage/Casegoods, Classroom/Special School Furniture and Beds. Service requirements shall also include warranty,
repairs and relocations. The State intends to consider value-added-reseller, distributor, as well as manufacturer-
direct proposals. Based on historical data and anticipated volumes, the estimated spend under the resultant contract
is anticipated between $10 million and $15 million annually. However no guarantee of the actual quantities is implied
or expressed by this solicitation. Requirements shall be based on actual need. Contracts resulting from this
solicitation will be used by multiple eligible agencies with delivery locations throughout the State.

Scope of Products and Services:

The Successful Contractor(s) shall provide a broad range of Furniture Products and Services as well as all necessary
account and delivery services. The Furniture Products and Services under this contract include the actual
manufacturers praduct and all labor, materials, transportation, equipment and other activities for, and reascnably
incidental to the installation, design and configuration of the manufacturer's product, Offerors shall make available a
complete family or line of business of a manufacturer’s products at a “percent discount off list price.”

31 Product Requirements;

Fumiture offered in the following categories shall be considered for award. These categories shall be defined
by similar types of products and include all related parts and accessories:

Task/Wark, Excti, GuestlSide, Ergonemic, Folding, Conference Room,
Stackable, Training Room, Reception/lLounge, Stools, Couches, Auditorium
Seating, Theater Seating {stationary/portable), Other

Chairs/Seating

Free Standing Furniture Free Standing Desks, Tactics/Training, Conference Room Tables, Small Office
Tables, Side Tables, Dining Tables, Credenzas, Organization Accessories,
Reception, Laminate, Wood, Steel, Other

Modular Furniture Demountable Walls, Systems Furniture, Fabric Panels, Organization
Accessories, Lighting, Electrical connections and Internal Wiring, Other

Systems Furniture Solutions Modular Furniture, Chairs, Casegoods, Panels, Toois, Railings, Electrical
connections, Qther

Storage/Casegoods Steel Casegoods, Wood Casegoods, File Cabinets, Shelves (freestanding/wall

mounted), Cabinets, Book Case, Office Storage, Other

Classroom/Special School Furniture Desks, Chairs, Tables, Cafeteria, Library, Early Education,

Auditorium, Dorm, Locker Room Furniture, Other

Beds Mattresses, Frames, Other

3.1.1  The State desires the foilowing product standards:

3.1.1.1 Meet or exceed applicable American National Standards Institute (ANSI) standards,
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Description: Furniture Products and Services 2'7:

3.1.1.2 Meet or exceed The Business and Institutional Furniture Manufacturer's Assaociation {BIFMA)
standards, and _

3.1.1.3 Support Leadership in Energy and Environmental Design {LEED) construction when
applicable.

3.1.2  Iltems specifically NOT included within this solicitation:
3.1.2.1 Rented or leased products;
3.1.2.2 Sheets, blankets or other linen;
3.1.2.3 Paintings, pictures, false pléntsftrees or other décor not related to functional furniture;

3.1.2.4 Appliances and electronic equipment except for modular furniture connections and internal
wiring approved by the State;

3.1.2.5 Lighting except for modular furniture lighting,
3.1.2.6 Flooring including raised flooring;
3.1.2.7 Electrical connection between panel systems and building power supply;
3.1.2.8 Lab furniture; and
3.1.2.9 Window coverings: blinds, drapes, etc.
3.2 Service Requirements;

Below are the applicable services that shall be provided in direct correlation with the categories ideniified in
Scope of Work 3.1 that are being provided by Contractor:

321 Design:

3.2.1.1 The Customer shall have the opfion to determine whether design service will be performed
by the Contractor, or in-house. If necessary design service is performed by agency's in-
house staff, the Contractor shall be paid only for instaliation drawing(s), if applicable. Design
fees for installation drawing(s) shall be priced at the same hourly design rate whether a new
installation or an existing instaliation (reconfiguration type project). It is the Contractor's
responsibility to verify the field measuring data and make revisions to the preliminary designs
provided by the using agency's in-house staff, on which the installation drawing(s) will be
based.

3.2.1.2 For the purpase of reconfiguration type projects, an hourly rate shall be applied for the
payment of design services. The design fee shall include only actual time spent in re-
designing of the workstation(s), time spent doing the CAD drawing(s) and any changes (one
change in drawings included) made fo the drawing(s) by the Customer's authorized
‘personnel. A complete breakdown of the design fee charges shall be included with the
invoice submitted to the requesting Customer. Failure to submit a detailed invoice for
payment shall authorize the Customer to withhold payment unti! clarification is made.

3.2.1.3 The following procedure shall be followed when completing design services within the scope
of work of & resultant contract for any requesting Customer:

3.21.3.1 Customer's authorized personnel shail contact the Contracior with the request to
design, supply and install the furniture systems;
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322

32132 Contractor shall respond to the initial call within forty-eight (48) hours with setting
up a planning meeting with the reguesting Cusiomer and shall provide free
consultation regarding the project,;

3.2.1.33 Based on date provided by the Customer, Contractor shall compile a tentative
work schedule for the completion of the job that shall include an estimated
budget, delivery time and total process time for the project;

3.2.1.34 Requesting Customer shall then revise, make corrections if applicable, and
approve the tentative work schedule. Once approved, Customer will issue a valid
purchase order so that Contractor can start design work.

Installation Services: Contractor shall perform all |nstaliat|ons as requested by the Customer.

Installation services shall include the following:

3.2.21

3222

3223

3224

3225

3226

All receiving, uncrating, inspection, assembly and installation of all furniture and components
and the removal of packing and other wastes from the site;

Work shall be performed and completed in accordance with a work schedule developed and
coordinated with the using agency;

All necessary fasteners, fittings, hardware, anchors, or other necessary miscellangous items,
except tools, to successfully install the furniture shall be provided by the Contractor at no
additional cost to the Customer;

The Contractor shall supervise, direct the work, and be solely responsible for all construction
reguirements, methods, techniques, sequences and procedures, and for coordinating all
portions of the work under the contract;

The Contractor shall employ a full-time competent supervisor and necessary foremen and
assistants, who shall be in attendance on the project site during the entire installation period;

House Keeping:

3.2.26.1 The Contractor shall keep the job site free from accumulation of refuse, scrap
materials and debris at all times. The site shall present a neat and orderly
appearance. All materials shall be removed from the site on a daily basis,
including loading, cartage, hauling and dumping. State dumpsters are not to be
used for disposal of those materials. This will be at the Contractor's expense.
Final clearing and cleanup shall be done promptly and properiy. If not, the State
shall have the right to employ others and charge the cost ta the Contractor, after
first giving a three (3) working day notice of such intent. Final payment shall be
withheld, until the work area is determined acceptable by the State,

32262 Office areas are to be returned to the original state as before the installation took
place, and

3.2.26.3 The Contractor shall take precautions during the installation of any product not to
damage the premises or the property of the ordering agency. If damages do
occur as a result of operations under this contract, the Contractor is responsible
for ensuring that the affected areafitem(s) are returned/restored to their originai
condition or the Contractor shall make restitution, as agreed up on by all parties.
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33

3.23

324

3.2.2.7 The Contractor shall be responsible for assuring that all punch list items be corrected within
fourteen (14) days after completion of installation.

3.2.2.8 Modular Furniture Installations specifically:

3.22.81 The Contractor shall be responsible for ensuring all panels and pieces are joined
correctly and assembled propetly according to design specifications. If the
Contractor provided design specifications for a workspace that does not meet
actual furniture placement or specifications, the Contractor shall correct such
differences to the Customer's satisfaction. Examples of discrepancies include but
are not limited to gaps, furniture misalignment, and non-evel furniture both
vertical and horizontal. The Contractor is responsible for ensuring design
dimensions match the installation area dimensions to ensure proper fit.

Disassembly, Relocation, and Reconfiguration Services:

3.2.3.1 Contractor shall include one (1) hourly rate for disassembly, moving, and reconfiguration

- services in connection with systems and free standing furniture installations that are not part

of the initial purchase and installation. This rate will serve as the basis for the actual cost
estimate to be submitted when a specific requirement is requested by a using agency.

3.2.3.2 In the case of reconfiguration projects only the actual working time (in hours) necessary to
complete the job shall be invoiced to the Customer.

Repair:

Contractor shall include an hourly rate for repair services on existing furniture no older than ten (10)
years. If a component is broken on a piece of existing (purchased from a previous contract) furniture
this service will allow a Contractor to repair said component for requesting Customer.

Minimum Requirements;

Along with a quality product, we are looking for Contractors with demonstrated professional integrity, a
longstanding reputation in the furniture industry and specific abilities to supply, install and service furniture to
the State. In forming a long-term relationship with the Successful Contractor(s), some of the qualities we
expect include: ' . -

3.31

332

3.33

Experience: Contractor with a minimum of ten {10) years' experience reselling, distributing and or
installing office furniture, demonstrating longstanding relationship with manufacturers.

Customer Service: The Contractor(s) shall provide a single, local point of contact (and a backup) to
handle questions or problems that may arise throughout the life of a resultant contract. At least cne
Customer Service Representative must be available during Contractor’s operating hours.

Dealer Authorization:

3.3.3.1 Contractors are required to submit Dealer Authorization documentation for each product line
included in their offer. The authorization letters shall be addressed to the State of Arizona State
Procurement Office, attention Charlotte Righetti, CPPB, Sr. Procurement Specialist referencing
Solicitation No. ADSPQ13-00002001. The letters shall state that the dealer will allow said
Contractor to distribute their product line for an awarded contract.

3.3.3.2 Manufacturer's who elect to submit a direct offer are required to submit a list of autharized
dealers, resellers or distributors whom they will utilize throughout the life of a resultant contract.
If the Manufacturer does not have authorized dealers, reseliers or distributors and will provide
all products and services direct, this shall be noted within offer.
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3.3.4

3.3.5

3.38

3.3.7

Electronic Catalog; The successful Contractor(s) may be required to submit their items list in an
electronic format designated by the State.

General: All furniture, panels and components shall be of a design material and workmanship to
withstand hard, daily usage over an extended life with a minimum of maintenance and repair. All
panels shall stand erect and rest firmly on their bases to assure safety, good appearance, and
provide for a stationary work position. All panels shall be plumb and level Panels and components
shall have identical range of modularity so that they are interchangeable between workstations. The
system shall be capable of being instalied over finished flooring without penetration or demarcation or
the use of floor fasteners so as to aillow for reconfiguration without any floor patching.

Delivery:

3.3.6.1 Delivery is defined as transportation of the praducts from the local distribution site to the
Customers site. Delivery shall be made by drop shipment or delivery with installation,

3.3.6.2 Contractor(s) shall be able to deliver products and services to all State Agencies and
Purchasing Cooperative Members throughout the entire State of Arizona. A timetable for
delivery shall he provided by the Contractor at time of quote;

3.3.6.3 Delivery shall be made within 30 days of receipt of a contract release order/purchase order
on items in stock. For specialty order items or items not considered normal stock, extended
delivery dates may be allowed. In such cases, the extended delivery date shall be provided at
the time of quote;
3.3.6.4 Emergency or rush delivery requests by the Ordering Agency that require special shipping
and handling charges may be at the Qrdering Agency’s expense, but only with prior written
approval from the Ordering Agency. Approved emergency or rush delivery shipping charges
shall be added to an invoice as a separate line ltem.
33641 Inthe event an emergency or rush delivery is required as the result of an error on
the Contractor’s part all shipping and handling charges shall be the responsibility
of the Contractor.

Warranty: The Contractor must warrant the furﬁiture products and materials (excluding fabric) offered
under this contract, as follows:

3.3.7.1 Systems Solutions & Modular Furniture — Minimum of seven (7) years;

3.3.7.2 Seating — Minimum of seven (7) years;

3.3.7.3 Free Standing Furniture — Minimum of seven (7) years;

3.3.7.4 Storage and Case Goods — Minimum of seven (7} years;

3.3.7.5 Classroom / Special School Furniture — Minimum of seven (7) years;

3.2.7.6 Beds — Minimum of saven (7} years.

Products (including parts and components) that fail under normal use as a result of a defect in
design, materials, workmanship, or installation shall be repaired or replaced free of charge (including

labor, delivery, and installation) throughout the warranty period.

Products that require warranty repair or replacement must be répaired or replaced within a
reasonable time frame, or within a time frame that is agreed to in writing. This process is to ensure
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sufficient lead time for ordering warranty parts, components or products during the entire warranty
period. o

4. Pricing Requirements:

The Offeror shall bid on equipment and services that would correlate with both new and previously purchased
equipment (including but not limited to design, installation, etc.).

4.1 Products;
Offeror shall make available a complete family or line of business of a manufacturer's products at a fixed discount
off list price. Discounts shall be offered in whole numbers. Proposed manufacturers shall provide eguipment in
current production and marketed to the general public and education/government agencies at the time the bid is
submitted. Proposed discounts shall be submitted using Attachment Il “Discount Schedule”.

4.2 Services;

Offercr shall provide services, as described herein, at an hourly rate. Pricing shall be submitted using the
ProcureAZ ‘items’ tab.
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CONTRACT

The contract betwsen the State of Arizona and the Contractor shall consist of the solicitation as amended and the
proposal submitted by the Contractor. In the event of a conflict in language between the documents referenced
above, the provisions and requirements set forth andfor referenced in the solicitation as amended shall govern.
However, the State reserves the right to clarify any contractual requirement in writing, and such written clarification
shall govern in case of conflict with the applicable requirements stated in the solicitation as amended or the
Contractor's bid. In all other matters not affected by the written clarification, if any, the solicitation shall govern. Only
the Procurement Officer or histhers authorized designee is authorized to change or amend the specific terms,
conditions or provisions of the agreement.

. TERM OF CONTRACT

The contract shall begin upon the date of Contract award and shall continue for a term of one (1) year, uniess
terminated or extended in accordance to the terms of this contract.

CONTRACT EXTENSIONS FIVE {5) YEAR MAXIMUM

The Contract term is for the stated period subject to additional successive periods of twelve (12} months per
extension with a maximum aggregate including all extensions not to exceed five (5) years,

CONTRACT TYPE {(AS NEEDED)

The contract shall be on an as needed, if needed basis.
Fixed Price
Cost Reimbursement

NON-EXCLUSIVE CONTRACT

This contract has been awarded with the understanding and agreement that it is for the sole convenience of the State
of Arizona. The State reserves the right to obtain like goods or services from another source when necessary. Off-
contract purchase autherization(s) may be approved by the State Procurement Cffice. Approvals shall be at the
exclusive discretion of the State and shall be final. Off-contract procurement shall be consistent with the Arizona
Procurement Code. '

ELIGIBLE AGENCIES (Statewide)

This Contract shall be for the use of all State of Arizona departments, agencies, commissions 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 this contract, a university, pelitical subdivision, or nonprofit educational or public
health institution shall have entered into a Cooperative Purchasing Agreement with the Department of Administration,
State Procurement Office as required by Arizona Revised Statutes § 41-2632.

ESTIMATED QUANTITIES {CONSIDERABLE)
The state anticipates considerable activity resulting from contracts that will be awarded as a result of this solicitation;
however, no commitment of any kind is made concerning quantities actually acquired and that fact should be taken
into consideration by each potential Contractor.

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.
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10.

11.

12.

13.

14,

CURRENT PRODUCTS

All equipment, accessories and attachments provided under this contract shall be: new, not remanufactured or
refurbished; in current and ongoing production; shall have been formally announced for general marketing purposes;
shall be a model or type currently functioning in a user (paying Customer) environment; and capable of meeting or
exceeding all specifications and requirements set forth in this solicitation. Components used in the equipment shall be
anly those specified in the manufacturer equipment manual.

OBSOLESCENCE

The Contractor must certify that the items offered, are functionally similar items, which will interface with the system,
and will remain available for 2 minimum period of five (5} years.

QUALITY ASSURANCE GUARANTEES / DEFECTIVE PRODUCTS

The Contractor is to guarantee its products to be free from defects in materials and workmanship, given normal use
and care, over the period of the warranty provided in a resultant contract. The terms of this contract will supersede
any language to the contrary on purchase orders, invoices or other documents produced by the Contractor. The
Contractor is to agree to repair andfor immediately replace, without charge, to the Customer any product or part
thereof which proves to be defective or fails within the warranty period as specified. The cost of transportation,
unpacking, inspection, repacking, reshipping or other like expenses shall also be paid by the Contractor.

The State has thirty (30) days to notify Contractor, in writing, of a defective product. All replacement products must be
received by the State within ten (10) days of initial written notification unless otherwise agreed to by the Customer,

WARRANTY

Contractor shall warrant the furniture praducts and materials (excluding fabric) offered under this contract for no less
than seven (7) years, as stated in the Scope of Work, after delivery and acceptance of the equipment by the using
agency, and provide no-cost protection to the State for corrections or replacement as needed for defects in
manufacturing, assembly, and parts. If the Contractor is required to comect or replace, it shall be at no cost to the
State and shall be subject to all provisions of this clause to the same extent as materials initially delivered. If the
Contractor fails or refuses tc replace or correct the deficiency, the office issuing the purchase order may have the
materials corrected or replaced with similar items and charge the Confractor the costs incurred or obtain an equitable
adjustment in the contract price. The State shall be furnished, an invoice for all work performed under warranty
indicating type of work performed and parts replaced. The Contractor agrees that the materials and equipment
furnished under this contract shall be covered by the most favorable commercial warranties, the Contractor gives any
Customer, for such supplies or services; and that the rights and remedies provided therein are in addition to and do
not limit those available to the State by any other term of this Contract.

ORDERING PROCESS

The award of a Contract shall be in accordance with the Arizona Procurement Code. Any attempt to represent any
material and/or service not specifically awarded as being under contract with the State is a viclation of the Contract
and 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.

Any commaedities fo be fumished under this contract shall be ordered by issuance of purchase orders by the Agency.
Such orders may be issued from effective date of contract award. All purchase orders are subject to the terms and
conditions of this contract. in the event of conflict between a purchase order and this contract, the contract shall
control. All purchase orders shall cite this contact number.

DELIVERY
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Delivery costs shall be charged as a separate line item and not included in unit cost of goods. Delivery costs
shall be the actual delivery costs at the lowest and best rate and based upon the actual weight of the goods to
be delivered. The State reserves the right to utilize other delivery carriers. Uniess otherwise specified hersin,
standard commercial packaging, packing and shipping containers shall be used. All shipping containers shall
be legibly marked or labeled on the outside with purchase order number, commaodity description, and quantity.

ACCEPTANCE

Determination of the acceptability of services and or product shall be made by the sole judgment of the State.
Acceptance shall be in writing, verbal acceptance for services or product will not be allowed. Services shall be
completed in accordance with the Scope of Work, agreed to and accepted schedules, plans, and agreed to
performance standards. Acceptance shall be one hundred percent (100%), which will be determined by the State.
Acceptance criteria shall include, but not be limited to conformity to the scope of work, quality of workmanship and
successfully performing all required Tasks. Noncenformance to any of the stated acceptance and performance
criteria of both setvices and or products as required shall result in a delay for payment. Payment shall not be made
until nonconformance to the criteria is comrected as determined by the State.

RETURNS

Any materials delivered in poor condition, in excess of the amount authorized by the Purchase Order, or not included

on the Purchase Order may, at the discretion of the contract user, be returned to the Contractor's warehouse at the

Contractor's expense within 30 days. Return Authorizations must be credited immediately once the Contractor
receives the returned goods. The Contractor shall not be responsible for incotrect product being ordered by an
Agency without the guidance of the Contractor and can only be returned at the discretion of the Contractor.

AUTHORIZATION FOR PRODUCTS AND SERVICES

Authorization for purchase of products and services shall be made only upon the issuance of a Purchase Order that is
signed by an authorized agent. The Purchase Order will indicate the contract number and the dollar amount of funds
authorized. The Contractor shall only be authorized to perform services up to the amount on the Purchase Order.
The State shall not have any legal obligation to pay for services in excess of the amount indicated on the Purchase
Order. No further obligation for payment shall exist unless a) the Purchase Order is changed or modified with an
official Change Order, and/or b) an additional Purchase Order is issued for purchase of services under this Contract.

CANCELLATION OF ORDER

Orders can only be cancelled if production has not been started by the manufacturer or if the mutually agreed delivery

- time cannot be met by the Contractor.

BILLING

All billing notices or invoices shall be sent to the eligible using agency whose address appears on the contract release
order/purchase order as the ‘bill to address' and shall include, at a minimum, both the contract number and contract
release/purchase order number, delivery time, and contractual payment terms. Items are to be identified by the
name, model number, contract number, line item number, and serial number if applicable.

ADDITIONAL CHARGES

Any charges not delineated in this contract, including but not limited to restecking fees and charging for a quote, may
not be added to materials purchased under this contract without written consent of the State of Arizona Procurement
Office and Customer agency.

PAYMENT PROCEDURES
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The State will not make payments to any Entity, Group or individual cther than the Contractor with the Federal
Employer Identification (FEI) Number identified in the Contract. Contractor invoices requesting payment to any Entity,
Group or individual other than the contractually specified Contractor shall be returned to the Contractor for correction.

The Contractar shall review and insure that the invoices for services provided show the correct Contractor name priof
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 to the new Contractor. The State must indicate consent on the form.
A written Contract Amendment must be signed by both parties and a new W-8 form must be submitted by the new
Contractor and entered into the system prior to any payments being made to the new Contractor.

PRICE
221 INCREASE

The State may review a fully documented request for a price increase only at the time of contract extensicn.
All written requests for price adjustments made by the Contractor shall be submitted 60 to 80 days prior to the
anniversary or contract renewal date. All price adjustments will be implemented by a formal contract
amendment. The State shall determine whether the requested price increase or an alternate option is in the
best interest of the State. The price increase adjustment, if approved, will be effective upon the effective date
of the contract extension. '

The manufacturers published price lists are subject to change at any time; however; price escalations are
only permitted at the end of each contract term period effective annually at the time of renewal, and only
where verified to the satisfaction of the State. Contract release order/purchase orders placed before a price
increase is authorized shall be delivered at the purchase order price. However, if the price should decrease
between receipt of the order, and shipment of the order, the Contractor shall invoice at the new lowest
discounted price. The percentage discount shall remain the same throughout the term of the contract, to
include all renewals, and shall apply to any new product, which may be introduced and added to the
manufacturers product line. Purchasing agencies shall apply the fim fixed discount to the manufacturer's
approved published price list in effect that has been incorporated as part of the Contract by the Purchasing
Officer, at the time the order is placed.

222 REDUCTION

Price reductions may be submitted in writing to the state for consideration at any time during the contract
period. The Contractor shall offer the state a price reduction on the contract product(s) concurrent with a
published price reduction made to other Customers. The State at its éwn discretion may accept a price
reduction. Reductions are not allowable for 'spot purchases’, they are effective until further noftification or
request for increase is granted by the State. Any price reductions shall only be accepted via a bilaterat
contract amendment.

VOLUME DISCOUNTS

The Contractor may offer volume discounts at any time during the Contfact such that the price is at or below the
percent off list price within the Contract given that the price reduction is available to all Customers allowed to
purchase under the Contract. Approval of volume discounts shall be in the form of a bilateral contract amendment,

PRODUCT DISCONTINUANCE / REPLACEMENT PRODUCTS

The State may award contracts for particular products, models and/or product lines of parts as a result of this
solicitation. In the event that the manufacturer discontinues a product, model or product line, the State at its sole
discretion may allow the Contractor to provide a substitute for the discontinuaed item. This will be approved via a
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bilateral contract amendment. The Contractor shall request permission to substitute 2 new product, model or product
line and pravide the following:

241 Afomnal announcement from the manufacturer that the product, model or product line has been discontinued.

24.2  Documentation from the manufacturer that names the replacement product, model or product line.

243 Documeritation that provides clear and convincing evidence that the replacement meets or exceeds all
specifications required and remains within the same category defined by the original solicitation.

24.4  Documentation confiming that the price for the replacement is the same as or less than the discontinued
model.

245  Final approval of replacement products shall be in the form of a bilateral contract amendment.

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 is 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 http.//spo.az gov/Contractor Resources/Admin_Fee.

At its option, the State may limit 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
result 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 or one (1%} percent of the contract’s estimated annual value, whichever is higher.

VOLUME SALES REPORT

The Contractor shall furnish the State an annual report delineating the acquisition activity under the contract. The
format of the report shall be approved by the State. At a minimum, it shall disclose all purchased items, unit cost, and
guantity, by individual purchasing Agency, for all sales transacted within the year. The volume sales report shall be
submitted annually to the Contracting Officer, Charlotte Righetti, CPPB, no later than July 31

CONTRABAND

Any person who takes into or out of, or attempts to take info or out of a correctional facility or the grounds belonging
to or adjacent to a correctional facility, any item not specifically authorized by the correctional facility shall be
prosecuted under the provisions of the Arizona Revised Statutes. All persons, including employees and visitors,
entering upon these confines are subject to routine searches of their person, vehicies, property of packages.

1. DEFINITION - A.R.S. § 13-2501

Contraband means any dangerous drug, narcotic drug, intoxication liquor of any kind, deadly weapon, dangerous
instrument, explosive or any other aricle whose use or possession would endanger the safety, security, or
preservation of order in a correctional institution or any person therein. (Any other article includes any substance
which could cause abnormal behavior, i.e. marijuana, nonprescription medication, etc.)
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2. PROMOTING PRISON CONTRABAND - AR.S. § 13-2505
o A person, not otherwise authorized by law, commits promating prison contraband:
* By knowingly taking contraband into a correctional facility or the grounds of such a facility; or
» By knowingly conveying contraband to any person confined in a correctional facility; ar
* By knowingly making, obtaining or possessing contraband while being confined in a correctional facility.
a Promoting prison contraband is a Class 5 felony.

SECURITY

Contractor's current and subsequent personnel, as well as those of their duly recognized subcontraciors, shall comply
with all applicable statutes, administrative regulation, policies, practices and procedures while providing supplies
and/or services under this contract. Notwithstanding any additional security requirements in the Scope of Work, as
deemed necessary by the State, certain personnel with access to sensitive information and/or infrastructure of the
State or an Eligible Agency, shall be subject to background checks.

EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor employed in the performance of work under the Contract shall be considered
employees of the Contractor at all times, and not employees of the State. The Contractor shall comply with the Social
Security Act, Workman's Compensation laws and Unemployment laws of the State of Arizona and all State, local and
Federal legislation relevant to the Contractor's business,

INFORMATION DISCLOSURE

The Contractor shall establish and maintain procedures and contrals that are acceptable to the State for the purpose
of assuring that no information contained in its records or obtained from the state or from others in carying 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 divuiged other than to
employees or officers of the Contractor as needed for the performance of duties under the Contract, unless otherwise
agreed to in writing by the State,

CONTRACTOR PERFORMANCE REPORTS

Program management shall document Contractor performance, both exemplary and needing improvements where
corrective action is needed or desired. Copies of corrective action reports will be forwarded to the Procurement Office
for review and any necessary follow-up. The Procurement Office may contact the Contractor upon receipt of the
report and may request corrective action. The Procurement Office shall discuss the Contractor’s suggested comective
action plan with the Procurement Specialist for approval of the plan.

OFFSHORE PERFORMANCE OF WORK PROHIBITED

Due to security and identity protection concerns, direct services under this contract shall be performed within the
borders of the United States. Any services that are described in the specifications or scope of work that directly serve
the State of Arizona or its clients and may involve access to secure or sensitive data or personal client 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 to indirect or “overhead”
services, redundant back-up services or services that are incidental to the performance of the contract. This provision
applies to work performed by subcontractors at all tiers,

HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT OF 1996

The Contractor warrants that it is familiar with the requirements of HIPAA, as amended by the Health Information
Technology for Economic and Clinical Health Act (HITECH Act) of 2009, and accompanying regulations and will
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comply with all applicable HIPAA requirements in the course of this Contract. Contractor warrants that it wiil
cooperate with the State in the course of performance of the Contract so that both the State and the Contractor will be
in compliance with HIPAA, including cooperation and coordination with the Arizona Strategic Enterprise Technology
(ASET) Group, Statewide Information Security and Privacy Office (SISPO), Chief Privacy Officer and HIPAA
Coordinator and other compliance officials required by HIPAA and its regulations. Contractor will sigh any documents
that are reasonably necessary to keep the State and Contractor in compliance with HIPAA, including but not fimited
to, business associate agreements.

If requested, the Contractor agrees to sign a "Pledge to Protect Confidential Information” and to abide by the
statements addressing the creation, use and disclosure of confidential information, including information designated
as protected health information and all other confidential or sensitive information as defined in policy. in addition, if
requested, Contractor agrees to attend or participate in job related HIPAA training that is: (1) intended to make the
Contractor proficient in HIPAA for purposes of performing the services required and (2) presented by a HIPAA Privacy
Officer or other person or program knowledgeable and experienced in HIPAA and who has been approved by the
ASET/SISPO Chief Privacy Officer and HIPAA Coordinator.

INDEMNIFICATION CLAUSE

Contractor shall indemnify, 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, 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 tocal law, statute, ordinance, rule, regulation or court decree. It is the specific intention of the
parties that the Indemnitee shall, in all instances, except for Claims arising solely from the negligent or willful acts or
omissions of the Indemnitee, be indemnified by Contractor from and against any and all claims. It is agreed that
Contractor will be responsible for primary loss investigation, defense and judgment costs where this indemnification is
applicable. In consideration of the award of this contract, the Contractor agrees to 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 Coniractor or sub-contractor(s) is/are an agency, board, commission or university
of the Sfate of Arizona. '

INSURANCE REQUIREMENTS

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

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

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

1. Commercial General Liability — Occurrence Form
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Policy shall include bodily injury, property damage, personal injury and broad form contractual liability
coverage.

+ General Aggregate $2,000,000
» Products — Completed Operations Aggregate $1,000,000
» Personal and Advertising Injury $1,000,000
» Blanket Contractual Liability — Written and Oral $1,000,000
« Fire Legal Liability ' ~$ 50,000
e Each Occurrence $1,000,000

a. The policy shall be endorsed to include the following additional insured language: “The Stafe of
Arizona, its departments, agencies, boards, commissions, universities and its officers,
officials, agents, and employees shall be named as additional insureds with respect to lability
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 an behalf of the Contractor.

Business Automobile Liability
Bodily Injury and Property Damage for any owned, hired, and/or non-owned vehicles used in the
performance of this Contract.

« Combined Single Limit (CSL) $1,000,000

a. 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, invelving automobiles
owned, leased, hired or borrowed by 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 Iosses ansmg
from work performed by or on behalf of the Contractor.

Worker's Compensation and Employers' Liability

Workers' Compensation Statutory
Employers' Liability
» Each Accident $ 500,000
+ Digease - Each Employee $ 500,000
» Disease — Policy Limit $1,000,000

a. 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
fromm 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. 23-901, AND when such contractor or subcontractor executes the appropriate waiver (Sole
Proprietor/independent Contractor) form.

4. Professional Liability (Errors and Omissions Liability)

» Each Claim $1,000,000
¢ Annual Aggregate $2,000,000

8. In the event that the professional 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; and that either continuous coverage will be maintained or an extended
discovery period will be exercised for a period of two (2) years beginning at the time work under this
Contract is completed.
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b. The policy shall cover professional misconduct or lack of ordinary skill for those positions defined in
the Scope of Work of this contract.

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

1. The State of Arizona, its departments, agencies, boards, commissions, universities and its officers,
officials, agents, and employees wherever additional insured status is required. Such additional insured
shall be covered to the full limits of liability purchased by the Contractor, even if those limits of liability are
in excess of those required by this Contract.

2. The Confractor's insurance coverage shall he primary insurance with respect to ail other available
sources.

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 compliance 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 Chariotte Righetti,
CPPB at 100 N. 15" Avenue, Suite 201, Phoenix, AZ 85007 and shall be sent by certified mail, return
receipt requested.

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 nct less than A- Vil. The State of Arizona in no
way warrants that the above-required minimum insurer rating is sufficient to protect the Contractor from
potential insurer insolvency,

VERIFICATION OF COVERAGE: Contractor shall furnish the State of Arizona with certificates of insurance
(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 authorized by that insurer to bind coverage on its
behalf.

All certificates and 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, is a material breach of
contract.

Al certificates required by this Contract shall be sent directly to Charlotte Righetti, CPPB 100 N 15th Ave,
Suite 201, Phoenix AZ 85007. The State of Arizona project/contract number and project description shall be
noted on the certificate of insurance. The State of Arizona reserves the right to require complete, certified
copies of all insurance policies required by this Contract at any time. DO NOT SEND CERTIFICATES OF
INSURANCE TO THE STATE OF ARIZONA'S RISK MANAGEMENT DIVISION.

SUBCONTRACTORS: Contractors’ certificate(s) shall include all subceniractors as insureds under its
policies or Contractor shall furnish to the State of Arizona separate certificates 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: [n the event the Contractor or sub-contractor(s) isfare a public entity, then the Insurance
Requirements shall not apply. Such public entity shall provide a Certificate of Self-Insurance. If the
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contractor or sub-contractor(s) is/are a State of Arizona agency, board, commission, or university, nene of the
above shall apply. '
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UNIFORM TERMS AND CONDITIONS

1. Definition of Terms. As used in this Solicitation and any resulting Contract, the terms listed below are defined as

follows:

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

1.2 “Contract’ means the combination of the Solicitation, including the 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 issued for the
purpose of making changes in the Contract.

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

1.5 “Days” means calendar days unless ctherwise specified.

1.8 “Exhibif® means any item labeled as an Exhibit in the Solicitation or placed in the Exhibits section of the
Solicitation,

1.7 “Gratuity” means a payment, loan, subscription, advance, deposit of money, services, or anything of more than
nominal value, present or promised, unless consideration of substantially equal or greater value is 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 “Praocurement 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 “Serwvices” 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
amployment agreements or collactive bargaining agreements.

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

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.

2.1

2.2

Contract Interpretation

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 it's implementing rules, Arizona Administrative Code (A.A.C.) Title 2, Chapter
7.

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

2.31 Special Terms and Conditions;

232 Uniform Terms and Conditions:

2.3.3 Statement or Scope of Work;

234 Specifications;

2.3.5 Attachments;

2.3.6 Exhibits;

237 Documents referenced or included in the Solicitation.

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

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

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 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.

Contract administration and operation.

341

32

33

3.4

3.5

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

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

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

Facilities Inspection and Materials Testing. The Contractor agrees to permit access fo its facilities,
subcontractor facilities and the Contractor's processes or services, at reasonable times for inspection of the
facilities or materials covered under this Contract. The State shall also have the right 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 noncompliance 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 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 Confract 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
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3.9

3.10

3.1

3.12

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

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

Property of the State. Any materials, including reports, computer programs and other deliverables, created
under this Contract are the sole property of the State. The Contractor is not entitled to & 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.

Ownership of Intellectual Property. Any and ali intellectual property, including but not limited to copyright,
invention, trademark, trade name, sefvice mark, and/or trade secrets created or conceived pursuant to or as a
result of this contract and any related subcontract (“Inteliectual 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 Praperty 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 doecument{s) necessary
to assure cwnership of the Intellectual Properly vests in the State and shall take no affirmative actions that
might have the effect of vesting all or part of the Intellectual Property in any entity other than the State. The
Intellectual Property shall not be disclosed by contractor or its subcontractor(s} to any entity not the State
without the express written authorization of the agency, department, division, board ar 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 relating 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 right to perform random audits of contractor and subcontractor
records or to inspect papers or any employee thereof to ensure compiiance. Should the State determine that
the contractor and or any subcontractors be found noncompliant, the State may pursue all remedies allowed by
law, including but not limited to; suspension of work, termination of the contract for default and suspension and
or debarment of the contractor.

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

Scrutinized Businesses. In accordance with A.R.S. §35-391 and A.R.S. §35-393, Contractor certifies that the
Contractor does not have scrutinized business operations in Sudan or Iran.

Offshore Performance of Work 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 secure or sensitive data or
personal client data shall be performed within the defined territories of the United States. Unless specifically
stated otherwise in the specifications, this paragraph does not apply to indirect or “overhead” services,
redundant back-up services or services that are incidental to the performance of the contract. This provision
applies to work performed by subcontractors at all tiers.

‘Costs and Payments

4.1

Payments. Payments shall comply with the requirements of A.R.S. Titles 35 and 41, Net 30 days. Upon receipt
and acceptance of goods or services, the Contractor shall submit 2 compiete and accurate invoice for payment
from the State within thirty {30) days.
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4.2

4.3

4.4

4.5

Delivety. 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.

Applicable Taxes.
431 Payment of Taxes. The Contractor shall be responsible for paying all appl'icable taxes.

432 State and Local Trangaction 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 nct relieve the seller from its
obligation to remit taxes.

4.3.3 Tax Indemnification. Contractor and ail 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.

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

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 liabifity 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.

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

4.5.1 Accept a decrease in price offered by the, contractor
452 Cancel the Contract
453 Cancel the contract and re-solicit the requirements.

5 Contract changes

8.1

5.2

53

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 work or materials, the revision of payment terms, or the substitution of
work or materials, directed by a person who is not specifically authorized by the procurement officer in writing or
made unilaterally by the Contractor are violations of the Contract and of applicablé 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.

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

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

6 Risk and Liability
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6.1

6.2

6.3

6.4

Risk of Loss. The Contractor shall bear all loss of conforming material covered under this Contract until

received by authorized personnel at the location designated in the purchase order or Contract. Mere receipt
does not constitute final acceptance. The risk of loss for nonconforming materials shall remain with the
Contractor regardless of receipt.

Indemnification

621 ContractorVendor 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 vicarious liability of the State as a result of entering into this contract.
However, the parties further agree that the State of Arizona, its’ departments, agencies, boards and
commissions shall be responsible for its’ own negligence. Each party to this contract is responsible for
its’ own negligence. )

6.2.2 Public Agency Language Only Each party (as 'indemnitor') agrees to indemnify, defend, and hold
harmiess the other party (as ‘indemnitee") from and against any and all claims, losses, liability, costs, or
expenses (including reasonabie 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 indemnitar, its’ officers, officials, agents, employees, or
volunteers.”

Indemnification - Patent and Copyright. The Contractor shall indemnify and heold harmless the State against any
lability, including costs and expenses, for infringement of any patent, trademark or copyright arising out ‘of
Contract performance or use by the State of materials fumnished or work performed under this Contract. The
State shall reasonably notify the Contractor of any claim for which it may be liable under this paragraph. If the
contractor is insured pursuant to A.R.S. § 41-621 and § 35-1584, this section shall not apply.

Force Majeure.

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

642 Force Majeure shall not include the foliowing occurrences:

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

6.4.2.2 Late performance by 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 either the Contractor or any subcontractor to acquire or maintain any required
insurance, bonds, licenses or permits.

6.4.3 If either party is delayed at any time in the progress of the work by force majeure, the delayed party
shall notify the other party in writing of such delay, as soon as is practicable and no later than the
following 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 shali make a specific
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6.5

reference to this article, thereby invoking its provisions. The delayed party shall cause such delay to
cease as soon as practicable and shalk notify the other party in writing when it has done so. The time of
completion shall be extended by Contract Amendment for a period of time equal to the time that results
or effects of such delay prevent the delayed party from performing in accordance with this Contract.

8.4.4 Any delay or failure in performance by either party hereto shall net 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.

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

Warranties

7.1

7.2

7.3

7.4

7.5

7.6

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

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:

721 Ofaquality to pass without objection in the trade under the Contract description;
7.2.2  Fit for the intended purposes for which the materials are used,

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

7.2.4 Adequately contained, packaged and marked as the Contract may require; and
7.2.5 Conform to the written promises or affirmations of fact made by the Contractor.
Fitness. The Contractor warrants that any material supplied to the State shall fully conform to all requirements
of the Cantract and all representations of the Contractor, and shall be fit for all purposes and uses required by

the Contract.

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

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

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 limitations of actions prescribed in AR.S., Title 12, Chapter 5.

7.82 Purchase Orders. The Contracter 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 Confractor 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.
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8 State's Contractual Remedies

8.1

82

8.3

84

8.5

Right to Assurance. [f 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.

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 period(s) of days indicated by the State after the order is
delivered to the Coniractor. 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.

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

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

Nonconforming Tender. Materials or services supplied under this Contract shall fully comply with the Contract.
The delivery of materials or services or a portion of the materials or services that do not fully comply constitutes
a breach of contract. On detivery 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.

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

g1

9.2

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.

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 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 he entitled to recover exemplary damages in the amount of three times the value of the
Gratuity offered by the Contractor.
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10

11

12

9.3 Suspension or Debarment. The State may, by written notice fo 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 immediately notify the State. -

9.4 Termination for Convenience. The State reserves the right 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 entitled 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

9.5.1 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 acguire
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 no’uce of the
termmatlon and the reagons 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,

96 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.

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

Arbitration. The parties to this Contract agree to resolve all disputes arising out of o relating to this contract through
arbitration, after exhausting applicable administrative review, to the extent required by AR.S. § 12-1518, except as
may be requ:red 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.
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APPENDIX A - ADOA BUILDING LOCATIONS AND RULES

Listed below please find buildings owned and managed by Arizona Department of Administration (ADOA). Any work dene in
these buildings MUST be requested and approved through the Building and Planning Services Section or the Constructions

Services Section of the General Services Division. This requirement is in accordance with A.R.S. § 41-791.

Should Contractors provide any work under this contract without having first received approval through ADOA Building and

Planning Services Section or Constructions Services Section, the contract may be terminated immediately.

Building Address City Responsible Entity oo

100 N 15th Ave Phaenix Lincoln Properties 602-254-5790
100 N 15th Ave Phoenix Linceln Properties 602-254-5790
1010 W Washington St Phoenix Linceoin Properties 602-254-5790
1100 W Washington St Phoenix ADOA - General Services Division 602-542-1968
1101 W Washington St Phoenix Legislative Council 602-926-4235
1110 W Washington St Phoenix Lincoin Properties 602-254-5790
1200 W Washington St Phoenix ADQA - General Services Division 602-542-1068
1275 W Washington St Phoenix ADOA - General Services Division 602-542-1968
1300 W Washington St Phoenix ADOA, - General Services Division | 602-542-1968
14 N 18th Ave Phoenix ADOA - General Services Division | 602-542-1068
1400 W Washington St Phoenix ADOA - General Services Division 602-542-1968
15 8 15th Ave Phoenix ADOA - General Services Division | 602-542-1868
15 8 15th Ave Phoenix ADOA - General Services Division | 802-542-1968
150 N 18th Ave Phoenix CERE 802 258 1714
1501 W Washington St Phoenix Supreme Cout 602-452-3330
1502 W Washington St Phaoenix ADOA - General Services Division | 802-542-1968
151 N 18th Ave Phoenix CBRE 602 258 1714
1510 W Adams St Phoenix ADOA - General Services Division | 602-542-1968
1520 W Adams St Phoenix ADOA - General Services Division | 602-542-1968
1522 W Jackson St Phoenix ADOA - General Services Division | 602-542-1968
1535 W Jefferson St Phoenix ADOQA - General Services Division 602-542-1968
15635 W Jefferson St Phoenix ADOA - General Services Division 602-542-1968
1537 W Jackson St Phoenix ADOA - General Services Division | 602-542-1968
1600 W Monroe St Phoenix ADCA - General Services Division | 602-542-1968
1600 W Monroe St Phoenix ADOA - General Services Division | 602-542-1968
1601 W Jefferson St Phoenix ADOA - General Services Division | 602-542-1968
1616 W Adams St Phoenix ADOCA - General Services Division 602-542-1968
1624 W Adams St Phoenix ADOA - General Services Division 602-542-1968
1645 W Jefferson St Phoenix ADOA - General Services Division 602-542-1968
1688 W Adams St Phoenix ADOA - General Services Division 602-542-1968




_Appendix A

State of Arizona

Solicitation No.: ADSPO13-00002001 o Page | State Srt?f:\::_'f’g:?tg rce
N . . oF Phoenix, AZ.85007
Description: Furniture Products and Services 27
(Eggit‘é\: Kﬁiﬁﬁgfg?g Adition) Phoenix | Legislative Council 602-926-4236
gggn‘ﬁ ﬁzzzg‘ﬁ’g‘s Addition) Phoenix | Legislative Council 602-926-4236
1700 W Washington St (Executive Tower) Phoenix ADOA - General Services Division | 602-542-1968
1700 W Washington St (Executive Tower) Phoenix ADOA - General Services Division | 602-542-1968
1700 W Washington St (House) Phoenix House of Representatives 602-926-5582
1700 W Washington St (Museum) Phoenix Legislative Council 602-926-4236
1700 W Washington St (Senate) Phoenix State Senate 602-926-5968
1716 W Adams St Phoenix JLBC Staff 602-926-5491
1740 W Adams St Phoenix ADOA - General Services Division 602-542-1568
1789 W Jefferson St Phoenix ADOA - General Services Division | 602-542-1968
1789 W Jefferson St Phoenix ADOA - General Services Division | 602-542-1968
1801 W Madison St Phoenix ADOA - General Services Division | 602-542-1868
1802 W Jackson St Phoenix ADOA - General Services Division 602-542-1968
1805 W Madison St Phoenix ADOA - General Services Division | 602-542-1968
1818 W Adams St Phoenix ADOA - General Services Division | 602-542-1968
1831 W Jefferson St Phoenix ADOA - Generai Services Division 602-542-1968
1840 W Jackson St Phoenix ADOA - General Services Division | 602-542-1968
1850 W Jackson St Phoenix ADOA - General Services Division 602-542-1968
1901 W Madison Phoenix ADOQA - General Services Division 602-542-1968
1919 W Jefferson St Phoenix ADOA - General Services Division 602-542-1568
1937 W Jefferson St Phoenix ADOA - General Services Division | 602-542-1968
1937 W Jefferson St Wayland D Phoenix ADOA - General Services Division | 602-542-1968
1937 W Jefferson 5t Wayland E Phoenix ADOA - General Services Division | 602-542-1968
2422 W Holly St Phoenix ADOA - General Services Division 602-542-1968
250 N 17th Ave Phoenix ADOA - General Services Division | 602-542-1968
2910 N 44th St Phoenix ADOA - General Services Division | 602-542-1968
2910 N 44th St Phoenix ADOA - General Services Division | 802-542-1968
400 W Congress St Tucson ADOA - General Services Division | 602-542-1968
400 W Congress St Tucson ADOA - General Services Division | 602-542-1968
402 W Congress St Tueson ADOA - General Services Division | 602-542-1968
418 W Congress St Tucson ADOA - General Services Division | 602-542-1968
417 W Roosevelt St Phoenix ADOA - General Services Division | 802-542-1868
519 E Beale St Kingman ADOA - General Services Division | §02-542-1868
701 E Jefferson Phoenix AHCCCS 602-417-4762
801 E Jefferson Phoenix AHCCCS 602-417-4762
9535 E Doubletree Ranch Rd Scottsdale | ADDA - General Services Division | 602-542-1968
9545 E Doubletree Ranch Rd Scottsdale | ADOA - General Services Division | 602-542-1968




Contract Amendment

AZ DEPT. OF ADMINISTRATION
STATE PROCUREMENT OFFICE

CONTRACT NO,: ADSPO13-040889
Fumiture, Products and Services

PAGE 100 N, 15™ AVE., STE. 201
' Phoenix, AZ Ba007

Phoenix, AZ 85002

CONTACT: Kent Rauser

AMENDMENT NO.: One (1) OF
CONTRACTOR: STATE AGENCY:
Guogmans Inc AZ Department of Administration (ADDA)
PO Box 13289 State Progurement Office

100 N, 15" Ava., Ste.201
Phoenix, AZ 85007

CONTACT: Charlatts Righetti, CPPB

PRONE: (802) 263-1110 PHONE: (602) 542-9127
EMAIL: krauser@goomans. info EMAIL: charlofte righetti@azdaa gov

Furniture, Products and Services

1. Pursuant to Special Terms and Conditicns, Paragraph 24‘ the above referenced Contract shall now

include the following services:

AIM (Asset Inventory Management)
Modular Furniture Refurbishment

Pricing for each service to be upioaded within ProcureAZ, titled *Additional Services Pricing’.

2. All other terms, condltions and provisions remain unchanged.

This Contract Amendment is not binding against the State of Arizona uniess signed by an authorized representative of
the Contractor and then accepted in writing by an authorized representative of the State.

CONTRACTOR HEREBY ACKNOWLEDGES RECEIPT AND
UNDERSTANDING OF THE ABOVE AMENDMENT,

THE ABOVE REFERENCED CONTRACT AMENDMENT 18
HEREBY EXECUTED TH!S DATE BY THE STATE. -

| &2447%

Dok

SIG'NATURE DATE

PRINTED/TYPED NAME AND TITLE

N GNATURE DATE

Charlotte Righetti, CPPB,
Senior Procurement Specialist

TYPED NAME AND TITLE

Amendment to contract
6/20/2013
Page | of 1




STATE PROCUREMENT CFFICE

CONTRACT NOC.: ADSPO13-040689 PAGE 100 N, 15™" AVE., STE. 201
Fumiture, Products and Services ! Phoenix, AZ 85007
AMENDMENT NO.: Two (2) oF
CONTRACTOR: ' STATE AGENCY:
Goodmans Inc ' AZ Department of Administration (ADOA)
PO Box 13289 State Procurement Office
Phoenix, AZ 85002 100 N. 15" Ave., Ste.201
Phoenix, AZ 85007
CONTACT: Stacey Huld CONTACT: Charlotte Righetti, CPPB
PHONE: (602) 512-0615 PHONE: (602) 542-9127
EMAIL: shuld{@goomans info EMAIL: chariotte.righetfi@azdoa.gov

Furniture, Products and Services

1. Pursuant to Special Terms and Conditions, Paragraph 22.2, Price Reduction, the above referenced
Contract shall reflect a price reduction on manufacturer line Maxon in five categories, Chairs,
Freestanding, Modular, Systems Solutions and Storage/Casegoods. The new discount is 66%, the
previous discount was 57%.

2. Pursuant to Special Terms and Conditions, Paragraph 23, Volume Discounts, the above referenced
Contract shall refiect a larger volume discount on manufacturer line Maxon in five categories, Chairs,
Freestanding, Modular, Systems Solutions and Storage/Casegoods. Please reference revised Volume
Discount spreadshest. )

3. All other terms, conditions and provisions remain unchanged.

This Contract Amendment is not binding against the State of Arizona unless signed by an authorized representative of
the Contractor and then accepted in writing by an authorized representative of the State.

CONTRACTOR HEREBY ACKNOWLEDGES RECEIPT AND TI-?/ﬁBbVE REFERENGEL CONTRACT AMENDMENT S

UNDERSTANDING OF THE ABOVE AMENDMENT. y /HEREDY EXEQUTED THIS DATE BY THE STATE.
o G e 94
adn E—@M\) | 9713 / /(J__ / /) | CZ, q o
\ SIGNATURE DATE i\ , 1{/ siGNATURE 'DATE

Charlotte Righetti, CPPB,
Senior Procurement Spacialist

PRINTED/TYPED NAME AND TITLE TYPED NAME AND TITLE




C ontract Amendment AZ DEPT. OFADMINISTRAT]ON
STATE PROCUREMENT OFFICE
CONTRACT NO.: ADSPO13-040689 PAGE 100 N. 15™ AVE., STE. 201
. M i -
Furniture, Products and Senvices Phoenix, AZ 85007
AMENDMENT NG.: Three (3) oF
CONTRACTOR: STATE AGENCY:
Goodmans inc AZ Department of Administration (ADOA)
PO Box 13288 State Procurement Offica

Phoenix, AZ 85002

100 N. 15" Ave., Ste.201
Phoenix, AZ 85007

CONTACT: Stacey Huld CONTACT: Charlotie Righetti, CPPB
PHONE: {802) 512-06158 PHONE: (602) 542-9127
EMANL : shuld@goomans.info EMAIL: charloite righstii@azdoa gov

Furniture, Products and Services

Pursuant to Uniform Terms and Conditions, Paragraph 5, Contract Changes, 5.1 Amendments, the above referenced
Contract shall be amended as follows:

1. In accordance with the Special Terms and Conditions, Section 3, Contract Extensions, this contact shail be
extended through February 28, 2015,

2. Remove Special Terms and Condition, Section 25, Administration Fee in its entirety and replace with the
following language:

25, ADMINISTRATIVE FEE/USAGE

Contractor shall assess an administrativa fee in tha amount of ona (1%) against all contract sales to
members of the State Purchasing Cooperative — including cities, counties, school districts and other
qualified members. The administrative fee is calculated against all sales under this contract minus
any taxes or regulatory fees, minus any returns or credits, and minus any shipping charges not
aiready included in the unit prices. An updated list of State Purchasing Cooperative members may
be found at hitp./spo.az qov/Cooperative Procurement/SPC/default.asp.

At its option, the State may expand or narrow the applicability of this fee. The Siate shall provide
thirty {30) days written notice prior to exercising or changing this option.

The Administrative Fee shall be 2 part of the Contractor's unit prices and is not to be charged
directly to the custorner in the form of a separate line item. Statewide contracts shall not have
separate prices for State Agency customers and State Purchasing Cooperative customers.

Contractors shall submit a Quarterly Usage Report documenting all contract sales. The proper
Usage Report Forms may be found on the State Procurement Office’s web site at
http://spo.ar gov/Contractor Resources/Admin Fee/default.asp. Any alternate Quarterly Usage
Report format shall be approved by the Procurement Officer. If there are no contract sales during a
quarter, a quarterly Usage Report indicating “no contract sales” shall be submitted to satisfy this
requirement. Although not required under this reperting activity, the contractor shall provide
itemized usage reparts detailing all acquisitions against this contract upon request.

The applicable Administrative Fee shall be submitted, along with a Quarterly Usage Report to the
State Procurement Office no later than the last day of the month fotlowing the end of each calendar
quarter. Administrative Fees shall be submitted to the following address:




Contract Amendment

CONTRACT NO.: ADSP0O13-040680
Furniture, Products ang Services

PAGE
2

AMENDMENT NG.: Three (3)

CF

AZ DEPT. OF ADMINISTRATION

STATE PROCUREMENT OFFICE
100 N. 15™ AVE |, STE. 201
Phoenix, AZ 85007

Arizona Department of Administration

State Procurement Office

Attention: Statewide Contract Administrative Fee

100 N. 15th Avenue, Suite 201

Phoenix, AZ 85007

6§ The submission schedule for Administrative Fees and Usage reports shall be as follows:
Due October 31

Due January 31

Due by April 30

Due by July 31

FY Q1, July through September
FY Q2, October through December
FY Q3, January through March

FY Q4, April through June

7 Contractor's failure to remit accurate administrative fees and quarterly usage reports in a timely
manner consistent with the contract’s requirements may result in the State exercising any recourse
available under the contract or as provided for by law.

All other terms, conditions and provisions remain unchanged.

This Contract Amendment is not binding against the State of Arizona unless signed by an autherized tepresentative of
the Contractor and then accepted in writing by an authorized representative of the State.

CONTRACTOR HEREBY ACKNOWLEDGES RECEIPT AND
UNDERSTANDING OF THE ABOVE AMENDMENT.

THEABOVE REFERENCED CONTRACT AMENDMENT IS
REBY EX G&,;TED THIS DATE BY THE STATE.

»,

| December 18, 2013

IGNATURE DATE

PRINTED/TYPED NAME AND TITLE

M{W =

SIGNATU RE DATE

Chariotte Righetti, CPPB,
Senior Procurement Officer




Contract Amendment AZ DEPT.OF ADMINISTRATEQN.
STATE PROCUREMENT OFFICE
CONTRACT NO.: ADSPQ13-040689 PAGE 100 N. 15" AVE., STE. 201
Fumniture, Products and Services ! Phoenix, AZ 85007
AMENDMENT NOC.: Four (4) CF
CONTRACTOR: STATE AGENCY:
Goodmans Inc AZ Department of Administration {ADOA)
PO Box 13289 State Procurement Office
Phoenix, AZ 85002 100 M. 15" Ave., Ste.201
Phoenix, AZ 85007
CONTACT: Stacey Huld CONTACT; Missy Mudry
PHONE: (602} 5120615 PHONE: (602} 542-9107
EMAIL: shuld@goodmans.info EMAIL: missy. mudry@azdoa.gov

Furniture, Products and Services

1. Pursuant to Special Terms and Conditions, Paragraph 24, the above referenced Contract shail no longer
include the Chromcraft product line within the following categories: Category 1 — Chairs/Seating; Category
2 — Free Standing Furniture; and Category 6 -~ Classroom/Special Schoo! Furniture and is evidenced in the
price list titled ‘Furniture Contracted Discount Structure as of September 2014,

2. All other terms, conditions and provisions remain unchanged.

This Canfract Amendment is not binding against the State of Arizona unless signed by an autharized representative of
the Confractor and then accepted in writing by an authorized representative of the State,

CONTRACTOR HEREBY ACKNOWLEDGES RECEIPT AND THE ABOVE REFERENCED CONTRACT AMENDM ENT

UNDERSTANDING OF THE ABOVE AMENDMENT. HEREBY EXECUTED THIS DATE BY THE STATE.
f 7
sugl {*—M | September 26, 2014 L/MMM Jf q 74 j
YIGNATURE DATE _&lGNATURE batE ©
Missy Mudry

Senior Procurement Officer

PRINTED/TYPED NAME AND TITLE




Contract Amendment State of Arizona
State Procurement Office
Confract No.: ADSPO13-040689 100 N. 15™ Avenue, Suite 201
PAGE :
. 10F 2 Phoenix, AZ 83007
Amendment No.: Five (5)
CONTRACTOR: STATE AGENCY:
GOODMANS INC AZ Department of Administration
1440 E Indian School Road State Procurement Office
Phoenix, AZ 85014 100 N. 15" Avenus, Suite 201
Phoenix, AZ 85007
CONTACT: Stacey Huld ‘ CONTACT: Missy Mudry
PHONE:; {602)263-1110 PHONE: (602) 542-9107
EMAIL: shuld@goodmans.info EMAIL: Missy. Mudry@azdoa.gov

Furniture, Products and Services

Pursuant o Uniform Terms and Conditions, Paragraph &, Contract Changes, 5.1 Amendments, the above
referenced Contract shall be amended as follows:

1. In accordance with the Special Terms and Conditions, Section 3, Contract Extensions, this confact shall be
extended for a one year period through February 28, 2016.

2. Remove Special Terms and Condition, Saction 25, Administration Fee in its entirety and replace with the
following language:

25. ADMINISTRATIVE FEE / USAGE REPORTS

251

25.2

Method_of Assessment. At the completion of each quarter, the confracior reviews all sales under
their contract in preparation for submission of their Usage Report. The confractor identifies all sales
receipts transacted by members of the State Purchasing Cooperative and assesses one percent
(1.0%) of this amount in their Usage Report. An updaled list of State Purchasing Cooperative
members may be found at: hitps://spo.az.gov/state-purchasing-cooperative. At its option, the State
may expand or narrow the applicability of this fes. The State shall provide thirty (30) written notice
prior to exercising ot changing this option. The contractor shall summarize all sales, along with all
assessed Administrative Fee amounts within their Usage Repor, including total amounts for the
following:

» Total sales recelpts from State agencies, boards and commissions;

«  Total sales receipts from members of the State Purchasing Cooperative; and

*  Total Administrative Fee amount based on ane percent (1.0%) of the sales receipts from
members of the State Purchasing Cooperative.

Submission of Reporis and Fees. Within thirty (30) days following the end of the quarter, the
contractor submits their Usage Report and if applicable, a check in the amount of one percent (1%)
of their sales receipts from members of the State Purchasing Cooperative, to the Department of
Adminisiration, State Procurement Office. Contractors are reguired to use the State's current report
templates unless you have authorization from your contract officer to use a different format. You
need to complete Form 799, which is a cover letter that gives the totals of your transactions; and
Form 801, which is an Excel spreadsheet that details your transactions. Sales fo siate agencies and
the cooperative members are to be totaled separately. The most current forms can be downloaded
at https://spo.az govistatewide-contracts-administrative-fee.

25.2.1 The submission schedule for Administrative Fees and Usage reports shall be as follows:

EY @1, July through September Due October 31
FY Q2, October through December Pue January 31
FY Q3, January through March Due by April 30

FY 04, April through June Due by July 31




18.2.2 Usage Reports and any questions are to be submitted by email to the state’s designated
usage report email address: usage@azdoa.gov

18.2.3

Department of Administration
General Services Division

Administrative Fees shall be made out to the “State Procurement Office” and mailed to:

ATTN: "Statewide Contracts Adminisirative Fee"

100 N. 15th Avenue, Suite 202
Phoenix, AZ 85007

The Administrative Fee shall be a part of the Gontractor's unit prices and is not o be charged

253
directly to-the customer in the form of & separate line item. Statewide contracts shall not have
separate prices for State Agency customers and State Purchasing Cooperative customers.

254 Contractor's fallure to remit administrative fees in a fimely manner consistent with the contract's

requirements may result in the State exercising any recourse available under the contract or as

provided for by law.

Ling item added in ProcureAZ for Delivery, as related to the Scope of Work, under Section 3.3.6 Delivery, which

Is evidenced within ProcureAZ with the additional line item #17.

4. All other terms, conditions and provisions remain unchanged.

This Contract Amendment is not binding against the State of Arizona unless signed by an authorized representative
of the Contractor and then accepted in writing by an authorized representative of the State.

Contractar hereby acknowledges receipt and understanding of
the above amendment.

The above referenced contract amendment is hereby

L God

executed this date by the State.
4 l 4

MW !zl
e,

110312014
Signature Date ate
Missy Mudry
Adam Goodman
CEC Sr. Procurement Officer

Printed/Typed Name and Title

Printed/Typed Name and Titie
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