Contract No. 2018-088

COOPERATIVE PURCHASING AGREEMENT
BETWEEN
THE TOWN OF FOUNTAIN HILLS
AND
SYNERGY PETROLEUM LLC

THIS COOPERATIVE PURCHASING AGREEMENT (this “Agreement”) is entered into
as of February6, 2018, between the Town of Fountain Hills, an Arizona municipal corporation (the
“Town™), and Synergy Petroleum LLC, a Arizona limited liability company (the “Contractor™).

RECITALS

A. After a competitive precurement process, the State of Arizona. (“State™) entered into
Contract No. ADSPO17-00007390 for Bulk Fuel and Bulk Propane with Contractor, effective
December 1, 2017, (the “State Contract™). A copy of the State Contract is attached hereto as Exhibit
A and incorporated herein by reference, to the extent not inconsistent with this Agreement.

B. The Town is permitted, pursuant to Section 3-3-27 of the Town Code, to make
purchases under the State Contract, at its discretion and with the agreement of the awarded
Contractor. and the State Contract permits its cooperative use by other public entities, including the
Town.

C. The Town and the Contractor desire to enter into this Agreement fer the purpose of
(i) acknowledging their cooperative contractual relationship under the State Contract and this
Agreement, (ii) establishing the terms and conditions by whichthe Contractor may provide the Town
with Bulk Fuel as more particularly set forth in Section 2 below (the “Services™) and (iii) setting the
maximum aggregate amount to be expended pursuant to this Agreement related to the Services.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing introduction and recitals, which are
incorporated herein by reference, the following mutual covenants and conditions, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Town
and the Contractor hereby agree as follows:
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I. Term of Agreement. This Agreement shall be effective as of the date first set forth
above and shall remain in full force and effect for a period of one (1) year. until February 6, 2019
(the “Initial Term™), unless terminated as otherwise provided in this Agreement or the State
Contract. After the expiration of the Initial Term, this Agreement may be renewed for up to four
(4) additional one-year terms (a“Renewal Term™) if (i) itis deemed in the best interests of the Town,
subject to availability and appropriation of funds for the renewal in the subsequent year; (ii) the term
of the State Contract has not expired or has been extended; (iii) at least 30 days prior to the ten-
current term of the then-current term of this Agreement, the Contractor requests, in writing, to
extend this Agreement for an additional one-year term and (iv) the Town approves the additional
one-year term in writing (including any price adjustments approved as part of the State Contract),
as evidenced by the Town Manager's signature thereon, which approval may be withheld by the
Town for any reason. The Contractor’s failure to seek a renewal of this Agreement shall cause this
Agreement to terminate at the end of the then-current term; provided, however, that the Town may,
at its discretion and with the agreement of the Contractor, elect to waive this requirement and renew
this Agreement. The Initial Term and any Renewal Term are co]leuwely referred to herein as the
“Term/” Upon renewal, the terms of this Agreement shall remain in full force and effect.

2. Scope of Work. Contractor shall provide to Town the Materials and Services under
the terms and conditions of the State Contract and as more particularly set forth in the Proposal
attached hereto as Exhibit B, and incorporated by this reference.

2.1 Inspection: Acceptance. All Services are subject to final inspection and
acceptance by the Town. Upon discovery of non-conferming Services, the Town may elect to do
any or all of the following by written notice to the Contractor: (i) waive the non-conformance; (ii)
stop the work immediately; or (iii) bring Service into compliance and withhold the cost of same
from any payments due to the Contractor.

3. Compensation. The Town shall pay Contractor an aggregate amount not to exceed
$45.000.00 per year, and a maximum amount of $225.000.0@ (including all renewals), for the
Services.

4. Pavments. The Town shall pay the Contractor monthly, based upon acceptance and
delivery of Materials and/or Services performed and completed to date, and upon submission and
approval of invoices. Each invoice shall (i) contain a reference to this Agreement and the State
Contract and (i) document and itemize all work completed to date. Contractor’s invoices for each
task shall not exceed the amount set forth in the Proposal and State Contract. The invoice statement
shall include a record of materials delivered, time expended and work performed in sufficient detail
to justify payment. Additionally, invoices submitted without referencing this Agreement and the
State Contract will be subject to rejection and may be returned.

S. Records and Audit Rights. To ensure that the Contractor and its subcontractors are
complying with the warranty under Section 6 below, Contractor’s and its subcontractors’ books,
records, correspondence, accounting procedures and practices, and any other supporting evidence
relating to this Agreement, including the papers of any Contractor and its subcontractors’ employees
who perform any work or services pursuant to this Agreement (all of the foregoing hereinafter
referred to as “Records™), shall be open to inspection and subject to audit and/or reproduction
during normal working hours by the Town, to the extent necessary to adequately permit (i)
evaluation and verification of any invoices, payments or claims based on Contractor’s and its
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subcontractors’ actual costs (inchuding direct and indirect costs and overhead allocations) incurred,
or units expended directly in the performance of work under this Agreement and (ii) evaluation of
the Contractor’s and its subcontractors’ compliance with the Arizona employer sanctions laws
referenced in Section 6 below. For the purpose of evaluating or verifying such actual or claimed
costs or units expended. the Town shall have access to said Records, even if located at its
subcontractors’ facilities, from the eftective date of this Agreement for the duration of the work and
until three years after the date of final payment by the Town to Contractor pursuant to this
Agreement. Contractor and its subcontractors shall provide the Town with adequate and appropriate
workspace so that the Town can conduct audits in compliance with the provisions of this Section.
The Town shall give Contractor or its subcontractors reasonable advance notice of intended audits.
Contractor shall require its subcontractors to comply with the provisions of this Section by insertion
of the requirements hercof in any subcontract pursuant to this Agreement.

0. E-verify Requirements. To the extent applicable under Ariz. REV. STAT. § 41- 4401,
the Contractor and its subcontractors warrant compliance with all lederal immigration laws and
regulations that relate to their employees and their comphiance with the E-verify requirements under
Ariz. REV. STAT. § 23-214(A). Contractor’s or its subcontractors’ failure to comply with such
warranty shall be deemed a material breach ol this Agreement and may result in the termination of
this Agreement by the Town.

7. Israel. Contractor certifies that it is not currently engaged in, and agrees for the
duration of this Agreement that it will not engage in a “boycott,” as that term is defined in ARriz.
REV. STAT. § 35-393, of'lsrael,

8. Conflict of Interest. This Agreement may be canceled by the Town pursuant 1o ARIZ.
REV.STAT. § 38-511.

9. Applicable Law: Venue. This Agreement shall be governed by the laws of the State
of Arizona and a suit pertaining to this Agreement may be brought only in courts in Maricopa
County, Arizona.

10. Agreement Subject to Appropriation. The Town is obligated only to pay its
obligations set forth in this Agreement as may lawfully be made from funds appropriated and
budgeted for that purpose during the Town’s then current fiscal year, The Town's obligations under
this Agreement are current expenses subject to the “budget law™ and the unfettered legislative
discretion of the Town concerning budgeted purposes and appropriation of funds. Should the Town
elect not to appropriate and budget funds to pay its Agreement obligations, this Agreement shall be
deemed terminated at the end of the then-current fiscal year term for which such funds were
appropriated and budgeted for such purpose and the Town shall be relieved of any subsequent
obligation under this Agreement. The parties agree that the Town has no obligation or duty of good
faith 1o budget or appropriate the payment of the Town’s obligations set forth in this Agreement in
any budget in any fiscal year other than the fiscal year in which this Agreement is executed and
delivered. The Town shall be the sole judge and authority in determining the availability of funds
for its obligations under this Agreement. The Town shall keep Contractor informed as to the
availability of funds for this Agreement. The obligation of the Town to make any payment pursuant
to this Agreement is not a general obligation or indebtedness of the Town. Contractor hereby waives
any and all rights to bring any claim against the Town from or relating in any way to the Town's
termination of this Agreement pursuant to this section.
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1. Conflicting Terms, In the event of any inconsistency, conflict or ambiguity among
the terms of this Agreement, any Town-approved work orders, the State Contract and invoices, the
documents shall govern in the order listed herein. Notwithstanding the foregoing, and in conformity
with Section 2 above, unauthorized exceptions. conditions, limitations or provisions in conflict with
the terms of this Agreement or the State Contract (collectively, the “Unauthorized Conditions™),
other than the Town’s project-specific requirements, are expressly declared void and shall be of no
force and etfect. Acceptance by the Town of any work order or invoice containing any such
Unauthorized Conditions or failure to demand full compliance with the terms and conditions set
torth in this Agreement or under the State Contract shall not alter such terms and conditions or
relieve Contractor from, nor be construed or deemed a waiver of, its requirements and obligations
in the performance of this Agreement.

12. Rights and Privileges. To the extent provided under the State Contract, the Town
shall be afforded all of the rights and privileges afforded to State and shall be “State™ (as defined in
the State Contract) for the purposes of the portions of the State Contract that are incorporated herein
by reference.

13. Indemnification: Insurance. In addition to and in no way limiting the provisions set
forth in Section 12 above, the Town shall be afforded all of the insurance coverage and
indemnifications afforded to State to the extent provided under the State Contract, and such
insurance coverage and indemnifications shall inure and apply with equal effect to the Town under
this Agreement including, but not limited to, the Contractor’s obligation to provide the
indemnification and insurance. In any event, the Contractor shall indemnify, defend and hold
harmless the Town and each council member, officer, employee or agent thereof (the Town and any
such person being herein called an “Indemnified Party™), for, [rom, and against third party losses,
claims, damages, liabilities, costs and expenses (including, but not limited to, reasonable attorneys”
fees, court costs. and the costs of appellate proceedings) to which any such Indemnified Party may
become subject, under any theory of liability whatsoever (¥*Claims™), insofar as such Claims (or
actions in respect thereof) relate to, arise out of, or are caused by or based upon the negligent acts,
intentional misconduct, errors, mistakes or omissions. in connection with the work or services of the
Contractor, its officers, employees, agents, or any tier of subcontractor in the performance of this
Agreement.

14, Notices and Reguests. Any notice or other conimunication required or permitted to
be given under this Agreement shall be in writing and shall be deemed to have been duly given if
(1) delivered to the party at the address set forth below, (i1) deposited in the U.S, Mail, registered
or certified, return receipt requested, to the address set {orth below or (iii) given to a recognized and
reputable overnight delivery service, to the address set forth below:

I to the Town: Town of Fountain Hills
16705 East Avenue of the Fountains
Fountain Hills, Arizona 85268
Attn: Grady E. Miller, Town Manager

With copy to: Dickinson Wright PLLC
1850 North Central Avenue Suite 1400
Phoenix, Arizona. 85004
Attn: Fredda Bisman, Interim Town
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Altorney

I to Contractor: Synergy Petrolenm LLC
622 South 56" Avenue
Phoenix, Arizona, 85043
Attn: Mark Panzica

or at such other address, and to the attention of such other person or officer, as any party may
designate in writing by notice duly given pursuant to this subsection. Notices shall be deemed
received (i) when delivered to the party, (ii) three business days after being placed in the U.S. Mail,
properly addressed, with sufficient postage or (i) the following business day aller being given to a
recognized overnight delivery service, with the person giving the notice paying all required charges
and instructing the delivery service to deliver on the following business day. If a copy of a notice is
also given to a party’s counsel or other recipient. the provisions above governing the date on which
a notice is deemed to have been received by a party shall mean and refer to the date on which the
party, and not its counsel or other recipient to which a copy of the notice may be sent, is deemed to
have received the notice.

SIGNATURES ON FOLLOWING PAGES]
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IN WITNESS WHEREOF, the partics hereto have executed this Agreement as of the
date and year first set forth above,

“Town”

TOWN OF FOUNTAIN HILLS,
an Arizona Municipal Corporation

MLQQM

Grady E. Millc@own Manager

ATTEST:

(ACKNOWLEDGEMENT)
STATE OF ARIZONA )
COUNTY OF MARICOPA g >
On E}j} %l_*jj?.ﬁl 8, before me personally appeared Grady E. Miller, the Town Manager of the

TOWN OF FOUNTAIN HILLS, an Arizona municipal corporation, whose identity was proven to me
on the basis of satisfactory evidence to be the person who he claims to be, and acknowledged that he
signed the above document, on behalf of the Town of Fountain Hills.

Y Dok s O Toal

i Corlssion #521340
5/ Notary Public - State of Arlzona NOtary Public

& N MARICOPA COUNTY
G My comm, expirss Dee, 8, 2020

(Affix notary seal here)

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

PHOENIX 77018-1 423781v1



“Contractor” il .

SYNERGY PETROLEUM LLC

By: %K—’

Name: Mark Panzica

Its: General Sales Manager

(ACKNOWLEDGEMENT)

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )

/9 , 2018, before me personally appeared ﬂé&j ggz,fcg , the

, @1 Synergy Petroleum LLC, an Arizona limited liability corporation, whose
identity was provén to me on the basis of satisfactory evidence to be the person who he claims to be,
and acknowledged that he signed the above document, on behalf of Stericycle Environmental
Solutions, Inc.

ERIN G SK %/6 7 6L/
Notary Publije, St;:‘t‘n;it‘{:&orhona be\/ . <

Maricopa County tary Public
My Commission Expires

September 07, 2021

On

(Affix notary seal here)
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EXHIBIT A
TO
COOPERATIVE PURCHASING AGREEMENT
BETWEEN
THE TOWN OF FOUNTAIN HILLS
AND
SYNERGY PETROLEUM LLC

[STATE CONTRACT]

See following pages.



Request for Proposals
Amgggg ;!$E?§U§?ég$ State Procurament Office

160§ 151 Ava., Suile 201
Phooniy, AZ 855807

Arizens Depariment of Adminksiration

Bascription:
Bulk Fuel and Bulk Fusl Propane

Attachment 1
Offer and Acceptance Form

SUBMISSION OF OFFER: Undarsigned horoby offers and agrocs & provide Ervor] Reference source not feund. to in compiiance with lhe
Solickation Indlsated sbove end our Offer Indicatad by the lales! deted vorsion belows

Frdttad ’E-_f oy/i1f1y
Offer: duly fritial s
2. | % 3| x 4 | x
Revices | dsta#t T iltel | deie ' it | date #1 initict
Offars:
HE g, ! % .| X 7. [ x
Caamea 0 et | cme#s | el | dstess | inkal
Hestend | 8. | ¥
Final Gifer: | V&ang A A : : S : : 4 _
Senergy Petrolewm LLC . 7/ P fZ_ J— W
i
Offarer company nama Slgnature of persan authonized o sipn Ofer initials
620 8 56% Ave Mark Panzica, General Sales Manager
Addass Printed nama and fils
Pheenix, AZ 850453 Mark Panziea, General Sales Manager
Chty | Slale | 2P Contact nome end fite
46-0658218 mpunzica@gosenergy.com 480-700-0410
Favinral tax Mantider (£ or B5H} Contact Bl Addrass Conlact phano numbar

CERTIFICATION: By slgnaturs in tho ahove, Offeror certifies thal it
1. wil nol disoiminate agalnst sny employes or epplicant for employmant in vielstion of Federad Exscutive Grder 11246, frizona] Slate
Execulive Omier 20088 or ARE. §5 411481 through 1465,

2. has not piven, offared o glve, nor inlends o give al any time hereaftar any econcmie spporunily, ulure employment, glff, leen, gratully,
special discount, Ilp, favar, or savice fo a public seovant in connection with the submified offer, Fallure to provide o valid signalure
affirring the stipulations reguired by his clause will resull b rejociion of the Oifar, Signing the Glfer with a folse stalement will veld the
Dficr, any resuling conbract, and may be subject to legal penaliies under law,

3 compifss wilh ARLS, § 413832 when offering slectonies or information echnology products, services, of mainlenance; and

4. s not debarred from, or olhenvise prohiblisd from pastisipating In any conlract awarded by fedaeral, slate, or locsl government,

ACCEPTANHCE OF QFFER: Slals hereby acoepts the Inftial Olfer, Revised Offer, or Beat and Final Offor identifiad by number # 8t the top of
ihls form, and which was dated date {the Acceplod Offer). Offeror is now bourd {as Contractor) o carry out the Work under the aftached
Condract, of witich the Accepted Gffor forms a part. Contracior is cautionad not to commance any billeble work or to provide sny meterdsd or
paiform any servies under the Contract antll Conlractor recelves the spplicable QOrder or written nolice lo proceed from Procurement Qffiser.

Stete's Contrect Ho, In:ADSPOY-HE007360

R / /../“-‘} - ) .
g / ///Z«m\. Cﬂﬂ*“‘ﬁ; pame MC{C Ko NTAL. T i i X

Brotursment OE{ff}g‘na!ma Procurement Officer printed name
index
Offer Forms (Atlachments) Date: 0172412017
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Douglas A. Ducey Craig Brown
Govermnor : Director

ARIZONA DEPARTMENT OF ADMINISTRATION

STATE PROCUREMENT OFFICE

100 NORTH FIFTEENTH AVENUE « BUITE 201
PHOENEX, ARIZONA 85007

(602} 542.5511 (maln} (602} 542.5508 {fax}
hitpffspo.az.gov

Sent via e-mall {o: mpanzicadoosenerov.oam

November 30, 2017
Re: Award of Confract No. ADSPO17-00007380 for Bulk Fuel and Bulk Propane.

Dear Mr. Panzica,

Thark you for submiiting a response fo Invitation to Bid No. ADSP(O17-00007390. | am pleased o inform
you that your company’s offer has been selected for award for the following counties:
-Cochise County

-Glla County

-Graham County

-Greenlee County

-Maricopa County

-Pima County

-Pinal County

-Santa Cruz County

-Yuma County

The initial contract term shall begin on December 1, 2017,

All offers recelved were evaluated in accordance with the evaiuation crileria set forth in the solicitation
document. The oprocurement file for this solicitation, including evaluation documents and resultant
coniracts, will be available for public viewing within three (3) days.

In accordance with Special Terms and Condifions of the confract and prior to beginning work under the
contract, your company is required to submit a Certificate of Insurance to the State Procurement Offics.
The certificate of insurance shall indicate that your company is in compliance with insurance requirements
contained in the contract. Please submit yvour certificate of insurance to me as soon as possible.

You are cautioned not 1o begin any work under the contract until the Procurement Officer assigned to your
contract has issued a written Master Blanket Purchase Order.

If you have any guestions regarding your company's confracl, piease contact me at Mackenzie Hix
gzdoa.gov or 602,542.9126. Thank you for your response and for your continued interest in doing
business with the State of Arizona.

Sincerely,

Mackenzie Hix, Procurement Manager Senior, Siatewide



Bouglas A. Ducey
Governor

Craig C. Brown
Director

ARIZONA DEPARTMENT OF ADMINISTRATION

STATE PROCUREMENT CFFICE

100 NORTH FIFTEENTH AVENUE » SUITE 201
PHOENIX, ARIZONA 85007

(602) 542-5511 (main)
hitp://spo.az.gov

TGC: Procurement File
FROM;: Mackenzie Hix, State Procurement Specialist
DATE: November 30, 2017

SUBJECT: Executive Summary of RFP ADSPO17-00007390, Bulk Fuel and Bulk Propane

This Request for Proposal (RFP) commenced under the Revised Arizona Procurement Code. Revised
Arizona Statute § 41-2534, Competitive Sealed Proposal followed, including R2-7-C301 (Solicitation), R2-7-
C302 (Pre-Offer Conference), R2-7-C306 (Receipt, Opening, and Recording of Offers), R2-7-C312
(Responsibility Determinations), R2-7-C313 Clarification of Offers, R2-7-C316 (Evaluation), R2-7-C315 (Offer
Revisions and Best and Final Offers), R2-7-C316 (Evaluation of Offers) and R2-7-C317 (Contract Award).

TIMELINE
Solicitation ADSPO17-00007390 was conducted pursuant to A.R.S. § 41-2534 and implementing rules. The
State Procurement Office issued the solicitation on June 8, 2017, sending letters of intent to two-hundred and
seventy nine (279) Vendors through ProcureAZ. The RFP was approved to advertise on June 13, 2017.
twelve (12) proposals were received electronically via ProcureAZ on or before 3:00 P.M MST July 11, 2017
from the foliowing Offerors:

SC Fuels

BradCo

Carter Qil Company

Pro Pefroleum

Western Refining Wholesale Inc

Griffin's Propane Inc

Truman Arnold Companies

Petroleumn Traders Corporation

Supreme Oil Company

Mansfieid Oil Company

Amerigas Propane LP

Senergy Petroleum LLC

EVALUATION PROCESS

1. The evaluation team consisted of four (4) evaluators; Ruth Kish(recently retired), Teri Raymond, Maria
Cerda, and Mackenzie Hix. The first evaluation meeting was held on July 19, 2017. At this meeting
evaluators received access to electronic copies of each proposal submitted as well as Evaluator
Instructions. Procurement Disclosure Statements had been signed prior to this meeting in accordance
with Significant Procurement Role A.R.S. §41-741 and §41-2503. The signed disclosures were placed
within the Procurement File.

2. A second evaluation meeting was held on August 168, 2017 consensus review was completed for all
offers. This meeting resulted in the evaluation team agreeing that the foliowing vendors were
susceptible to move to the next state of the evaluation process, Negotiations:



BradCo

Carter Oil

Pro Petroleum

Griffin's Propane

Petroleum Traders Corporation
Amerigas Propane LP
Senergy Petroleum

3. On October 31, 2017, in accordance with A.A.C. R2-7-C314, Negotiations with Responsible Offerors
and Revisions of Offers, Discussions/Negotiation Letters were issued to the above vendors. All
responses were provided by the due date and time indicated in the letters unless an extension was
requested and granted.

4, In accordance with A.A.C. R2-7-C315, on November 27, 2017, a written request was sent to the seven
(7) Vendors with whom negotiations had been conducted and a Best and Final Proposal Revision
opportunity was created in ProcureAZ. Best and Final Proposal Revisions were due on November 28,
2017 at 5:00 PM MST. There was a request for a second Best and Final Offer proposal that was due
on November 30, 12:00 P.M MST. Six (8) proposal revisions were received in a timely fashion on or
before the due date and time for both the first and second BAFO total. In regards to the one (1) that
was not received, per A.A.C. R2-7-C315, their previous written offer will be accepted as their final offer.

5. On September 18, 2017 Confidentiality Determinations were made and placed in the Procurement File
In accordance with A.A.C. R2-7-103®@, Confidential Information.

SCORING TABULATION

The committee evaluated the proposals on a 1000-point scale per Category (Newspaper Legal & Classified
Advertising & Web Based Recruitment Advertising Category). Cost scores were determined on a relative
scale.

CONTRACT AWARD / DETERMINATION

In accordance with the Solicitations Uniform iInstructions, Section 6 Award, it has been determined that it is
most advantageous to the State to make multiple awards, based on the analysis of usage data and
anticipated use of the awarded contracts, In addition, awards are made in accordance with A A.C. R2-7-808.

Based on the information provided and consensus from the Evaluation Commitiee, recommendations for
award of solicitation ADSPO17-00007390, shall be in accordance with A.R.S. § 41-2534 and R2-7-C317.
Category awards shall be made to the following:

BradCo Inc

Carter Oil Company

Pro Petroleum Inc

Griffin’s Propane Inc
Petroleum Traders Corporaton
Amerigas Propane LP
Senergy Petroleum LLC
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Mackenzie Hix
State Procurement Specialist
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NOTICE OF REQUEST FOR PROPOSALS

Solicitation No.
ADSPO17-00007390

Description:
Bulk Fuel and Bulk Fuel Propane

What State Is Soltcntlng ':f' .

The Arzona Department of Administration, State Procurement Office division (the State), as authorized under
AR.S. §41-2501 is seeking to establish one or more "statewide” contracts to satisfy the needs for all state agencies, boards,
and commissions, as well as participating purchasing cooperative members (collectively, the Eligible Agencies) {o provide
Bulk Fuel and Bulk Fuet Propane, which in general terms includes {the purchase and delivery of Bulk Fuel and Bulk Fusi
Propane(LPG) including unleaded gasoline, diesel, and Ethanol 85 (E-85) to be utilized by all state agencies, boards, and
participating political subdivisions(a.k.a eligible agencies or using agencies)]. The Special Terms and Conditions provide a
more detailed definition of Eligible Agencies, and a list of all state agencies and purchasing cooperative members is available
on the State Procurement Office website at:

htps:lispo.az.goviprocurement-services/cooperative-procurement/state-purchasing-cooperative.

How State Ant:crpates Contractmg

The State anticipates statewide contract incorporating multipte types of bulk fuel and bulk fuel propane. The contract shall
commence on the date of the contract execution and continue for 12 months unless terminated, cancelled, or extended
otherwise provided herein. Whether or not it actually enters into any contracts, how many contracts it enters into, and how
work is awarded between those contracts are all at the State's discretion. Further, the State will use any awarded contracts
on an as-needed basis, it makes no guarantee as to its actual spending under them.

. What's in the Solicitation:

} Set;tzont-A Soltcltation Detaits o
Part 1. instructions and Sect:on 1-B: Instructions to Offerors

Attachments Section 1-C;  Attachments
{Oferor Forms)

: Seclion 2-A:  Scope of Wark
. Part 2; Technieal and {Technical Document)

Commerclal 'Sucion2:5: Commorcial DocumentiNot

Section 3-A:  Special Terms and
: Part 3. Contract Terms Conditions

and Conditions Section 3-B.  Unlform Terms and
Conditions




Proposals will only be accepted online In the “ProcureAZ" system at https:/iprocure.az.qov until the “Bid Opening
Date" indicated in ProcureAZ for the Solicitation No. shown at the top of this page. Proposals must be in the State
Procurement Offica’s possession onling no later than that deadline, LATE PROPOSALS WiLL NOT BE CONSIDERED. No
extension or grace period will be given for delays or incomplete proposals caused by internet connectivity problems, file |
uploading difficulties, ar misunderstanding of the requirements or procedures for online submission in ProcureAZ.

Pre-Offer Conference

State will not conduct a optignal Pre-Offer Conferencgs for this Solicitation. Refer to paragraph 2.8 of the instructions to
Qfferors for more information.

Evaluation Criteria

In accordance with A.A.C. R2-7-C318, each Offer will be evaluated on the following criteria, listed in their relative order
of Importance from most important to least;

First. OFFEROR'S COST PROPOSAL, as provided in Offeror's response to Attachment 4.
Second: OFFEROR'S EXPERIENCE AND CAPACITY, as demonstrated in Offeror's response to Attachment 2-A,

taken together with Offeror's responses to Attachment 2-8 and any other aspect of the Offer that
Procurement Officer determines Is appropriate.

Third: OFFERQR'S PROPOSED APPROACH, as set out in Offeror's response to Attachment 3-A in Section Part
1-C, taken together with Offeror's responses to Attachments 3-8, 3-C, and 5-B, and in Section 1-C, and any
other aspact of the Offer that Procurement Officer determines is appropriate.

Offer Validity Period

You must hold the Offer apen for 180 (One-Hundred and Eighty} days after the "Bid Opening Date” indicated in the
ProcureAZ. Refer to paragraph 6.1 of the |nstructions to Offerors for more information.



AT nEs ReqUESt for Proposais Arizona Department of Administration

£ : Solicitation No. State Procurement Office
ADSPO17-00007330 100 ¢ 157 Ave., Suite 201

Description: Phoenix, AZ 85007
Bulk Fuel and Bulk Propane oen

L

PART 2 of the SOLICITATION:
Technical and Commercial

TABLE OF CONTENTS:

SECTION 2-A: SCOPE OF WORK (TECHNICAL DOCUMENT) 3
1.0 Background 3
2.0 Overview 3
Scope SUMMaY. s,

Projected Contract Awards

Projected Usaga.. .o
Funding Considerations

3.0 Bulk Fuel Delivery Method Error! Bookmark not defined.
The Required Method of Dalivery ......... s AL eiNLLEtieEsrEEIEiiErriiTeIiEESSiEIEiTSsiresiiitiieiiiiiiiAiLiEIIEtAlTiiTiitiieirs 3

4.0 Arizona Department of Transportation RequirementsError! Bookmark not
defined.
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Section Z2-A
Scope of Work
{Technical Document)
Date: 04/04/2017

1.0 Background

The estimated doliar volume of fuel products purchased under the proposed condract is $12 million annually,
based on historical usage data and anticipated volumes. This is only an estimate and the State makes no
guarantee as to actual dollars spent under any resultant contract. The State of Arizona currently utitizes an e-
procurement system, which aliows cooperalive members to purchase contracted items electronically through
contractor maintained websites. it is the intent of the State to utilize the current e-procurement system,
ProcureAZ, for ordering bulk fuel and butk fue! propane.

2.0 QOverview

Scope Summary

21  Contractor(s) will provide the sale and delivery of Bulk Fuels and propane {c ail state agencies,
accounts, boards, and participating political subdivisions in each county.

Projected Contract Awards

22 The State anticipates awarding the contract to multiple vendoers based on their ability to provide and
deliver Bulk Fuel and Bulk Fuel Propane to State Agencies in each county. The State will list all State
caunties that will participate, and the State agencies will provide the location requirements.

Projected Usage
2.3 There is no available estimated usage.
Funding Considerations

2.4  No particular funding considerations have been identified as of the Solicitation.

3.0 Bulk Fuel Delivery Method

The Required Method of Delivery

31 The method of delivery is either *“Tank Wagan® “Truck”, “Pump Truck” “Tanker Truck” or “Truck/Trailer.”
This has been determined by tank capacity, location of tanks and/or frequency of deliveries for the
smalier tanks befare larger {anks can accept a sizeable load.

3.1.1 The State will require the implementaticn of a “Key Fill" Program (for Department of
Corrections only) to moniter the tank capacity and ensure both Bulk Fuels and Bulk Fuel
Propane tanks are always filled with their designated fuels if the tank is measured below key.

(@)  Contractor shali be prepared, upon delivery, for pumping into above ground tanks if
designated by agency.

Bulk Fuel Delivery Ticket

3.1.2 A delivery ticket which delineates the Contractor's name, address, type of fuel, grade of fuei,
and dipstick pricr to unloading and following unloading shall be provided at the time of each
delivery and left at each fuel site. A copy of the same delivery ticket shall be emailed or fa

SECTION 2.4 Scope of Work Technical and Commercial | o
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to the individual listed on the using agencies’ purchase order within two (2} business days of
delivery. The State shall only authorize payment for the actual (net) quantity of fuel delivered to
each site

(a) Time and execution of deliveries for each county need to be completed before
seventy-two (72} hours.

4.0 Arizona Department of Transportation Requirements

The following requirements shall apply to the Arizona Department of Transportation {ADOT) only

4,1 Norhern locations designated by agencies require Winter Blended Dieset Fuel with a "pour point
additive” which will take it to (-40 or -20 degrees} below zero from October 1% to Aprit 1%, Splash
blending is not acceptable at these sites from October 1% to April 1%,

4.2 Apove-ground tanks requires the Contractor te provide pump with hose.
4.3 Contractor must contact ADOT Fuel Sysiems Management at 602-712-8528 when spillage occurs.
CANCELLATION FOR POSSESSION OF WEAPONS ON ADOT PROPERTY

4.4 The contract may be cancelled if Contractor or any subcontractors or others in the emplay or under the
supervision of the Contractor or subcontractors is found to be in possession of weapans.

4.5 Possession of weapons(firearms, expiosive device, knife or blade of more than three inches, or any
other instrument designed for lethal or disabiing use) is prohibited on ADOT property pursuant 1o
ADOT Policy, PER "Weapans in the Workplace.” Such property includes ADOT owned or leased office
building, yards, parking lots, construction sites or state owned vehicles.

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

5.0 General Requirements

Fue! Specifications

Gasoline and Oxygenated Fuels

5.1 Al Gasoline shall conform ta American Society for Testing and Masterials (ASTM) Standard
Specification #D4814-01a for the State of Arizona and any ASTM revision thereafter, subject {0 the
rules, regutations and Clean Air Act waivers of the U.S Envirenmentai Protection Agency (EPA}, and
Arizona State Statutes which require the use of reformulated oxygenated gascline and specify
maximurn vapor pressures for certain areas.

52 Al reguiar grade unleaded gasoline fuel shall have a minimum octane (RON plus MON/2} of 87

5.3 Al oxygenated or blended fuels shail conform to the ASTM D4814 standard specifications for the State
of Arizona and meet any EPA waivers for oxygenated or blended fuels.

54 Al fueis shall be blended for climatic conditions and local requirements at each delivery site, i.e
summer/winter blends,

oo
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55 (Gasoline fuel shall have a maximum shelf iife of one (1) year.

56 Ali gasoline fuel shall be guarantead against any damage to equipment resulting from the proper use of
the product.

Diesel Fuel

57 Al diese! fuet shall conform to ASTM D975-02 standard specifications for No. 2 diesel fuei for the State
of Arizona and any ASTM revisions thereafter, and EPA’s Uitra Low Sulfur Diesel (U1.SD) fuel
standards.

58 All fuels shall ba blended for climatic conditions and local requirements at each delivery site, ie.
summer/winter blends.

5.9 Diesel fuel shall have a maximum shelf life of one (1) year.

510 All diesel fuel shall be guaranteed against any damage io equipment resulting from the proper use of
the product,

511 Winier blended diesel fuel wilt contain a “pour point additive” which will take it to -40 degrees below
zerc for above ground tanks and -20 degrees for below zero for below ground tanks from October 1% to
April 1% Bidder shall identify type of additive offered.

Liguid Propane Gas (LPG)

512 All propane shali conform to ASTM D1835-87 standard specifications and be automotive grade, "LPG-
HD5" and all State and Federal regufations.

513 Provision of Tank: if required, Contractar shall provide and install the appropriate sized tank (with
dispenser if neaded) for locations requesting propane. Al requested tanks shall be new.

514 Tanks must comply with ail federal, State, and Local safety standards and code requirements,

515 Pricing for the rental of a new tank and one dispenser (1-gallon meter), if required, shall be based an a
ore-time yearly fae.

516 Contractor shall be responsible for obtaining all permits required for instailation of an above ground
PG fuel site.

Ethanol

517 Ethano! product{s) shalf be provided in compliance with U.8 Department of Energy, Energy Policy Act
of 1892, and all State and Federal regulations and must conform to ASTM D 5798 standard
specifications and any ASTM revisicns thereafter.

518 The State will not accept Ethanol Blends in gasoline and diesel befow 10% content.

Contractor's Persannel

5.19 Regardless of position, role, or duties, Contractor shall only assign perscnnel who are appropriately
alert, fit, qualified, trained, and equipped for their assignments. Uniess a particular Order specifies
certain numbers of personnel, Contractor shall:

a) provide adequate numbers of appropriately qualified and authorized personnel as necessary {0
carry out the Services successfully,

b) assign, at minimum, the key personnei identified in the Accepled Offer to the positions, roles,
and/or duties indicated therein; and

c} not remove or reassign any of thosa key personne! without State’s prior consent, which State
may withhold at its discretion.

iOR A Soeope of Work Technical and Commarcal
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6.0 Performance Requiremenis

Contractor Responsibilities

8.1

6.2

6.3

6.4

6.5

6.6

6.7

Contractor shall be required, upon delivery, to pump alt fuels from containers into using agency's
storage tanks. It is the responsibility of the Contractor to supply pumps, hoses, etc. 1o appropriately
pump the fuels to the storage tanks.

Contractor shall send copies of all delivery tickets to the individual identified on the using agency’s
purchase order via email or fax within two {2) business days of delivery.

Contractor shall ensure delivery of correct quantities ordered. Any delivery in excess of actual
quantities ardered shall be refused.

Contractor shall be responsible for any damage to equipment resulting from the delivery of fuel and
from fuel product,

Contractor shall be responsible for clean-up of all spillage, which may occur during transit, loading or
unioading operations. Definition of a spill is any amount of fuel that can puddle on the ground; alsc the
spill bucket or spill box must be free of debris and fuel at completion of the detivery.

Contractor shall immediately report any spillage or damage (o the using agency. Clean up of spillage
and/or repairs to the damaged equipment shalt be performed by contractor in accordance with EPA
and State of Arizona guidelines. (See section 4 for ADOT requirements)

Fuei delivery trucks shali at all times comply with current State of Arizona and Federal regulations
pertaining to fuel vapor control.

Safety Standards

6.8

Alt items and services supplied under this contract shall comply with the current applicable
Occupational Safety and Health Standards of the State of Arizena Industrial Commissicn, the National
Electric Code, the National Fire Protection Association Standards, The Department of Environmental
Quality, The Federal Drug-Free Workplace Act of 1898 41-USC§701 and Arizana Administrative Code
R2-11-102 Aicoholic Beverages.

Vendor Registration

8.9

Prior to issuance of a Purchase Order and subsequent payment, the Contractor must be registered in
the State of Arizona's ProcureAZ online system, hitp/foracureaz gov/bso/.

Contract Administration

8,10

Following award the Contractor shall contact the Arizona Department of Transportation Procurement
Group for guidance or direction in matters of contract interpretation or problems regarding the terms,
conditions or scope of the contract. Only the Procurement Officer or his/her autherized designee is
authorized to change or amend the specific terms, conditions or provisions of the agreement.

Contraband

6.11

612

3 {0n 224 Beope of Work Tachnical and Commarcial
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Any person who takes into or out of, or attempts to take into or out of a correctional facilfity or the
grounds belonging to or adjacent to a correctional facility, any item not specifically authorized by the
correctional facility shali be prosecuted under the provisions of the Arizona Revised Statutes. All
personnel, including employees and visiters, entering upen these confines are subject to routine
searches of their person, vehicles, property or packages.

Definition A.R.S §13-2501: Contraband means any dangerous drug, narcotic drug, intoxicating liquor of
any kind, deadly weapon, dangerous instrument, explosive or any other article whose use or
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7.0

P
SE

e

possession would endanger the safety, security, or preservation of order in a correctional facility or any
person therein. (Any other article includes any substance which could cause abnormal behavior, i.e.
marijuana, non-prescription medication, efc.}

PROMOTING PRISON CONTRABAND A R.S. §13-2506
A. A person, not ctherwise authorized by law, cormnmits pramoting prison contraband:

1. By knowingly taking contraband info a correctionai facility or the grounds of such a
facility; or

2. By knowingly conveying contraband io any person confined in a correctional facility;
or

3. By knowingly making, obtaining or possessing centraband while being confined in a
correctional facility.

B. Promgting prison contraband is a class 5 felony.

Emergency
8.13 During a natural disaster, or homeland security event, there may be a need for the State {o access the

Contractor's business for products and/cr services twenty-four {24) hours a day, seven (7) days a
week, three hundred sixty-five (365) days a year. The need could be for a pick up or a delivery. For this
purpose, a primary and secondary emergency representative name and phone number are required
during the term of any resultant confract. it is critical to the State this information remains current at ali
times. All products or services provided to meet an emergency request are tc be supplied as per the
contract prices, terms and conditions. The Contractor shall be compensated for an after hours
emergency opening of the business, if any, at the rate identified within the Line items Tab on
ProcureAZ.

Reporting Reguirements

Usage Reports

71

7.2

The contractor shali furnish the State a usage report delineating the acqguisition activity governed by
resultant contract. The format of the report shall be approved by the State and shalt disclose the
quantity and the dollar valug of each contract item by individual purchasing unit.

The usage report shall be due at the end of each calendar quarier as follows:
7.2.1  January Through March{Q1)

7.2.2  April through June (Q2)

7.2.3  July through Seplember{Q3)

7.2.4 Qctober through December{Q4}

Billing and Invoices

7.3 Ali billing notices or invoices shall be sent to the eligible using agency whose address appears on the

TN Z2-A Scope of Work
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purchase order as the Bill-To address and shouid contain, at a minimum, the foliowing information:
7.3.1  Name and address of the Contractor,

7.3.2 Both the contract number and purchase order number;
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7.6

7.7
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7.3.3  The Contractors federal tax identification number,
7.3.4 The Contractor's remittance address;

7.3.5 A description of the goods and services provided;
7.3.6 Quantity and delivery/service timeframe;

7,37 itemized {if applicable) and fotal invoice pricing. Pricing shail be the contract price inclusive of
any all-applicable discounts

All invoices must clearly cutline: type of fuel, rack price, contracted price, (plus or minus rack)
applicable taxes, and description of any exira fees (environmentat fee, etc.)

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

The State will make every effort to process payment for the purchase of product within thirty (30)
calendar days after the State has conducted the necessary reviews, and inspections as described
herein. DELIVERY OF THE PRODUCT TO THE STATE DOES NOT CONSTITUTE ACCEPTANCE,
THEREFORE, ONLY THE STATE ACCEPTANCE DATE WILL BE A VALID DATE FOR STARTING
THE THIRTY (30) CALENDAR DAY PAYMENT PERIOD.

Payment due dates, including discount pericds, will be computed from ihe date of acceptance or date
of correct invoice {whichever is later) to the date the State’s warrant is mailed,

End of Section 2-A
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Section 2-B
Compensation Document
Date: 04/04/2017

1.0 Compensation

Compensation Method.

1.1 Contractor will be compensated for the satisfactorily carrying out its obligations under the Contract by
the method indicated by the "®" mark below:

ey

. Firm-Fixed-Price (refer to pa:agraph 1. 2 be ow}

i

1.2  FIXED-PRICE. The firm-fixed price (lnterchangeably referred o as Esmp sum or stipulated sum} is the
amount ar amounts shown or scheduled as such in the Pricing Document (Exhibit 1 to this Commercial
Document), each of which (&) will be Contractor's complete and total compensation for carrying out the
relevant portion of the Waork that it covers and (b) will not be subject to any adjustment on the basis of
Contractor's cost experience in performing under the Contract.

1.2.1  Except as expressly stated otherwise in the Solicitation, Contractor is, on the basis in
subparagraph 1.2.2, deemed to have ailowed in each firm-fixed price comrect and sufficient
amounts to cover al! its obligations under or arising from the Contract, at iaw, or otherwise, and
to have allowed the necessary resources to enable it to carry out the relevant portion of the
Wark that it covers within any time for perfermance specified in the Scope of Work.

1.2.2 Contractor acknowledges that it has had the opporiunity to visit those physical locations where
the priced work is to be carried out and to understand and account for local conditions that
might affect the Werk, and has reviewed, verified, and interpreted for itself the necessary
documents and information relevant to access, communications, climactic conditions,
likelihood or risk of damage to adjacent property and occupants, possibility of interference by
Persons other than State, and any necessary interfaces with others.

1.2.3  Pricing will be two-facets{delivery charges and OPIS weekly rack rate)
(a)  Define delivery charges(if more than ane is needed)
{b) Define OPIS rack rate(every Monday)

{c) Product, quantity, location

2.0 Pricing

2.1 CONTRACTOR’S BEST PRICING. Supplier warrants that, for the term of the Contract, the prices and
discounts set out in the Pricing Document, inciuding any subsequent agreed amendment to it (the
“Contract Pricing”), wiil be equal to or better than the lowest prices and largest discounts, both
separately and in combination, at which it seils equivalent items of equipment and materials. That
price-plus-discount equivalence ("Contractor's Best Pricing”) is intended to be irespective of whether
or not those ofher sales hava special purchase terms, conditions, rebates or allowances. If Contractor's
Best Pricing for equivalent items of equipment and materials is better than the Caontract Pricing, then
Contractor agrees to adjust the Contract Pricing to match the Contractor's Best Pricing for all sales
refated to the Contractor made after the date when the Coniractor's Best Pricing was first better than
the Contract Pricing. For clarification of intent, that date is intended to be the date when the difference

SECTION 298 Commercial Document Technical and Commercial
Date 04704/2017 Page 9 of 13
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.

first ooccurred, which might have been before the difference was first identified. If it was before, then
Supplier agrees to charge at less than the Contract Pricing until the extended difference that would

ANNUAL ADJUSTMENT. No earlier than 30 (thirty) days befere and no later than each anniversary of
the effective date during the term of the Contract, either or both Contractor and State may request an
adjustment to the contracted labor rates and reimbursable costs rates. Each shall respond within

21 (twenty-one) days of the request. Any rates sc adjusted will be: (a) valid until the next anniversary;
(b) only be applicable to portions of the Work not yet carried cut as of that date {i.e., they do not apply
retroactively}; and (c) not reflected in Contractor's invoices untit State provides its formal acceptance
by issuing a Contract Amendment. A price reduction adjustment may be offered at any time during the
term of the contract and shall become effective upon notice.

PRICE ADJUSTMENT. The State will review fully documented requests for price increase after any
contract has been in effect for twelve (12) months. Fully documented means that the request shali
present detailed information and calculations that make it clear how the claimed increase has an
impact on the contract unit prices. All assumptions regarding cost factors that have an impact on the
requested increase shall also he clearly identified and justified. The requested price increase must be
based upon a cost increase that was clearly unpredictable at the time of the offer and can be shown to
directly affect the price of the item concermed. Any price increase adjustment will only be made at the
time of the anniversary of the contract(see 2.2, pricing). The State will determine whether the
requesied price increase or an alternate option, is in the best interest of the State.

The contracted pricing shall inciude all costs required to deliver and unload fuel into requesting
agency's storage tank.

The choice of rack (Phoenix, Tucson, etc.) to be used is the Monday Oil Price Infarmation Service
(OPI8) price of each weekly rack and shall remain consistent for the life of the contract.

Each county price in the State will conform to the Monday Oif Price Information Service (OPIS) price
for the weekly rack rate.

Total cost will ba determined by total items, NOT by preduct totals.

The price for propane shall be the margin price (in cents, to a REQUIRED four decimal places) for
each line item, to be added to, or subtracted from, the Principal Average Mont Belvieu price, as
published weekly by Butane-Propane News (BPN) in the "Weekly Propane Newstatter” or as published
by the Qil Price Information Service (OPI8), in order to determine the actual purchase price.

The price published by BPN each Monday shall be in effect for purchases through Saturday of that
week. If BPN does not publish a price for Mont Belvieu in the current week, the most recent published
price shali prevail.

Pricing for the rental of a new tank and one dispenser {1-galion meter), if required, shall be based on a
one-time yearly fes. The use of this item is optional. Requesting entity may purchase this option at their
discretion.

SHIPPING. Further to paragraph 4.2 of the Uniform Terms and Conditions, [Contractor shall retain title
and contrel of all goods until they are delivered and the contract of coverage has been completed. All
risk of transportation and all related charges shall be the responsibility of the Contractor. All claims for
visible or concealed damage shall be fiied by the Contractor. The State will notify the Contractor
promptly of any damaged goods and shall assist the Contractor in arranging for inspection].

TAXES. Further to paragraph 4.3 of the Uniform Terms and Conditions, [It is understood that the
exemption from tax in the case of sales of articies to state agencies or political subdivisions therecf is
limited to articles purchased for use in the exercise of essential government functions and it is agreed
that where articles purchased tax-free under this exemption certificate are used for purposes other
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than in {he exercise of essential functions, or are sold to employees or others, the State will repart such
facts to the Contractor].

213 UPCHARGES. Where the Pricing Document entittes Contractor to apply upcharges to a unit price or
contracted fabor rate, Contractor shall in every instance:

d)  include the full upcharge amount in the quote it gives to the Eligible Agency or Co-Op Buyer,

e) itemize upcharges and show them separately from gach unit price or contracted labor rate in the
guote it gives to the Eligible Agency or Ce-Op Buyer, and

fy provide an estimated amount where the exact upcharge cannot be precisely defined at the time
of tha order and fallow the Eligible Agency or Co-Op Buyer instructions as to how and when to
apply the estimate and actual amount.

3.0 Invoicing

3.1 INVOICES GO TO BUYING ENTITY. Contractor shall submit all billing notices or invoices to the
ordering Eligible Agency or Co-Op Buyer at the address indicated on the Order document.

3.2 MINIMUM INVOICE REQUIREMENTS. Every invoice must include the following information:

Bill-to name and address

Contractor name and contact information

Remit-to address

State contract number
Order number (typically ProcureAZ PO #)
Invoice number and date

Date the items shipped or services performed

Applicable payment terms

Contract line item number

Cantract line item description

Quantity delivered or performed

Line itern unit of measure

ltem price

Extended pricing

Discount off list or catalog

Taxes (as a saparate invoice line itern)

Upcharge shipping/freight, etc. (as a separale invoice line item) Materials anly

Total invoice amount due L

3.3  NO INVOICE WITHOUT AUTHORIZATION. Contractor shall not seek payment for: (a) any Materials
or Sarvices that have not been authorized on an acknowledged Order; {b) any expediting, overtime,
premiums, or upcharges absent State's express prior approval; or {c} any Materials or Services that
are the subject of a Contract Amandment or Change Crder that has not been signed.

SECTION 2-B Commercial Document Technical and Commercial
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3.4  SUBMITTING INVOICES. Contractor shall submit an invoice to the ordering Eligible Agency or Co-Op
Buyer every 3-5 business days or as specified on the order, using the form provided or required by the
ordering Eligible Agency or Co-Op Buyer, Every invoice must be signed by Contractor's authorized
representative and accompanied by all supporting information and documentation required by the
Condract and laws.

3.5 DEFECTIVE INVDICES. Without prejudice to its other rights under the Contract or further obligation to
Contractor, the ordering Eligible Agency or Co-Op Buyer may, at its discretion, reject any materially
defective invoice.

3.581 The ordering Eligible Agency or Co-Op Buyer shall notify Contractor within 5 (five) business
days after receipt if it determines an invoice to be materially defective.

352 Invoices will be deemed automatically rejected upon delivery if they:
() are sentto an incorrect address;
(b) do notreference the correct State contract number; or
(c) are payable to any Person other than the Contractor.

3.53 The ordering Eligible Agency or Co-Op Buyer will have no obligation to pay against a defactive
invoice until Contractor has re-submitted it free of defects.

36 [NVOICING FOR TASK ORBERS. Invoices must include the follewing information as applicable to the
task order being invoiced against:

a)  substantiation of haurs worked by a detailed daily timesheet, itemized to the task level and
broken down by service area (if the Cantract covers more than one area) and Contract
Amendment {if any apply),

b) authorizations and receipts for all allowable reimbursable items being invoiced; and

c) Contractor's certification that the invoice has been examined and to the best of Contractor's
knowledge and belief the invoiced amounts are entitied, correct, and accurate as can be
demonstrated by the contractually-required books and records.

4.0 Payments

41 PAYMENT. State shali pay undisputed amounts due to Contractor within the time period specified in
Aricle 4 of the Uniform Terms and Conditions

4.2 JOINT CHECKS OR DIRECT PAY. State may, but is under no obligation to, pay by joint check or fo
pay directly to any Subcontractor or other creditor to whem any portion of Contractor's requested
payment is owed.

43 RECOVERY OF OVER-PAYMENT. If State determines that an over-payment has been made to
Contractor on any prior invoice, it shali inform Contractor of the amount and date of the over-payment
and may deduct the over-paid amount from amounts then or thereafter due to Contractor.

44 PAYMENTS TO SUBCONTRACTORS. Contractor shall make payment of all undisputed amounts due
to Subcontractors within thirty (30) days of receipt of funds from State applicable to their services.

45 PURCHASING CARD. State may pay invoices for some or all Orders using a purchasing card. Any
and all fees related to payment using a State Purchasing Card are the responsibility of Centractor.

46 AUTOMATED CLEARING HOUSE, State may pay invoices for some or all Orders through an
Automated Clearing House (ACH). In order 1o receive payments in this manner, Contractor must
complete an ACH Vendor Authorization Form {form GA(O-618) within 30 (thirty) days after the effective
date of the Contract, which form is available onfing at:

SECTION 2-B: Commercial Document Technical and Commearcial
Date: 04/04/2017 Page 12 of 13
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End of Section 2-B

End of Part 2
-B Commercial Document Techmost and Commercia
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FOR USE IN ANY INVITATION FOR BIDS. REQUEST FOR PROPOSALS, OR REGUEST FOR QUOTATIONS,
AS WELL AS REQUEST FOR QUALIFICATIONS UNDER AR.E §41-2558

EXHIBIT 2 to the Special Terms and Conditions
Supplemental Provisions for Privacy Protection
Date: 01/27/2017

DEFINITIONS

Capitalized terms have the meanings given to them in the Uniform Terms and Conditions, especially
paragraph 7.5 [Data Profection and Confidentiality of Information).

USE AND DISCLOSURE OF PHI/aPHI
Business Associate shalt use and/or disclose PHI/ePHI only to the extent necessary {o satisfy Business
Associate's obligations under the Contract.

UNAUTHORIZED USE OR DISCLOSURE OF PHIePH!

Business Associate shall not use or disclose any PHI/ePHI received from or on behalf of State except as
permitted or required by the Contract, law, or in writing by the State.

BUSINESS ASSOCIATE'S OPERATIONS

Business Associate may use PHI/ePHI it creates or receives for or from State only to the extent necessary
for Business Associate's proper management and administration or to carry out Business Associale's legal
responsibilities. Business Associate may disclose such PHI/ePHI as necessary for Business Associate's
proper management and adminisiration or to carry out Business Associate's legal responsibilities only if.

{a) The disclosure is required by law; or

{b) Business Associate obtains reasonable assurances from any persen or organization to whom
Business Associate discloses such PHI/ePHI that it will;
i.  hold such PHI/ePH]! in confidence and only use or further disclose it for the purpose for which
Business Associate disclosed it or as required by law; and
ii.  Notify Business Associate, who shall in turn promptiy notify State, of any instance of which
the person or organization becomes aware in which the confidentiality of such PHI/ePH| was
breached.

DATA AGGHREGATION SERVICES
Business Associate may use PHl/ePHI to provide data aggregation services related to State's healthcare
operations.

€51

PHIePHI SAFEGUARDS

Business Associate shall develop, implement, and mainiain appropriale safequards to prevent the
improper use or disclosure of any PHI/ePHI received from or on behalf of State.

[

Exhibit 3-A 4: Privacy Protection Provisions
Date: Errorl Reference source not found.
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ePH SECURITY AND INTEGRITY

Business Associate shall develop, implement, and mainiain appropriate administrative, technical, and
physical security measures in compliance with Section 1173(d) of the Social Security Act, (Title 42, Section
1320.d-2(d) of the United States Code) and CFR 45-164.314(a){2) to preserve the integrity and
confidentiality of all electronically maintained or transmitted ePH| received from or on behalf of State
pertaining to an Individual; Business Associate shall document and keep the security measures current.

ELECTRONIC TRANSACTIONS
if Business Associate conducts any Standard Transaction for or on behalf of State, Business Associate

shall comply, and shall require any subcontractor or agent conducting such Siandard Transaction to
comply, with each applicable requirement of CFR 45-162,

SUBCONTRACTORS AND AGENTS

Business Associate shall require each of its subcontractors or agents to whom Business Associale
provides PHI/ePH! received from, created by, or received by Business Associate on behalf of State lo
agree to at least the same obligations to protect such PHI/ePHI as are imposed on Business Associate by
the Contract.

ADCESS TO PHi/ePHI

Business Associate shall provide access to State or a requesting Individual to PHI/ePHI in a Designated
Record Set to meet the requirements of CFR 45-154.E.524 and applicable state laws. Business Associate
shali provide access in a reasonable time and manner consistent with State's health information privacy
and security policies and procedures.

AMENDING PHIPHI

Business Associate shaill make any amendments to PHI/ePHI in & Designated Record Set that State
directs or agrees to pursuant to CFR 45-164.E.526 at the request of the Stale or a requesting Individual
in a reasonabie lime and manner consistent with State's heaith information privacy and security policies
and procedures.

ACCOUNTING OF DISCLOSURES OF PHi/ePHI

Business Associate shali document disclosures of PHI/ePH! and information related to such disclosures
as are required for State to respond to a request by an Individual for an accounting of disclosures of
PHi/ePH! in accordance with CFR 45-164.E.528. Business Associaie shall provide State or the Individual,
in a reasonable time and manner consistent with Stale’s heaith information privacy and security policies
and procedures, information collected in accordance with the Contract to permit State to respond to a
request by an Individuat for the required accounting of disclosures of PHI/ePHI.

ACCESS TO BOOKS AND RECORDS

Business Associate shall make its internal practices, books, and records relating to the use and disclosure
of PHI/fePHI received from or on behalf of State available to the U.S. Department of Heallh and Human
Services ("DHHS" or its designee if DHHS so requires to determine State's compliance with the Privacy
Rule.

Exhibit 3-A.4: Privacy Protection Provisions
Dsate: Error! Reference source not found.
Page 2 of 4
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REPORTING

Business Associate shall report to State any use or disclosure of PHifePH| not authorized by the Contract,
aw, or in writing by State of which it becomes aware. Business Associate shall make the report to State's
Privacy Official within twenty-four (24) hours after it learns of the unauthorized use or disclosure. Business
Associale’s report must contain identification of;

{a) the nature of the unauthorized use or disclosure;
{b) the PHl/ePHI used or disclosed,

{c) who made the unauthorized use;

{d}) who received the unauthorized disclosure;

{e) what Business Associate has done or will do to mitigate any deleterious effect of the unauthorized
use or disclosure;

{fi what correclive action Business Asscciaie has taken or will take to preven! future similar
unauthorized use or disclosure; and

{9) such other information as may be reasonably requested by State’s privacy officer.

MITIGATION
Business Associate agrees {o mitigate, to the extent practicable, any harmful effect that is known to

Business Associate of a use or disclosure of PHI/ePH! by Business Associate in violation of the
requirements of the Contract.

TERMINATION FOR CAUGE

Upon State's learning of a material breach by Business Associate of the terms of this paragraph, State
shall:

{a) provide an opportunity for Business Associate to cure the breach or end the violation and terminate
the Contract if Business Assaciate does not cure the breach or end the violation within the time
specified by State;

{b) immediately terminate the Contract if Business Associate has breached a material term of the
Contract and cure is not possible; and

{c) if neither termination nor cure is feasible, report the viclation to DHHS.

RETURN OR DESTRUCTION OF INFORMATION

Except as provided below, upon termination, cancellation, expiration, or other conclusion of the Contract,
Business Associate shall return to State or destroy all PHI/ePH! received from State, or created of received
by Business Associate on behalf of State. This provision shall apply equally to PHI/fePHI that is in the
possession of subcontractors or agents of Business Associate. Except as provided below, Business
Associate shall retain no copies of the PHI/ePHI. In the event that Business Associate reasonably
determines that returning or destroying the PHI/ePHI is not feasible, Business Associate shall extend the
protections of the Contract te such PHIfePHI and limit further uses and disclosure of PHI/ePHI to those
purposes that make the return or destruction not feasible, for so long as Business Associate maintains
such PHI/ePHI.

Exhibit 3-A.4; Privacy Protection Provisions
Date: Error} Reference source not found.
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STATE'S DUTIES

State shali:

co

(a} provide Business Associate with the notice of privacy practices that the State produces in
accordance with Title 45, Part 164, Subpari &, Section 164.520, as well as any changes to that
notice;

(b) provide Business Associate with any changes in, or revocation of, permission by an Individual to
use or disclose PHI/ePHI if such changes affect Business Associate's permitted or required uses
and disclosures;

{c} notify Business Associale, in writing, of any restriction to the use of disclosure of PHI/ePHI that the
State has agreed to in accordance with Title 45, Part 1684, Subpart E, Seclion 164.522;

{d) provide to, or request from, Business Associate only the minimum PHI/ePHI necessary for
Business Associate to perform or fulfili a specific function required or permitied hereunder; and

{e) not request Business Associate to use or disclose PHI/ePHI in any manner that would not be
permissible under HIPAA if done by the State,

a

AUTOMATIC AMENDMENT

48]

Upen the effeclive date of any amendment to the regulations promulgated by DHHS with respect to
PHI/ePHL, the Contract shali automatically amend such that the obligations imposed on Business
Associate as a Business Assaciate remain in compliance with such regulations.

20, ASSISTANCE UPON TERMINATION

When the term of the Contract ends or if the Contract is terminated with or without cause, Contractor,
whenever determined appropriate by State, shall assist State in the transition of services to other vendors
or State’'s own personnel. Such assistance and coordination shall inciude but not be limited to the
forwarding of Confract works, electronic files, and other records to assure the smoothest possible
transition and continuity of services. The cost of reproducing and forwarding such recerds and other
materials shall be borne by Contractor. Contractor must make provisions for continuing all performance
under the Contract, to include management/ administrative services, until the transition of services is
complete and all other requirements of the Contract are satisfied.

End of Exhibit

Exhibit 3-A.4: Privacy Protection Provisions
Date: Error! Reference source not found.
Page 4 of 4




REQUESt for ProPosa!s Arizona Depariment of Administration

Aoggg?g{?&n%}gé?fs State Procurement Office
100 N 15th Ave., Suite 201

Description: Phoenix, AZ BS007
Bulk Fuel and Bulk Propane

=

FOR LSE IN &ANY INVITATION FOR BIDS, REQUEST FOR PROPUSALS, OR REQUEST FOR QUOTATIONS,
AS WELL AS REQUEST FOR QUALIFICATIONS UNDER A RS § 41-2558

EAHIRIT 3 to the Special Terms and Conditions:
Supplemental Provisions for Services Disentanglement
Date: 01/27/12017

1.1 Furiher to the “iransitions” described generally elsewhere in Special Terms and Conditions, the
term “disentanglement” is used in this subparagraph to describe a compiete fransition of some
or all of the Services to or from Contractor to another vendor in the event of expiration or earlier
termination of the Contract. Contractor shall, for its part, make every effort to ensure that any
necessary disentanglement is carried out with the minimum of adverse effect on State’s
operations or those elements of the public for whose benefit the Services are being performed.

1.2 If either State, Contractor, or the other vendor (whether incoming or cutgoing) becomes of the
considered opinion that the specified transition period duration is insufficient to ensure the
necessary, effective, and efficient hand-over, then it shall so notify the other two parties
immediately and provide the detailed basis for its opinion, If and to the extent that actions or
inactions of either State or the other vendor form the reasons for the specified duration not
being sufficient, then State shall reimburse Contractor for its actual and documented
incremental, additional costs incurred {o the extent afiributable to the extended duration.

1.2.1 If and to the extent that Contractor’s actions ar inactions form the reasons for the
specified duration not being sufficient, then State will be entitled o exercise its
remedies under paragraph 8.5 [Right of Offsef] of the Uniform Terms and Conditions
to recover its own and the other vendor's incremental, additional costs incurred to the
exient attributable to the extended duration.

122 If and to the exient that none of the three parties’ actions or inactions are plainly the
cause of the extended duration, then each will bear its own costs separately and
without recourse to the others.

i

15 incoming VYendor

IR RE™
foet

%)

Contractor
2

g When Contractor is the incoming vendor, Contractor's personnel shall perform in fandem with
and overiapping the assignments of the outgoing vendor’s personnel during the agreed
transition period.

211 Unless expressly specified otherwise in the Scope of Work or the Commercial
Document, the transition duration will be 90 {ninety} days starting 90 {ninety) days
before the scheduled expiraticn of the Contract or 60 {sixty) days after earlier
termination of the Contract starting on the termination notification date; and

2.1.2 Contracior's costs of salary and expense for personnel while engaged in the
transition are accounied for and included in the prices or rates set forth in the
Commercial Document, and Contractor shall not bill State for those separately.

Exhibit 3-A.5: Services Disentanglement Provisions
Date: Error] Reference source not found,
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3.2

33

3.4

Systems

42

Supplemental Provisions for Services Disentanglement EXHIBIT 3 to the Spacial
Date date: 0112712017 Terms and Conditions:
Version: 1.2 (06/15/2016) Page 2 of 3

When Contractor is the incoming vendor, Contractor shall, if State so directs:

a) receive the program--related, project—related, or scope-related records from the outgoing
vendor directly; and

b) receive the appropriate indexing, cataloging, and user assistance so that Contractor can
make immediate use of the records as efficiently as possible.

ntractor as Culgoing Vendor

When Confraclor is outgoing vendor, Contractor's personnel shall perform in tandem with and
overlapping the assignments of the incoming vendor's personnei during the agreed transition
peried.

When Contractor is outgeing vendor, Contractor shall, so long as they remain in i{s employ,
make its personnel who were key personnei ar who filled subject matter expert roles under the
Contract available by telephone or emait to answer project-related or scope-related questions
for a reasonable period after the formal transition is complete. Unless expressly specified
otherwise in the Scope of Work or the Commercial Decument, Contractor's costs of salary and
expense for personnel while providing that assistance are accounted for and included in the
prices or rates set forth in the Commercial Document, and Contractor shali not bill State for
those separately.

When Contractor is outgoing vendor, Contractor shall, if State so directs:
a) hand-off its program-, project- or scope-related records {o the incoming vendor directly; and

b) provide appropriate indexing, cataloging, and user assistance to the incoming vendor's
personnel so that they can make immediate use of the records as efficiently as possible.

Unless expressly specified otherwise in the Scope of Work or the Commercial Document,
Confractor's costs of providing the aids and assistance under paragraph 3.3 are accounted for
and included in the prices or rates set forth in the Commercial Dacument, and Contractor shall
not bill State for those separately.

it

If the Services include develepment or deployment of any systems, then unless expressly
specified otherwise in the Scope of Work, Contractor shall provide State as part of the
transition;

a) uninterrupted access to and maintenance and support for any functionalities that are in
deployment or production state at the time;

b) atimetable or schedule for migrating front-end, back-end, and data from Contractor to State
or the incaming vendor; and

c) apro-rata adjustment of any mainienance fees for any commercial-off-the-shelf software
that are 1o be ifransitioned.

If the Services include development or deployment of any systems and if indicated in the Scope
of Work that State will {ake on operation or support of the system with its own forces, then
uniess expressly specified otherwise in the Scope of Work, Contractor shalf provide State with a
{ake-over plan that sets out;

Exhibit -




2 = H
F?&u%%,ﬁ%‘si for p?(}pi}gasﬁ Arizona Department of Administration

Solicitation No.
ADSPO17-00006976 State Procuremer?t Office
100 N 15t Ave., Suite 201

Description: Phoenix, AZ 85007
Bulk Fuel and Bulk Propane

a) the training and experience requirements and requisite skills for the transition technical
planning and support sub-team, application development sub-team, production support
sub-team, and any other sub-teams necessary to effect a successful take-over,

b) the estimated staffing by role State will require to adequately operate or support the system
long-term;,

¢) the mandatory and recommended training by role (e.g., database adminisirator, business
analyst, system developer) covering the business processes, system specific processes,
and applicable tooclsets, and

d) how assigned State staff will be paired with Contractor key personnel during system
development, implementation, and transition.

End of Exhibit
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SECTION 3-A:

Special Terms and Conditions
Date: 06/09/2017

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

APPEND the following to the referenced paragraph:
1.11 Contract Terms and Conditions

Those Uniform Terms and Conditions Appendices for particular work categories that are marked

with “®" below are part of the Contract Terms and Conditions, and the ones marked Q" are not,
regardless of whether or not a document by that name happens io be bound in with the Solicitation or
Contract documents. The version date of the appendix as included in the Contract Terms and
Conditions is indicated below.

Changes

The State resarvas the right to revise significant changes in the scope, character, andfor complexity of
the work and may be negotiated if it is mutually agreed that such changes are desirable and necessary.
Contract changes defining and limiting the work and compensation must be documented in a written
Contract Amendment, as defined by A.R.5 §41-2503, R-2-7-101{15) and signed by the Procurement
Officer.

Elgiible Agencies

Any contract resulting from this solicitation shall be for the use of all State of Arizona Departiments,
Agencies, and Boards. In addition, eligible universities, political subdivisions and nonprofit educational
or public health institutions may participate at their dicretion. In order to participate in any rsultant
contract, a university, politica! subdivision, nonprofit educational, or public health institution must have
entered into a cooperative purchasing agreement with the State Procurement Office as required by
Arizona Revised Statutes §41-2632.

APPEND the feltowing to the referenced paragraph:
2.4 Arizona Law
The federal laws and regulations scheduled in Exhibit 1 [Supplemental Provisions for Federal Work]
apply to the operation and interpretation of the Contract in addition 1o Arizona law, and take precedence
over any Arizona law with respect to interpretation to the extent such precedence is essential to their
individual purpose.

341 Term of Contract
PART 3 of the Solataton Documents’ SECTION 3-A: Special Terms and Conditions
Contract Terms and Conditionz Date: 06/09/2017
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3.2

REVISE {o read “an initial term of one (1) years” for "period specified in the Special Terms and
Conditions.”

Contract Extensions

REVISE to read “not to exceed four (4) years" for “pericd specifiad in the Special Terms and
Conditions.”

APPEND the following to the referenced paragraph:

3.14

3.14-51

. APPEND the following to the referenced paragraph:

- 314
- 3.14-52

PART 3 of the Salicitation Documents SECTION 3-A: Special Terms and Conditions
Contract Terms and Conditioris Date: 06/09/2017

Ordering Process

USE OF THE CONTRACT. The Contract is to be used as follows (indicated by the "®" mark):

O The Contract is a “singie-agency/single-use” contract for the exclusive use of?\ééﬁby fér a”
single purchase, project, ar assfgnment (referred to inlemally as "Bulk Fuel and Bulk Fuel
Propane”).

@ . The Contractis a “statewide” contract for multiple purchases, projects, or assignments, and
¢an be purchased against by some or all Eligible Agencies and any Co-Op Buyers that elect

to participate. Even if only ane Eligible Agency needs or elects to purchase against the
Contract, it is to be construed as being a “statewide” contract hereunder.

- The Centract is an indefinite delivery, indefinite quantity (IDAQ) type of contract; itis to be
¢ construed as a “delivery order” sub-type of ID/IQ contract to the extent the Work is

. Materials, and a “task order’ sub-type to the extent the Work is Services (Subpart 16.5 of
{ the Federal Acquisition Requlation provides reference explanations).

Orders, continued

ORDERING METHODS. Upon award of a contract any designated Agency may procure the specific
material and/or service awarded by the issuance of a confract purchase order to the appropriate
Contractor. Each contract purchase arder must cite the carrect contract number, The award of a
contract shall be in accordance with the Arizona Procurement Code and all transactions and procedures
required by the Code for public bidding shall be complied with. A contract purchase order for the
awarded material and/ar service that cites the correct contract number is the anly document required for
the using agency to order and the Contractor to deliver the material andfor service. Any attempts to
represent any material and/or service not specifically awarded as being under contract is a violation of
the contract and the Arizona Procurement Code. Any such action is subject to the legal and contractual

Page 2 of 12
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remedies available to the State inclusive of but not limited to cantract cancellation, suspension, and/or
debarmment of the Contractor.

Unless a particular ordering methed is specified in the Commaearcial Document, Contractor shall receive
Orders by the methods indicated by an “®° mark below.

3.14-52(a) The choice of method in each instance will be at the discretion of each Eligible Agency
or Co-Op Buyer if more than one method applies to the Contract.

3.14-82(b) Contractor shall bear the responsibility for and costs of set-up, maintenance, and
support for the indicated methods; The Eligible Agency or Co-Op Buyer will not be liable for any |
separate set-up, service or system maintenance charges on top of the confractual item prices unless :
expressly stated otherwise in the Commercial Document.

@ | Online through ProcureAZ by “releasing” established Contract “ltems.”

(O | Online through the following Contractor-provided and Contractor-maintained secure
ecommaearce website or other cnline end-user order handling systern, which must be configured
to prevent ardering of off-contract or excluded items:

enter URL or platform brand name

(O | Online through the following third party or Subcontractar provided and maintained secure
ecommerce website or other online end-user order handling system, which must be configured
to prevent ordering of off-contract or excluded items:

enter URL or platferm brand name

(O | By a Contractor-provided, staffed toll-free telephone number available in select 24/7/365

between start hour a.m. MST and end hour p.m. MST on every day through day, select
select holidays:

enter number(s}

(O | By a Contractor-provided dedicated or monitored secure email address for ordering:

enter address.

(O | By bank-issued purchasing card or business credit card ("P-Card") at either a physical point-of-

sale or by telephone, fax, or online. Contracter shall pay any fees or commissions charge by
the P-Card carrier, and shall not charge any additional amounts for Orders made by P-Card.

O By hard copy purchase orders by select.

PART 3 of ike Sobcitauon Documents SECTION 3-A; Special Terms and Conditions
Contract Terms and Conditions Date: 06/09/2017
Page 3 of 12
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* APPEND the following to the referenced paragraph:
- 3.14 Orders, continued
3.14-83 Non-Exclusive Contract

Any contract resulting from this solicitation shall be rewarded with the understanding and agreement
that it is for the sole convinience of the State. The State reserves the rights to abtain like goods or
sarvices from another source when necessary. The Chlef Procurement Officer may only approve off-
contract Purchase Authorization. Approval shall be at the dicretion of the Chief Procurement Officer and
shall be conclusive, however, approval shall be granted only after a proper review and when deemed to
be appropriate. Off-contract procurement shall be consistent with the Arizona Procurement Code.

Exclusivity of scape or lacation applies as indicated by the “®" mark below:

@  The Contract has been awarded with the understanding and agreement that it is for the sole
- convenience of State, and State reserves the right to obtain like materials or servicas from
- another source when necessary without penalty or abligation.

O | The Contract has been awarded with the understanding and agreement that it is exclusive to
| Contractor for the combination of products and delivery/service locations the Contract covers,
{ subject to the Exclusivity Agreement that is Exhibit 3 to these Special Terms and Conditions.

APPEND the following to the referenced paragraph:
3.15 Statewide Contract Provisions

3.15-81 The administrative fee under subparagraph 3.15(3} is one (1%} percent against all sales to Co-Op
Buyers under the Contract.

APPEND the following to the referenced paragraph
6.2 Insurance
6.2-81 Contractar shall provide the insurance specified in Exhibit 1 to these Special Terms and

Conditions for each "insurance FPackage" (Tables A-E) and “Add-On” (Table F) indicated
by a “@" mark in the table below.

6.2-52  Subcontractors shall pravide insurance equivalent to what is required from Contractor at
100% (one hundred percent} of Contractor's required minimums for all coverages other than
Damage to Rented Fremises, which is unchanged if that coverage applies to the Contract.

10 MINIMUM SCOPE AND LIMITS OF INSURANCE

1.1 Contractor shall provide coverage at least as bread and with limits of liability not less than those
indicated as “REQUIRED" in the Insurance Limits Tables that follow this Exhibit.

1.2 Contractor shall previde the additional coverage efements that are indicated as "REQUIRED" in
Add-Ons Table that follows the Insurance Limits Tables.

PART 3 of the Solicitation Documents SECTICN 3-A: Special Terms and Conditions
Contract Terms and Conditions Date: 06/09/2017
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1.3

The Tables are cumulative requirements — the “Add-Ons” are the required riders, {loaters, special
endorsements, etc., that are in addition to the required coverage indicated in whichever one of
Tables A, B, C, D, or E is required.

GENERAL INSURANCE REGUIREMENTS

21

2.2

2.3

24

2.5

2.6

Contractor shall procure the required insurance against claims for injury to persons or damage to
property that may arise from or in connection with its performance under the Contract. Reference
herein to "Contractor's performance under the Contract” or a like construction is fo be construed
every time as being a reference to Contractor's performance under the Contract and performance
by all its Subcontraciors, sub-subcontractors, suppliers, sub-suppliers, consultants, sub-
consultants, and agents that is in any way connected with the Contract.

Contractor shall maintain the required coverage until all i{s obligations under the Contract
including warranties have been satisfied, excluding only the record retention obligations that
remain once all other obligations have expired or been satisfied. References to "Contractor's
obligations under the Contract” or a like construction is to be construed every time as being a
reference to Coniractor's obligations under the Contract and the obligations of all its
Subcontractors, sub-subcontractors, suppliers, sub-suppliers, consultants, sub-consultants, and
agents that are in any way connected with the Contract.

The insurance requirements herein are minimums, and in no way limit indemnities given under
the Contract. State in no way warrants that these minimums are sufficient to protect Contractor
fram all the liabilities that might arise out perfarmance under the Contract with respect to
Contractor or its Subcontractors, sub-subcontractors, suppliers, sub-suppliers, consultants, sub-
consultants, agents, representatives, or employees. Gontractor is free to purchase any additional
insurance it determines 1o be in its best interest, however, State will have no obligation to pay for
or reimburse Contractor for any such additional coverage it elects to obtain.

All policies obtained in satisfaction of these minimum requirements must stipulate, or be endorsed
to stipulate, as required by this written agreement, that:

.1 the insurance afforded Contractor is primary and that any insurance carried by or available to
State is excess and non-contributory, as provided in A.R.S. § 41-621(E); and

.2 the insurance provided by Contractor does not and will not limit Contractor's liability assumed
under the indemnification provisions of the Contract.

For all policies obtained in satisfaction of these minimum requirements, the policy must provide
that it will not expire, be suspended, be canceled, or be materially changed for any reason without
thirty {30} days' prior written notice to State. Within two (2) business days after receiving any
insurer notice that a policy has expired, been suspended, cancelled or materially changed for any
reason or that it will be expiring, suspended, cancelled or materially changed for any reason.
Contractor shall provide the notice to State in conformance to the regular nolice provisions set out
elsewhere in the Terms and Conditions.

All policies obtained in satisfaction of these minimum requirements must be placed with insurers
that:

.1 are licensed in the State of Arizona or hold approved non-admitted status on the current
Arizona Depariment of insurance List of Qualified Unauthorized Insurers; and

.2 have an A.M. Best rating of not less than *A- VIT', provided that, Siate of Arizona in no way
warrants that such a rating is sufficient to protect the Centractor from the potential of insurer
insolvency.

SECTION 3-A: Special Terms and Conditions
Date: 06/09/2017
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30 COVERAGE-SPECIFIC REQUIREMENTS
Commercial General Liability
3.1 Every Commercial General Liability (*CGL"} policy must:
.3 include Bodily Injury, Property Damage, and Broad Form Contractual Liability coverage;

4 be endorsed, as required by this writlen agreement, to include the State of Arizona, and its
depariments, agencies, boards, commissions, universities, officers, officials, agents, and
employees as ADDITIONAL INSUREDS with respect to liability arising out of the activities
performed by or on behaif of Contracior; and

.5 coniain a WAIVER OF SUBROGATION endorsement, as required by this written agreement,
in favor of the State of Arizona, and its departments, agencies, boards, commissions,
universities, officers, officials, agents, and employees for losses arising from work performed
by or on behalf of Contractor.

Business Automobile Liability
32 Every Business Automobile Liability policy must:

.6 cover bodily injury and property damage for any owned, hired, and/or non-owned
automobiles used in the performance of the Contract

.7 be endorsed, as required by this written agreement, to include the State of Arizona, and its
depariments, agencies, boards, commissions, universities, officers, officials, agents, and
employees as ADDITIONAL INSUREDS with respect to liability arising out of the activities
performed by, or on behalf of, Contractor involving automobiles owned, hired and/or non-
owned by Contractor;

.8 contain a WAIVER OF SUBROGATION endorsement as required by this written agreement
in favor of the State of Arizona, and its depariments, agencies, boards, commissions,
universities, officers, officials, agents, and employees for losses arising from work performed
by or on behalf of Contractor.

Waorkers Compensation and Employer’s Liability

3.3 Every Workers Compensation and Employer's Liabifity policy must contain a waiver of
subrogation endorsement, as required by this written agreement, in favor of the State of Arizona,
and its depariments, agencies, boards, commissions, universilies, officers, officials, agents, and
employees for losses arising from work performed by or on behalf of Contractor. The foregoing
requirement does not apply if both {1} Contractor is exempt under A.R.S. § 23-801 and
{2) Contractor has executed and filed the applicable waiver forms needed to make the exempting
waiver effective.

Professional Liability
3.4  Every Professional Liability policy must:
.9 if writters on a claims-made basis, be warranted by Contractor to the effect that:
{a) any retroactive date under the policy precedes the effective date of the Contract; and

(b) continuous coverage will be maintained or an extended discovery period will be
exercised for 2 {two} years beginning when work under the Contract is completed; and

A0 expressly cover professional misconduct or negligent acts for ali key personnel or named
positions called out in the Scope of Work (Section 2-A of the Solicitation).

SECTION 3-A: Special Terms and Conditions
Date; 06/09/2017
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Professional Environmental Liability

3.5 Paragraph 3.4 applies as well to any required Professional Environmental Liability coverage, but
in addition, the coverage must include claims of bodily injury or property damage arising out of
pollution or environmental work, asbestos work, laboratory analysis, and/or operations of a
treatment plant if and to the extent that those things are included in the scope of the Contract.

Contractor’s Pollution Liability; Pollution Legal Liability

3.6  Every Contractor's Pollution Liability and every Pollution Legal Liability policy must each and
separately:

cover losses caused by poliution conditions that arise from the operations Contractor carries
out under the Contract;

.11 be specific to the operations Centractor carries out under the Contract;
.12 include coverage for:
{a) pollution losses arising out of Contractor's completed operations;

{b) badily injury, sickness, disease, mental anguish, or shock sustained by any person,
including death and medical monitoring costs;

(c) property damage and physical damage to or destruction of tangible property including
the resulting loss of use thereof, clean-up cosis, and the loss of use of tangible property
that has not been physically damaged or destroyed inciuding diminution in value;

{d) environmental damage including physical damage to soil, surface water, ground water,
or plant or animal life caused by poliution conditions and giving rise to cieanup costs,

{e) asbestos, lead, and mold, with no exclusions; and
(H non-owned disposatl site coverage;
.13 specify that pollution coverage applies to:

{a) all locations use for acceptance, storage, or disposal of any hazardous materials under
the Contract;

{b) all phases of the work carried out under the Contract; and

{¢) coverage for losses that arise from a covered facility for both sudden and gradual
pollution conditions including the discharge, dispersal, release or escape of smoke,
vapors, soot, fumes, acids, alkalis, toxic chemicals, liquids or gases, waste materials or
other irritants, contaminants or pollutants, into or upon fand, atmosphere, or any
watercourse or body of water which results in cteanup costs, bodily injury, or property
damage;

.14 be written on either an occurrence basis with no sunset clause or a claims-made basis that
Contractor has warranted to the effect that (a) any retroactive date under the policy precedes
the effective date of the Contract and (b) continuous coverage will be maintained or an
extended discovery period will be exercised for 10 (ten) years beginning when work under
the Contract is completed,

.15 include defense, which includes costs, charges and expenses incurred in the investigation,
adjustment or defense of claims for compensatory damages;

.16 be endorsed, as required by this wrilten agreement, fo include the State of Arizona, and its
depariments, agencies, boards, commissions, universities, officers, officials, agenis, and
employees as ADDITIONAL INSUREDS with respect to liability arising out of the activities
performed by or on behalf of Contractor; and

Doouments, SECTION 3-A: Special Terms and Conditions
; Date: 06/08/2017
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17 contain a WAIVER OF SUBROGATION endorsement, as required by this written agreement,
in favor of the State of Arizona, and its departments, agencies, boards, commissions,
universities, officers, officials, agents, and employees for losses arising from work performed
by Contractor.

Technology Errors and Omissions

3.7 Technology Errors and Omissions insurance must cover any and all errors, omissions, or
negligent acts in the delivery of products, services, andfor programs being licensed under the
Contract. Coverage must either expressly include or make no exclusion of setilement and/or
defense of claims involving intellectual property, including at a minimum patent and/or copyright
infringement.

Media Liability
3.8  Media Liability insurance must:

18 cover any and all errors, omissions, or negligent acts in the production of content, inciuding at
a minimum plagiarism, libel, slander, false advertising, invasion of privacy, and infringement
of copyright, title, slogan, trademark, service mark, and trade dress; and

.19 be written on either an occurrence basis with no sunset clause or a claims-made basis
warranted by Contractor to the effect that (a} any retroactive date under the policy precedes
the effective date of the Contract and (b) continuous coverage will be maintained or an
extended discovery period will be exercised for 2 {(two) years beginning when work under the
Conlract is compleled.

Network (Cyber) Security and Privacy Liability
3.9  Neitwork Security and Privacy Liabilily insurance must:

.20 include coverage for:

(&) third party claims and losses with respect to network risks (such as data breaches,
unauthorized access or use, identity theft, theft of data), invasion of privacy regardless
of the type of media involved, crisis management, and identity theft response costs; and
breach notification costs, credit remediation and monitoring, defense and claims
expenses, regulalory defense costs plus fines and penalties, cyber extortion, computer
program and electrenic data restoration expenses coverage (data asset protection),
network business interruption, computer fraud coverage, and funds transfer loss;

21 be written on either an occurrence basis with no sunset clause or a claims-made basis that
Contractor has warranted to the effect that (a) any retroactive date under the policy precedes
the effective date of the Contract and (b) continuous coverage will be maintained or an
extended discovery period wifl be exercised for 2 (two) years beginning when work under the
Contract is completed;

.22 be endorsed, as required by this written agreement, to include the State of Arizona, and its
departments, agencies, boards, commissions, universities, officers, officials, agents, and
employees as ADDITIONAL INSUREDS with respect o liability arising out of the activilies
performed by or on behalf of Contractor; and

23 contain a WAIVER OF SUBROGATION endorsement, as required by this written agreement,
in favor of the State of Arizona, and its departments, agencies, boards, commissions,
universities, officers, officials, agents, and employees for losses arising from work performed
by Contractor.

Builder’s Risk
310  Builder's Risk insurance must:
.24 be written on an “all risk”, replacement cost basis, and include coverage:
nis SECTION 3-A: Special Terms and Conditions
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for ficod and earth movement;
for losses during equipment testing and commissioning;

frem the time the covered property first becomes Contractor's responsibility and
continuing without interruption during installation, including any time during which it is
being transported to the installation site or awaiting instaflation either on or off the site;

.25 be maintained until whichever of the following occurs first:
(a) final payment has been made by State; or
(b} no person or entity other than State has any insurable interest in the covered praperty;

.26 be endorsed such that the insurance will not be canceled, lapse, or he reduced because of
any partial use or occupancy by State, provided that, any such partial use or occupancy will
be subject to insurers’ consent given by endorsement or other mutually-agreeable
instrument, which consent the insurers shall not unreasonably withhold; the pariies shall:

(a) take the joint or individual steps reasonably necessary at the time to obtain the requisite
consent; and

(b} do nothing with respect to partial cccupancy or use that would cause canceilation, lapse
or reduction of insurance;

.27 be endorsed to include the interest of the State of Arizona, and ils departments, agencies,
boards, commissions, universities, officers, officials, agents, and employees, and all
Subconiractors and their agents, and employees;

.28 be endorsed to include State as Loss Payee; and

.28 contain a WAIVER OF SUBROGATION endorsement, as required by this written agreement,
in favor of the State of Arizona, and its departments, agencies, boards, commissions,
universities, officers, officials, agents, and employees for losses arising from work performed
by Coniractor.

311 Coniractor shall bear the costs atiributable to any failure on its part o purchase and maintain the
required Bullder's Risk insurance, regardless of whether the damage from that failure was
suffered by State or by Subcontractors,

3.12 Coniractor shall pay all deductibles on the Builder's Risk coverage. If the Contractor or insurer
increases the required minimum deductibles above the amounts so identified or if the Contractor
elects to purchase this insurance with voluntary deductible amounis, the Contractar shall be
responsible for payment of the additional costs not covered because of such increased or
voluntary deductibles.

40 VERIFICATION OF COVERAGE
4.1  Before any work commences, Confractor shall furnish State with cerificates of insurance on valid
ACORD or approved equivalent forms evidencing that Contracior has the required insurance.

4.1.1 Each cedificate must be signed by an authorized representative of the applicable
insurer.

41,2 The effeclive date of every policy must be earfier than the date the covered work did
or is scheduled to commence.

41.3 Failure to provide the required certificaies or {o failure to provide evidence of
subsequent renewals will be a material breach of the Contract.

414 State's receipt without comment of non-compiiani or incomplete certificates or policy
endorsements is not and is not to be construed to be a waiver of any requirements.

SECTION 3-A; Special Terms and Conditions
Date: 06/09/2017
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42

4.3

4.4

4.1.5 Contractor shall send all cerlificates and renewals to State's representative designated
in the Speciat Terms and Conditions for insurance certificates. If no such
representative is designated, then Contractor shall send them to the same address as
given elsewhere in the Contract Terms and Conditiens for regular notices. Contractor
shall note State’s project/contract number and project/contract description on each
certificate.

Where the Conlract requires that a Contractor or Subcontractor insurance policy include State as
additional insured, Contractor acknowledges that State has the right to protect its ability fo claim
under that policy.

4.2.1 Contractor agrees that State may, to protect the aforementioned right, demand
evidence {hat the policy complies with the Contract. Contractor shall provide complete
copies of its insurance policies as evidence that they comply with the Contract
promptly upcn written demand from a responsible officer of the Arizona Department of
Administration Risk Management Division ("State Risk Officer”),

4.2.2 If Procurement Officer has determined under Article 4 of the Instructions o Offerors
(Section 1-B of the Solicitation) that Contractor's insurance documentation coniained,
or that its entire insurance program was, confidential information, then State Risk
Officer will accept redacted copies of Contractor's insurance policies in lieu of
complete policies so long as the submission is (&) accompanied by names and
credentials of those who prepared them and (b) made under the notarized signature of
an officer, principal, or pariner of the Contractor atiesting to the authenticity of the
documents before redaction. If Contractor is an individual, then his or her notarized
signature will suffice,

if State Risk Officer discovers material omissions or inconsistencies in a submission
(whether under subparagraph 4.2.1 or 4.2.2), he or she shall notify Contractor prompitly,
upen which notice Contractor shall rectify the notified deficiencies. If State Risk Officer, in
his or her reasonable opinion, determines the submission (or re- submission, as the case
may be) does not evidence compliance sufficiently for State to be assured of its ability to
claim under that policy, then he or she shall notify Contractor promptly, citing the
justification for the determination. Contractor shall provide promptly any further or missing
evidence called for in the notice. If Contractor does not, then State may obtain compliant
coverage in Contractor's name and recover all its costs for deing se from Contractor under
paragraph 8.5 [Right of Offsef] of the Uniform Terms and Conditions or terminate the
Contract for default under Anlicle 9 of the Uniform Terms and Conditions.

Where ihe Contract does not require that a Contractor or Subcontracior insurance policy include
State as additional insured, Contractor recognizes that State nonetheiess has a legitimate interest
in examining evidence that that the policy complies with the Contract. Accordingly, Contractor
agrees that State may rightfully demand evidence in addition to the specified cerlificates of
insurance. Contracter shall provide complete copies of its insurance policies as evidence that
they comply with the Contract prompily upon writien demand from State Risk Officer, and
subparagraphs 4.2.2 and 4.2.3 will apply to those coverages as well.

If an Annex 2 [Accepied Evidence of Insurance Compliance}] is listed in Article O of this Exhibit,
then State has already accepted the documentation in that annex as evidence that Contractor's
program of insurance comglies with the requirements of the Contract and no further submissions
under paragraphs 4.1, 4.2, or 4.3 are requirad unless and untit Contractor or its insurers make a
material change to the content of the program or the documentation in the annex, in which case
paragraphs 4.1, 4.2, and 4.3 will all apply with respect to whatever was changed and the effect of

SECTION 3-A: Special Terms and Conditions
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those changes on the program or the documentation. If no such annex is listed, then paragraphs
4.1, 4.2, or 4.3 all apply without limitation or qualification.

SUBCONTRACTORS INSURANCE

5.1 Contractor's certificates of insurance must include, at a minimum, alt Subcontractors as insureds
or else Contractor will be responsible to State for ensuring that each Subcontractor has its own
valid and colfectable insurance evidenced by compliant certificates of insurance and
endorsements.

5.2  Every first-tier Subconiracior must provide equivalent insurance to that required from Contractor,
except that the minimum limits for Subcontractors are as specified in the Special Terms and
Conditions,

5.3  Siate may demand evidence from Contractor of compliant Subcontractor insurance at any time
during the term of the Contract, and Contractor shali provide it promptly in each instance.

€5
£

oF
[

MODIFICATIONS

6.1  State may, by written instruction, modify minimum insurance limits, required coverages, or
required endorsements throughout the term of the Contract.

6.2 If the net effect of modifications under paragraph 6.1 is to increase limits or coverage or {o require
additional endorsements, then Contractor may submit a claim for price increase in the manner
prescribed in Commercial Document (Far 2 of the Solicitation), except that as required
substantiation Contractor shall instead provide verifiable guotes and invoices from its insurers
with a cover letter from each one stating that the premium increase is entirely attributable to the
modified requirements. Once mutually agreed, the modifications and any price increases are {o
be incorporated by Contract Amendment. Contractor shall provide updated certificates within
10 {ten} business days after both parties have executed the amendment. If the net effect of
modifications under paragraph 6.1 is to decrease lintits or coverage or to strike any endorsement
requirements, then Contracior shall submit a price reduction in the manner

0 EXCEPTIONS
If Contractor or Subcontractor is a public entity, then these minimum insurance requirements do not
apply, provided that, the entity in question shall provide to State a cedtificate of self-insurance, unless
Contractor or Subcontractor is a State of Arizona agency, board, commission, or university, in which
case no evidence of insurance is reguired.

EXHIBITS to the Special Terms and Conditions

Exhibits 1, 2, and 3 apply as described above. The other Exhibits {if any are listed) apply to those portions of the
Work the Exhibit covers. For example, an Exhibit providing supplemental provisions for federal work applies to any
poriions af the Wark that are federaliy-funded, and an Exhibit providing supplemental provisions for privacy protection
applies to any portions of the Work that involve handiing of protected or private information.

B Exhibit1 .. Contractor insurance Requirements
Bound separately, 6 pages, dated 01/27/2017

MNOTE: The completed Attachment 3-D {Parformance Guarantee] from Accepted Cffer will becoms
Exnibit 2 to the Special Terms and Conditions — accordingly, there is no "Exhibit 2" document included as
part of the Solicitation.

SECTION 3-A: Special Terms and Conditions
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B Exhibit 2... Supplemental Provisions for Privacy Protection
Bound separately, 3 pages, dated 01/27/2017

B Exhibit 3... Supplemental Provisions for Services Disentanglement
Bound separalely, 3 pages, dated 01/27/2017

End of Section 3-A
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Uniform Terms and Conditions

1.0 Definition of Terms

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

1.1 Acceptance

1.2 Accepted Offer

1.3  Arizona
Procurement Code;
ARS,; AAC

1.4 Arizona TPT

1.5 Attachment

1.6 Building Work

1.7 Commercial
Document

1.8 Contract

1.9 Contract
Amendment

110 Contract Terms
and Conditions

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

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

if State did request a Revised Offer but not a Best and Final Offer, then "Accepted Offer”
means the latest Revised Offer.

if State requested & Best and Final Offer, then “Accepted Offer” means the Best and
Final Offer.

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

“Arizona TPT" means Arizona Transaction Privilege Tax. For information, refer ta the
Arizona Department of Revenue (DOR) website at:

itps e azdor aov/businessiransaclicnprivileostax aspx.

“Attachment” means any item that:
1. the Solicitation required Offeror to submit as part of the relevant Offer
(e.g., Initial Offer, Revised Offer, or BAFQ);
2. was altached to an Offer when submitted; and
3. was included in the Accepted Offer.

“Building Werk” means everything covered by the definitions in AR.S. § 41-2503
{Definitions] of the terms “construction” (para. 4), "maintenance services” (para. 28),
and "operations services" (para. 28).

"Commercial Document” means Section 2-8 of Part 2 of the Sclicitation Documents,
provided that, if there is no such Section in the Contract, then "Commercial Document”
is to be construed as referring to whatever item in the Contract contains the contracted
pricing and payment provisions.

“Centract’ means, coliectively, the Acceptance, the Soticitation Documents, the
Accepted Offer, all acknowledged Orders, and any Contract Amendments. See
paragraph 1.22. The Contract is identified as a “Purchase Order” in ProcureAZ, since
that is the terminology used in the software; use of that term in ProcureAZ is not to be
confused with the contractual term "Order” defined in paragraph 1.21.

"Contract Amendment" means a document signed by Procurement Officer that has been
issued for the purpose of making changes 1o the Centract after execution. The term
“Change Order” in ProcureAZ is to be construed as being synanymous with “Contract
Amendment”.

“Centract Terms and Conditions” means the Special Terms and Conditions and these
Uniferm Terms and Conditions taken collactively.

SECTICN 3-B: Uniform Terms and Conditions
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1.11  Contractor "Contractor’” means the Person identified on the Accepted Offer who has entered into the
Contract with State.
1.12 Contractor *Contractor Indemnitor” means Contractor or any of its owners, officers, directors,
Indemnitor agents, employees, or Subcontractors,
1.13  Co-Op Buyer “Co-Op Buyer” means a member of the State Purchasing Cooperative that has entered

into a "Cocperative Purchasing Agreement” with the Arizona Depariment of
Administration State Procurement Office under AR.S. § 41-2632. Unless there is an
applicable Cooperative Purchasing Agreement in effect at the time, a State Purchasing
Cooperative member cannot be a Co-Op Buyer. For reference, "Co-Op Buyer” is to be
construed as encompassing “eligible procurement unit” under AA.C. R2-7-101(23).

NOTE: Mambership in the State Purchasing Cooperative is open to alf Arizona political
subdivisions, including cities, counties, schooi districts, and specia! districts. Membership
is also availabie 1o non-profit organizeticns, other state governments, the federal
government and tribal nations. For reference, "non-profit organizations™ are defined in
A.R.S. § 41-2631(4) as any nonprafit carperation as designated by the IRS under
section 501(c){3) through 501{c}{&) of the tax code.

1.14  Day “Day" means a calendar day unless otherwise specified in a particular context.
1,15 Eligible Agency If the Special Terms and Conditions indicates that the Contract is a "single-agency”

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

116  Gratuity "Gratuity” means a payment, loan, subscription, advance, geposit of money, services, or
anything of more than nominal value, present or promised, unless consideration of
subsiantially equai or greater value is received.

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

1.18 Instructions “Instructions to Offerors” is Section 1-B of Part 1 of the Solictation Documents,
to Offerors

1.19  Materials “Materials” has the meaning given in AR.S. § 41-2503(7) to the extent those things are
inciuded in the Work, which, for convenience of reference only, is “... all properly.
inciuding equipment, supplies, printing, insurance, and leases of property {but] does not
include tand, a permanent interest in land or real property or leasing space.” Materiais
inciudes software, except that If software is sold or provided as a service, then to the
extent it consists of encoded information or computer instructions it is inciuded in
“Matleriais” and to the extent it is a service it is in "Services”.

1.20  Offer; Initial Offer; “Offer,” “Initiat Offer,” “Revised Offer,” and “Best and Final Offer” ("BAFO") are each

Revised Offer; defined in the Instructions to Offerors.
Best and Final
Offer (BAFQ)
1.21  Order “Order” means the instrument by which State authorizes Contractor to perfarm some or

all of the Wark. Whether the Contract will have one Order or many Orders depends the
scope of the Contract and how State will use #t. The Special Terms and Conditions
provide that information. Any of the following is to be construed as being an “Order™:

1. “Release” or "Release Purchase Crder” in ProcureAZ;

2. task order’, "service crder,” or “job arder” when a Release Purchase Order for
Services has already been committed in ProcureAZ, or

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

SECTION 3-B; Uniform Terms and Conditions |
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1.22  Part, Section; “Part,” “Section,” and “Exhibit” are each defined in the [nstructions {g Offerars.
Exhibit
1.23  Person “Person” means any corporation, business, individual, union, committee, club, or other
crganization ar group of individuals.
1.24  Procurement “Procurement Officer” means the person, or his or her designee, who has been duly
Officer authorized by State to enter into and administer the Contract and to make written

determinations with respect to the Contract. Procurement Officer is as identified on the
Acceptance uniess subsequently changed by Contract Amendment.

1.25 ProcureAZ "ProcureAZ” means State's official electronic procurement system, established pursuant
ta A AC. R2-7-201 as set forth in the Arizona Departmant of Administration State
Procurement Office policy document Technical Bulletin No. 020, ProcureAZ — The
Official Stafe eProcurement System.

NOTE (1): Technical Bultetin No, 020 s avaiiable online at;
hitos /fspo.az goviadminisiration-policy/state-procurement-resourcaiprocurement reauiations

NOTE (2): The URL for ProcureAZ itself is:
hips procure az.qov!

126 Scope of Work "Scope of Work” means Section 2-A of Part 2 of the Solicitation Documents,

1.27  Services “Services” has the meaning given in A.R.S. § 41-2503(35), which, for convenience of
reference only, is ... the furnishing of labor, time, or effort by [the} [Clantractor or
[S}ubcontractor which does not involve the delivery of a specific end product other than
required reports and performance [but] does not include employment agreements or
coliective bargaining agreements.” Services includes Building Work and the service
aspects of software described in paragraph 1.18.

1.28 Solicitation; “Solicitation” and “Solicitation Documents” are defined in the Instructions to Offerors.
Solicitation
Documents

1.28 Special Terms “Special Terms and Conditions” are Section 3-A of Part 3 of the Soficitation Documents.

and Conditions

1.30 Specification "Specification” has the meaning given in A.R.S. § 41-2581, which, for convenience of
reference only, is *... any description of the physical or functional characteristics, or of
the nature of a material, service or construction item, Specification may include a
description of any requirement for inspecting, testing or preparing a malerial, service or
construction item for delivery.” Specifications {if any are included in the Contract), are
indexed in the Scope of Werk and couid be bound separately from the other documents
forming the Contract,

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

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

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

1.34 Subcontract "Subcontract’ means any contract, express or implied, between Contractor and another

party or between a Subcontractor and another party delegating or assigning, in whole or
i part, the making or furnishing of any Materials, the performing of any Services, or the
carrying out of any other aspect of the Work.

SECTION 3-8: Uniform Terms and Conditions §
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1.35 Subcontractor “Subcontractor” has the meaning given in A.R.S. § 41-2503(38), which, for convenience
of reference only, is *... a persan who contracts to perform waork or render service o ...
[Clontracter or to another {S]ubcontractor as a part of a contract with a state
governmentat unit . . ."The Contract is {o be construed as “a contract with a state
governmental unit” for purposes of the definition. For clarity of intent, a Person carrying
out any element of the Work is a Subcontractor from the moment they first carry out that
element of the Work regardiess of whether or not a Subcontract exists then or

subsequently.
1.36  Uniform Terms The “Uniform Terms and Conditions" are made up of this document and whichever of the
and Conditions Appendices are indicated in the Special Terms and Conditions as being applicable.
1.37  Work “Work" means the totality of the Materials and the Services and all the acts of

administration, creation, production, and performance necessary to fulfifl and incidental
to fulfilling alf of Contractor's obligations and duties under the Contract in cenformance
with the Cantract and applicable laws,

2.0 Contract Interpretation
The Confract is governed by and is to be interpreted in accordance with the laws of the
State of Arizona, including the Arizona Procurement Code, without consideration of
confiict of laws principles.

2.1  Arizona Law

2.2 Implied Terms Each provision of law and any terms required by law to be in the Contract are a part of
the Contract as if fully stated in it.
2.3 Usage Where the Contract:

1. assigns cbligations to Contractor, any reference to “Contractor” is to be
construed to be a reference to “Contractor and afl Subcontractors, whether they
are first-tier subcontractors, sub-subcontractors, suppliers, sub-supgliers,
consuitants, or sub-consultants, as well as ali of Coniraclor's and the
Subcontractors' respective agents, representatives, and employees” in every
instance unless the context piainly requires that it is be a reference only o
Contractor as apart from Subcontraciors,

2. uses the permissive “may” with respect 1o a party’s actions, determinations, elfc.,
the term is to be interpreted as in A A.C. R2-7-101{31) [Definitions). For clarity of
intent, any right given to State using “State may” or a like construction denoles
discretion and freedom to act so far as any regulatory or operative constrainis
permit in the relevant circumstances, provided that: {a) where written "may, at
its discretion,” the discretion extends to whatever is most advantageous to State;
and (b) where written only as “may,” the discretion is constrained by what is fair,
reasonable, and as accommodating of the respective bes! interests of both
parties as praclicable under the circumstances,

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

4. uses the term "must” with respect to a requirement, criferion, efc., the term is {o
be interpreted as conveying compulsion or strict necessity, and is to be read as
though written "must, if [the subject] is to be entitled to have [the object]
considered or credited as being compliant with, conforming fo, or salisfving fthe
requirement, criterion, constraint, efc.], otfierwise, [the object] will be considered
or debifed as being non-compliant, non-conforming, or unsatisfactory for its
Coniract-related purposes” in every instance;

5. uses the term “might” with respect {o an event, outcome, action, efc., the term is
to be interpreted as conveying contingency or non-discretionary conditionality;
and

SECTION 3-8: Uniform Terms and Conditions
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6. uses the term “will” or the phrases “is to be” or “are to be” with respect to an
event, outcome, acticn, etc., the term or phrase is to be interpreted as conveying
such certainty or imperativenass that “shall” is either unnecessary or irrefevant in
that instance.

2.4 Contract Order 241 COMPLEMENTARY DOCUMENTS. Ali of the documents forming the Contract
of Precedence are complementary. If certain work, requirements, obligations, or duties are set out only
in one but not in another, Contractor shall carry out the Work as though the relevant
work, requirements, obligations, or duties had been fully described in all, consistent with
the other documents forming the Ceniract and as is reasonably inferable from them as
being necessary o produce complete results.

242 CONFLICTS. In case of any inconsistency, conflict, or ambiguity among the
documents forming the Contract and their provisions, they are to prevait in the following
crder, descending from mest dominate to most subordinate, provided that, among
categories of documents or pravisions having the same rank, the document ar provision
with the latest date prevails. Information being identified in one document but not in
another is not {0 be considered a conflict or inconsistency.

(a) Contract Amendments;
(b}  the Solicitation Documents, in the order:
{1) Special Terms and Conditions;
{2) Exhibils to the Special Terms and Conditions,
{3) Uniform Terms and Conditions;
{4) Scope of Work;
{5) Exhibits to the Scape of Work;
{6) Commercial Document;
(7 Exhibils to the Commercial Document;
(8) Specifications; and
{9) any ofher documents referenced or inciuded in the Soliciiation;
()} Orders, in reverse chronological order; and
(d)  Accepted Offer.

243 ATTACHMENTS AND EXHIBITS. For clarity of intent, if an item was an
Attachment in the Solicitation Documents or an Offer {either Initial, Revised, Best and
Final, or Accepted) and was subsequently made into an Exhibit, or ils content was
incorporated into one of the other Contract documents, then that Attachment no longer
exists contractually as an “Attachment” since it has at that point been made inlo some
cther Contract decument. In every other case, an Attachment and the Offeror data
therein remain part of the Accepted Offer for purposes of precedence and contraciual

effect.
2.5 Independent Contractor is an independent contractor and shall act in an independent capacity in
Contractor performance under the Contract. Neither party is or is {0 be construed as being to be the

employee or agent of the other party, and no action, inaction, event, or circumstance will
be grounds for deeming it to be so.

2.6 Severability Any term or condition deemed or adjudged ilflegal or invalid is thereby stricken from the
Contract and will not affect any other term or condition of the Contract.
27 Complete The Contract, including any documents incorporated into the Contract by reference, is
Integration intended by the parties as a final and complete expression of their agreement. There are

no prior, contemporaneous, or additional agreements, either aral or in writing, pertaining
to the Contract.

SECTION 3-B: Uniform Terms and Conditions
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Either parly's failure to insist on sirict performance of any term or condition of the
Contract is not and is not to be canstrued as being, nor will it be deemed to be, a waiver
of that term or condition or a bar ta, or diminishment of the right of, subseguent
enfarcement of any term or condition,

The term of the Contract will commence on the date indicated on the Acceplance and
continue for the period specified in the Special Terms and Conditions unless canceled,
terminated, or permissibly extended. If the Special Terms and Conditions do nct specify
a period, then the initial term is 1 {one) year. State has no obligation to extend or renew
the Confract past the initial term.

State may at ifs discretion extend the initial Contract term in increments of one or more
months and de so one or more times, provided that, the maximum aggregate term of the
Confract including extensions cannot exceed the period specified in the Special Terms
and Conditions. If the Speciat Terms and Conditions do not specify a pericd, then the
maximum aggregate term is 5 {five) years.

3.3.1 TO CONTRACTOR. Unless stated otherwise in the Special Terms and
Conditions, State shail:

(a) adcgress ali Contract correspondence other than formatl notices to the emai
address indicated as “Default for Type” for "General Mailing Address” in Contractor's
cerresponding ProcuseAZ Vendor Profile; and

(b) address any required notices to Contractor {o the "Contact Name and Titie”
at the "Mailing Address” indicated on the Accepted Offer, as that address might have
been amended during the term of the Contract.

332 TO STATE. Unless stated otherwise in the Special Terms and Conditions,
Contractor shal :

(&) address ali Contract correspondence other than format notices to the email
address indicated in “Contact Instructions” in the ProcureAZ Summary for State; and

{b) address any reguired notices o State to Procurement Officer identified as
“Purchaser” in the ProcureAZ Summary &t the following mailing address:

Arizona Department of Administration
State Procurement Office

100 N 15th Ave,, Suite 201

Phoenix, AZ 85007

3.3.3 CHANGES. State may change the designated Procurement Officer, update
contact information, or change the applicable mailing address by Contract Amendment.

Contractor's counfer-signature — or "approval” in ProcureAZ, in the case of a Change
Order - is nof required to give effect if the Contract Amendment only covers either:

1. exension of the term of the Cantract within the maximum aggregate term;
2. revision 1o Prosurement Officer appointment or contact information; or

3. modifications of a clerical nature that have no effect on terms, conditions, price,
scope, or other materiat aspect of the Coniract.

In every case other than those fisted in (7). (2). and {3) above, both partes’ signature —
or “approval” in ProcureAZ, in the case of & Change Order ~ are required to give it effect.

Uniess expressly stated otherwise in the Special Terms and Conditions, if either party
uses a web based ordering system, an electronic purchase order system, an electrenic
order acknowledgement, a form of an electronic acceptance, or any software based
ordering system with respect to the Contract (each an "Efectronic Ordering System”), the
parties acknowledge and agree that an Electronic Ordering System is for ease of

SECTION 3-8; Uniform Terms and Conditions
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administration only, and Contractor is hereby given notice that the parsons using
Electronic Ordering Sysiems on behaif of State do not have any actual or apparent
authority 1o create legally binding abligations that vary from the terms and conditions of
the Contract. Accordingly, where an authorized State user is required to “click through”
or otherwise accept or be made subject to any terms and conditions in using an
Electronic Crdering Systems, any such terms and conditions are deemed void upon
presentation. Additionally, where an authorized State user is required to accept or be
made subject {o any terms and conditions in accessing or empioying any Materials or
Services, those terms and conditions wiil also be void.

361 RETAIN RECORDS. By AR.S. § 41-2548(8), Contractor shall retain and shalil
coniractually require each Subcontractor to retain books and records relating for any
cost and pricing data submitted In satisfaction of § 41-2543 for the period specified in the
statute.

362 RIGHT TO AUDIT. The retained bocks and records are subject {o audit by State
during that period. By A.R.S. § 41-2548(B), Contractor shali retain and shali contractually
require each Subcentractor to retain bocks and records relating to performance under
the Contract for the period specified in the statute and those retained books and records
are subject o audit by State during that period.

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

Contractor shall maintzin cutrent all federal, state and local ficenses and permits
required for the operation of its business in general, for its operations under the
Contract, and, unless expressly stated otherwise in the Special Terms and Cenditions,
for the Work itself.

By AR.S. § 41-2547, State may at reasonable fimes inspect the part of Contracter’s or
Subcontractors' piant or places of business related to performance under the Contract.
Accordingly, Contractor agrees to permit (for itself) and ensure (for Subcontractors}
access for inspection at any reasonable time o its faciiities, processes, and services.
State may inspect or test, at its own cosi, any finished goods, work-in-pregress,
components, or unfinished materials that are be supplied under the Contract or that wili
be incorporated into something to be supplied under the Contract. If the inspection or
testing shows non-conformance or defects, then Contractor will owe State
reimbursement or payment of all costs it incurred in carrying out or contracting for the
inspection and testing, as weli as for any re-inspection or re-testing that might be
necessary. Neither inspection of facilities nor testing of goeds, work, compenents, or
unfinished materiais wili of ifself constitute acceptance by State of those things.

3.8.1 RIGHTS IN WORK PROBUCT. Uniess otherwise provided for in the Special
Terms and Conditions, ali intellectual property originated or prepared by Contractor
pursuant to the Contract, including but not imited to, inventians, discaveries, intellectual
copyrights, frademarks, irade names, trade secrets, technical communications, records
reports, computer programs and other documentation or improvements thereto, inciuding
Contractor’s administrative communications and records relating to the Contract, are
considered work product and Contractor's property, provided that, State has
Government Purpose Righis to that work product as and when it was delivered o State.

(a) “Governmeni Purpose Rights” are;
i. the uniimited, perpetual, irrevocable, royally free, non-exclusive,
waorldwide right to use, modify, repreduce, release, perfarm, dispiay,

sublicense, disclose and create derivatives from that work product
withaut restriction for any activity in which State is a party;
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it. the right to release or disclose that work product to third pariies for any
State government purpose; and

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

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

382 JOINT DEVELOPMENTS. The parties may each use squally any ideas,
concepts, know-how, or techniques developed jointly during the course of the Caontract,
and may do so at their respective discrefion, without cbligation of notice or accounting te
the other party.

383  PRE-EXISTING MATERIAL. All pre-existing software and other materials
developed or otherwise obtained by or for Contractar or its affiliates independently of the
Contract or applicable Purchase Orders are not part of the work product ta which rights
are granted State under subparagraph 3.8.1 above, and will remain the exciusive
property of Contractor, provided that:

(a) any derivative works of such pre-existing material or elements thereof that
are ¢reated pursuant to the Contract are part of that work product;

{b)  any elemenis of derivative work of such pre-existing malerial that was not
created pursuant to the Contract are not part of that work preduct; and

{c) excep!as expressly stated otherwise, nothing in the Contract is to be
construed to interfere or diminish Coniractor's or its affiliates’ ownership of
such pre-existing materials.

394 DEVELOPMENTS OUTSIDE OF CONTRACT. Unless expressly stated
otherwise in the Special Terms and Conditions, the Contract does not preciude
Contractor from developing competing materials outside the Contract, irrespective of any
similarity to materiats delivered or to be delivered to Stale hereunder.

3.10 Subcontracts 3.10.1 INITIAL LIST. At the time of Contract execution, Contractor's candidate
Subcontractors were identified in Altachment 3-C to the Accepted Offer [Proposed
Subcontractors). Agreeing to them being included in the Accepted Offer signified
Procurement Officer's advance consent for Contractor to enter into a Subcontract with
each candidate, which Contractor shali do as promptly as necessary to ensure its ability
to carry out the Work in a timely manner.

3.10.2 ADDITIONAL NAMES, Contractor shall nof enter inte a Subcontract without first
ebtaining Procurement Officer's written consent with any prospective Subcontractor that
{a) was not listed on Attachment 3-C at {ime of Contract execution or (b} is for any
Materials or Services categories other than the ones for which they were previously
consented, For either case (a) or (b), Contractor shall submit a written request
sufficiently in advance of the need dale for those materials or services so that
performance under the Contract is not impaired. Procurement Officer may request any
additional information he or she determines is necessary to assess the submitial, and
may withhold consent pending it.

3.10.3 FLOW-DOWN., Contractor shail incorporate the provisions, terms, and
conditions of the Contract into every Subcantract by inclusion or by reference, as
appropriate. When making any post-execution consent requests, Contractor shall include
its warrant that it will do the same for the pending Subcontracts covered by the request.
Entering into Subconiracts will not relieve Contractor of any of its obligations or duties
under the Contract, including, among other things, the duty to supervise and coordinate
the work of Subconiractars. Nothing confained in any Subcontract will create or Is to be
construed as creating any contractual relationship between State and the Subcontractor.
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Contractor shall comply with [Arizona] State Executive Crder No. 2009-09 and alt other
applicabie federal and stale iaws, rules, and regulations regarding non-discriminaticn
and equail opportunity, including the Americans with Disabilities Act.

As required by A.R.S. § 41-4401, Contractor and each Subcontracior warrants
compliance with A.R.S. § 23-214(A) and zall federal immigration laws and any regutaiions
relating to the immigration status of their employees. Contractor and each Subcontractor
acknowledge that under A.R.5. § 41-440G1, State retains the legal right to inspect the
papers of any Contractor or Subcontractor employee who works under the Contract to
ensure that Contractor or Subcentractor is in compliance with the foregoing warranty and
understands that a breach of the foregoing warranty under shali be deemed a material
breach of the Contract that is subject to penalties up to and including termination of the
Contract,

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

3.14.1 ORDER SUFFICIENCY. The Contract was awarded in accordance with the
Arizana Procurement Code; the transactions and procedures required by the code for
competitive source selection have been met. An Order issued as set farth in the Special
Terms and Conditions that cites the correct State contract number will suffice {o
authorize Contractor to provide the Materials and perform the Services coverad by that
Order.

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

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

3.14.4 SPECIAL CASE. Inthe special case where both the following conditions are
true, Procurement Officer’s signature on the Acceptance is Contracior's authorization to
perform and therefore no Order is required: (&) the Contract is identified as being a
“single-agencyisingle-project” contract in the Special Terms and Conditions and (b) the
Contract was created in ProcureAZ as something other than a "Master/ Blanke!” type.

3.14.5 NO MINIMUMS OR COMMITMENTS. Unfess expressly stated otherwise in the
Special Terms and Conditions: {a) Coniractor shall not impaose any minimum doliar
amaunt, item count, services volume, or services duration on Qrders; (b) State makes no
commitment cf any kind concerning the quantity or monetary value of activity actually
initiated or completed during the term of the Contract; {c) Contractor shalt only deliver or
perform as authorized by Orders; and (d) State is not limited as to the number of Orders
it may issue for the Contract. For clarity of intent, the foregoing applies equaily whether
an Eligible Agency issues the Order or, if applicable, a Co-Op Buyer issues it.

3146 NON-CONTRACTED MATERIALS COR SERVICES. Any attempt to knowingly
represent for sales, marketing, or related purposes that goods or services not specifically
awarded are under a State contract is a viclation of the Contract and law.

SECTION 3-B: Uniform Terms and Conditions §
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316 Statewide Contract  |f the Special Terms and Conditions indicate that the Contract is for statewide use, then
Provisions the following provisions apply:

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

hlips:#spo.az qoviprocurement-servicesicooperative-procurement/siate.curchasing-cooperative

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

3. Contractor shall pay State an administrative fee against ail Contract sales te
Co-Op Buyers, as provided for under A.R.5. § 41-2633. The fee rate is specified
in the Speciai Terms and Conditions. Failure {o remit the administrative fees is a
material breach of contract, and will entitie State to its remedies under Ariicle 8
and its right to terminate for default under Articie 9. Method of calcutation,
payment procedures, and other details are provided on the State Procurement
Office website:

Mips #spe az.goviconiractor-resourcesistatewide-conlracis-administrative-fee

4. Contractor shall submit to State a quarterly usage report documenting ali
Contract sales to both Eligible Agencies and Co-Op Buyers, itemized separately.
Contractor shall further itfemize divisions, groups or areas within a given Eligible
Agency if they place Orders independently of each other. Failure to submit the
report is a material breach of contract, and wili entitle State to its remedies under
Asticle 8 and its right to terminale for default under Article 8. Centractor shall
submit ihe report using the farms and foliowing the instructions on the State
Procurement Office website:

hitps fspo. az govicontractor-resources/statewide-conlracis. administrative -fee

5 Contractor shall acknowledge each Crder from Eligible Agencies within 1 (ong)
business day after receipt by either: (a) “approving” the Qrder electronicaily in
ProcureAZ, which will indicate Contractor's unqualified acceptance of the Order
as-issued; or (b) "rejecting” the Order electronically in ProcureAZ, with a
concurrent explanation by email to relevant originator as o the reason for
rejecting it. By way of reminder, the only grounds on which Contractor may reject
or refuse an Order are those set out in subparagraph 3.14.3 [Orders are
Obligatory]. Uniess and uniil Confractor has approved the Order in ProcureAZ,
it will have no effect under the Contract and will not oblige either State or
Coniractor. If the refevant Eligible Agency expiicitly instructs at the time thata
verbal accepiance is sufficient because of urgency or other unusual
circumstances and Coniractor duly gives its verbal acceptance, then Contraclor
will be deamed to have accepted the Order immediately upon commencing
performance, provided that, Contractor must folfow-up its verbal acceptance by
accepting the Purchase Order electronically in PrecureAZ within 3 (fhree)
business days. Contractor shall thereafler be barred from subsequently rejecting
the Order in ProcureAZ and if it does so the rejection will be void,

6. Coniractor shall acknowledge each Crder from Co-Op Buyers in conformance
with each buyer's instructions given at the time of ordering or in any
supplemental participating agreement Contractor might have with them. Orders
from Co-Op Buyers create no obligation on State's part, since they are entirely
between the Co-Cp Buyer and Contractor. That notwithstanding, Contractor's
obligation under the Contract is to service Co-Op Buyers cocmmercially as though

SECTION 3-8: Uniform Terms and Conditions
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they were with an Efigible Agency, and Gontractor's refusal to do so would be a
material breach of the Contract.

[f the Special Terms and Conditions indicate that the Contract is for statewide use, then
Eligitle Agencies may issue Orders for Services in several forms, all of which beceme
final and effective by a "Release Purchase Order” in ProcureAZ. Orders issued by
Co-Op Buyers will be in whatever form the Co-Op Buyer normally uses. Regardless of
origin, Orders must cite the State contract aumber to be valid. State may, at its discretion
in each instance, determine the scope, schedule, and price for each Crder in any of the
following ways:

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

2. By instructing Centractor 1o provide & comprehensive proposal of item quantities,
combinations, etc., or services hours, personnel, ete., for a defined scope using
those established prices as a basis, then validating and negofiating the proposal
with Contractor and issuing an Order if and when reaching agreement.

3. As described in (2) above but reguesting the proposal from both Confracter and
other vendors who are contracted within the applicable scope categories and
locations, either sequentiiaily or concurrently, then selecling the proposal or
proposals combination that is most advantageous {o State.

4. As described in (3) above but intreducing ad-hoc commercial compelition by
making the selection and ordering conditional on obtaining more favorable prices
than the contraciually-established ones.

When evaluating the proposals under (3) and {4) above, State may select based on
price (for exampie, a quoted number of hours times the contracted or imgroved rate plus
a fixad amount for incidentals), by experience and qualifications {for example, having an
office nearer the reguired work location), or whatever combination thereof it determines
is most apprepriate fo the work in question.

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

3201 COMPLIANCE WITH RULES. Contractor is responsible for ensuring that its
personnel comply with State's rules, reguiations, puiicies, decumented practices, and
documented operating procedures white delivering or installing Materials or parforming
Services on State's grounds or in its facilities. For clarity of intent, the foregeing means
that if Coniractor is required to comply with cerfain security reguirements in order to
defiver, install, or pedorm at that particular jocation, then it shall do so nonetheless and
without entillement to any additional compensation or additional time for performance if
these particular requirements are not expressly stated in the Ceniract. Centraclor is
reminded that vioiation of the prohibition under A R.S. § 13-1502 against possession of
weapons on State's property by anyone for whom Contractor is respansible is a materiat
breach of contract and grounds for termination for default.

3203 PROTECTION OF GROUNDS AND FACILITIES. Contractor shail deliver or
instali the Materials and perform the Services without damaging any State grounds or
facilities. Contractor shatl repair or replace any damage it does cause promptly and at its
own expense, subject to whatever instructions and restrictions State needs to make to
prevent inconvenience or disruption of operations. f Contractor fails to make the

SECTION 3-B: Uniform Terms and Conditions
Version 11.3 (77212016} |
Page 11 of 28




3.1% Advertising,
Publishing and
Promotion of
Contract

4.0 Costs and. ?ayhﬁehts

41 Payments

4.2 Applicable
Taxes

4.3 Availability
of Funds

5.0 Contract Changes

51 Contract
Amendments

Arizona Department of Administration :
State Procurement Office

100 N 15th Ave,, Suite 201
Phoenix, AZ 850407

Requests for Proposals

Requests for Qualifications
under A.R.S. §41-2534

necessary repairs or replacements and do s0 in a imely manner, State will be entitled 1o
exercise its remedies under paragraph 8.5 [Right of Offsef].

Contractor shall not advertise, promole, or otherwise use information concerning the
Cantract for commercial benefit without the prior written approval of Procurement Officer,
which approval Procurement Officer may withhold at his or her discretion.

411 PAYMENT CEADLINE. State shall make payments in compliance with Arizona
Revised Statues Titles 35 and 41. Unless and then only to the extent expressly stated
othenwise in the Commercizl Document, State shall make payment in full for Materials
that have been delivered and accepted and Services that have been performed and
accepted within the time specified in A.R.S. § 35-342 afier both of the foliowing become
true: (a) all of the Materials being invoiced have been delivered or installed (as
appiicable) and accepted and ali of the Services being invoiced have been performed
and accepted; and (b) Contractor has provided a complete and accurate inveice in the
form and manner calied for in the Commercial Document, provided that, State wili not
make or be liable for any payments to Contractor untif Centractor has registered properly
in ProcureAZ and provided a current IRS Form W-8 to State unless excused by law from
providing one.

412 PAYMENTS ONLY TO CONTRACTOR. Unless compeited otherwise by
operation of law or order of a courf of competent jurisdiction, State will only make
payment to Contractor under the federal {ax identifier indicated on the Accepted Offer,

431 CONTRACTOR TO PAY ALL TAXES. State is subject to Arizona TPT.
Therefore, Arizona TPT applies to all sales under the Contract and Arizona TPT is
Contractor's responsibilify (as seller) to remit. Contractor’s failure to collect Arizona TPT
or any other applicable sales or use taxes from an Eligible Agency or Co-Op Buyer {as
buyer) wifl not relieve Contractor of any obligation to remit sales or use taxes that are
due under the Contract or laws. Unless stated otherwise in the Commercial Document,
alt prices therein include Arizona TPT as well as every other manner of transaction
privilege or sales/use tax that is due to a municipality or another state or is political
subdivisions. Contractor shaill pay ali federal, state, and local {axes appiicable o its
cperations and personnel.

4.3.2  TAXINDEMNITY. Contractor shall hold State harmless from any responsibility
for taxes or contributions, including any applicable damages and interest, that are due to
federal, state, and local authorities with respect to the Work and the Contract, as weli
any refated costs; the foregoing expressly includes Arizona TPT, unemployment
compensation insurance, socia! security, and workers' compensation insurance.

By AR.S. § 35-154, every State payment obligation under the Contract is conditioned on
the availability of funds appropriated for payment of that obligation. if funds are not
appropriated and available for continuance of the Caontract, State may terminate the
Contract at the end of the pericd for which funds are available, or, at State’s discretion,
ailow appropriate amendment to the Contract. No fiabilily wili accrue fo State if it
exercises the foregoing right or discretion, and State will have no obligation or fiabiiity for
any future payments or for any damages as a result of having exercised it.

TFhe Contract is issued for State under the authority of Procurement Officer. Only a
Contract Amendment can modify the Contract, and then only if it does not change the
Contract's general scope. Purporied changes to the Contract by a person not expressly
authorized by Procurement Officer or made unilaterally by Contractor wilt be void and
without effect; Contracioer will not be entitled to any claim made under the Coniract based
on any such purporied changes.

SECTION 3-B; Uniform Terms and Conditions
Version 11.3 (7/21/2G16)
Page 12 of 28 §




52

6.0
o

6.2

6.3

Assignment and
Delegation

Risk and Liability

Risk. of. .L;oss B

Contractor
insurance

Basic
Indemnification

Arizona Depadtment of Administration
State Procurement Office

100 N 15th Ave., Suile 201
Phoenix, AZ 85007

Requests for Proposals

Requests for Qualifications
under A.R.S. §41-2534

5.2.1 INWHOLE. Contracior shall net assign in whele iis rights or delegate in whole
its duties under the Contract without Procurement Officer's prior written consent, which
consent Procurement Officer may withhold at his or her discretion. If Contractor's
proposed assignment or delegation stems from a split, sale, acquisition, or other non-
merger change in conirol, then no such cansent will be given in any event without the
assignee or delegate giving State satisfactory and equivatent evidence or assurance of
its financiat soundness, competency, capaciy, and gualification {o perform as that which
Ceontractor possessed when State first awarded it the Contract.

5.2.2 IN PART. Subject to paragraph 3.10 [Subconiracts] with respect to
subcontracting, Contractor may assign particular rights or delegate particular duties
under the Contract, but shall obtain Procurement Officer's written consent before doing
so0. Procurement Officer shall not unreasonably withhold consent sao long as the
propesed assignment or delegation does not attempt io madify the Contract in any way
or to alter or impair State’s rights or remedies under the Contract or faws,

Contractor shail bear all risk of loss to Materials while in pre-production, production,
storage, transit, staging, assembly, instaltation, testing, and commissicning, if and as
these duties are within the scope of the Work, until they have been accepted as
confarming by State in the particutar iocation and situation specified in the Order, or as
specified generally elsewhere in the Contract if the Order dees not provide particulars,
provided that, risk of inoss for nonconforming Materials will remain with Contractor
notwithstanding accepiance to the extent the loss stems from the nonconformance.

Contractor shall provide the insurance cailed for in the Special Terms and Conditions.

6.3.1 CONTRACTOR/NENDOR (NOT PUBLIC AGENCY). To the fullest extent
permitied by law, Cantractor shall defend, indemnify, and hold harmless State
Indemnitegs from Indemnified Basic Claims that: (a) are caused or alleged to be caused

in whote or in part by the negligent or willful acts or omissicns of a Contracter Indemnitor,

(b) arise out of or are recovered under worker compensation laws; and/or (¢) arise out of
a Contractor Indemnitor's failure to canform io any federat, state, or local law, statute,
ordinance, rule, regulation, ar court decree. The parties specifically intend that the
Contracter Indemnitors shall indemnify the relevant State Indemnitees from and against
Indemnified Basic Ciaims in all instances except where the Indemnified Basic Ciaim
arises solely from those State Indemnitees’ own negligent or willful acts or omissions.
Whaerever the indemnification under this subparagraph applies, Contractor is responsibie
for primary loss investigation, defense, and judgment casis for an on behalf of the other
Coniractor Indemnitors with respect to State Indemnitees, and accordingly Contractor is
also responsible for any cooperation, contribution, ar subordination between or amongst
the Cantractor Indemnitors. In consideration of the award of the Contract by a State
indemnitee, Contractor hereby waives all rights of subrogation against State Indemnities
for losses arising from the Work.

If Contractor is a public agency, this paragraph does not apply and subparagraph 6.3.2
below applies instead.

6.3.2 PUBLIC AGENCY. Each party (as ‘indemnitor') agrees to indemnify, defend,
and hold harmless the other party (as 'indemnitee’) from and against any and all claims,
losses, liability, costs, or expenses (including reasonable attorney's fees) (hereinafter
collectively referred to as “claims'} arising out of bodily injury of any person (including
death) or property damage but enly to the extent that such claims which result in
vicarious/derivative liability to the indemnitee, are caused by the act, omission,
negligence, misconduct, or other fault of the indemnitor, its officers, officials, agents,
empioyees, or voluntaers.

if Contractor is not a public agency, this paragraph does not apply and subparagraph
£.3.1 above applies instead.

SECTION 3-B: Uniform Terms and Conditions
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6.4 Patent and CONTRACTOR/VENDOR (NOT PUBLIC AGENCY). With respect to Materials or
Copyright Services provided or proposed by a Contractor Indemniter for performance under the
Indemnification Contract, Contractor shall indemnify, defend and heid harmless State Indemnitees

against any third-party claims for liahility, costs, and expenses, inciuding, but not limited
to reasonable attorneys’ fees, for infringement or viclation of any patent, trademark,
copyright, or trade secret by the Materials and the Services. With respect to the defense
and payment of claims under this subparagraph:

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

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

3. State may elect to participate in such action at its own expense; and

4, State may approve or disapprove any seitlement or compromise, provided that,
(i} State shail not unreasonably withhold or delay such approval or disapproval
and {ii} State shall cooperate in the defense and in any related settlement
negotiations.

If Contractor is a public agency, this paragraph 6.4 does not apply.

8.5 Force Majeure 851 DEFINITION. For this paragraph, “force majeure” means an occurrence that is
{a) beyond the control of the affected party, (b) occurred without the party's fault or
negligence, and (c) scmething the party was unable to prevent by exercising reasonable
diligence. Without limiting the generality of the foregoing, force majeure expressly
includes acts of God, acts of the public enemy, war, riots, strikes, mobilization, labor
disputes, civil disorders, fire, flood, lockouts, injunctions-intervention-acts, failures or
refusals to act by government authorities, and, subject to paragraph 7.8 [Performance in
Public Health Emergency]. declared public health emergencies. Force majeure expressly
does not include late delivery caused by congestion at a manufacturer's plant or
elsewhere, an cversold condition of the market, late performance by a Subcontractor
uniess the delay arises out of an occurrence of force majeure, or inability of either
Contractor or any Subcontractor to acquire or maintain any required insurance, bonds,
ficenses, or permits.

652 RELIEF FROM PERFCRMANCE. Except for payment of sums due, the parties
are not liable to each other if an occurrence of farce majeure prevents its performance
under the Contract. If either party is delayed af any time in the progress of their
respective performance under the Contract by an occurrence of force majeure, the
delayed party shatl notify the other no later than the following working day after the
occurrence, or as soon as it could reasonably have been expecied {o recognize that the
occurrence had effect in cases where the effects were not readily apparent. in any
event, the notice must make specific reference 1o this paragraph specifying the causes
of the delay in the notice and, if the effects of the oceurrence are en-going, provide an
initial notification and thereafter the delayed party shall provide regular updates until
such time as the effects are fully known. To the extent it is able, the delayed party shail
cause the delay o cease promptly and notify the other parly when it has done so. The
pariies shall extend the ¢ime of completion by Contract Amendment for a pericd equal to
the time that the results or effects of the delay prevented the delayed party from
perfarming.

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

6.54 DEFAULT DIMINISHES RELIEF. Entiffement to relief from the effects of an
sceurrence of force majeure is diminished to the extent that the delay did or wilt resuit
from the affected party's default unrelated to the sceurrence, in which case and o that
extent the cther party’s normal remedies and the affecied party's obligations would apply
undiminished.

wenis SECTION 3-B: Uniform Terms and Conditions
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Contracior assigns to State any claim for overcharges resulting from antitrust viclations
to the extent that those violations concern materials or services supplied by third parties
to Contractor toward fulfillment of the Contract.

SECTION 3-B: Uniform Terms and Conditions

Contractor warrants that the Materials and Services when accepied will be and will
remain free of liens or other encumbrances.

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

Contractor warrants that its personnel will perform their duties under the Contractin a
professional manner, applying the requisite skilis and knowledge, consistent with
industry standards, and in accardance with the requirements of the Coentract. Confractor
further warrants that its key personnel will maintain any certifications relevant {o their
work, and Contractor shall provide individual evidence of ceriification to State’s
authorized representatives upon request.

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

Contractor warrants that the Materials and Services do and will continue to comply with
alt applicable federal, state, and local laws, except only to the exient the Specifications
do not permit use of any other product and Centractor is not and cannot reasonably be
expected to be aware of the non-compliance.

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

Contractor warrants that it will perform without reiief notwithstanding being soid or
acquired; no such event will operate to mitigate or alter any of Contractor’s duties
hereunder absent a consented delegation under paragraph 5.2 [Assignment and

Delegation} that expressly recognizes the event.

Contracter warrants that it will:

1. have in effect premptly after commencement a plan for continuing performance
in the event of a declared public health emergency that addresses, at a
minimum: (8} identification of response personnel by name; (b} key succession
and performance responses in the event of sudden and significant decrease in
warkforce; and (c) alternative avenues to keep sufficient product on hand or in
the supply chain; and

2. provide a copy of its current plan to State within 3 (three) business days after
State's written request, If Contractor claims relief under paragraph 8.5 [Force
Majeure] for an occurrence of forge majeure that is a declared public health
emergency, then that relief will be conditioned on Contrastar having first
implemented its pian and exhausted af reasonable opportunity for that plan

Version 11.3 {(7/21/2016)
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Lobbying

Survival of
Warranties

implementation to overcome the effecis of that occurrence, or mitigate those
effects to the extent that overcaming entirely is not practicable,

For ciarification of intent, being obliged to implement the plan is not of itseif an
occurrence of force majeure, and Contractor will not be entitied to any additionat
compensation or extension of time by virtue of having o implement it. Furthermore,
failure to have or implement an approgriale plan will be a material breach of contract.

7.11.1 PROMIBITION.
{a) Coniractor warrants that;
i, it will not engage in lobbying activities, as defined in 40 CFR part 34
and A.R.S. § 41-1231, et seq., using monies awarded under the
Contract, provided that, the foregoing does not intend to constrain
Contractor's use of its own monies or property, ingluding without
fimitation any net proceeds duly realized under the Contract or any
value thereafier derived from those proceeds; and
ii. upon award of the Contract, it will disciose all lobbying activities 1o
State {o the extent they are an acfual or potential confiict of interest or
where such activities couid create an appearance of impropriety.
{b} Centractor shafl implement and mainiain adequate controls o assure
compliance with (a) above.
{c) Confractor shall cbtain an equivalent warranty from ali Subcontractors and
shail include an equivalent no-lobbying provision in all Subcontracts,
7.11.2 EXCEPTION. This paragraph does not apply to the extent that the Services are
defined in the Contract as being lobbying for State's benefit or on State's behalf,

All representations and warrants made by Contractor under the Contract will survive the
expiration or eariier termination of the Contract.

State's Contraétuaf Remedies

Right to
Assurance

Stop Work
Order

Non-exclusive
Remedies

Nonconforming
Tender

Right of Offset

If State in good faith has reason to believe that Contractor does not intend {o, or is
unable to, perform or continue performing under the Contract, Procurement Officer may
demand that Contracior promptly provide written assurance of intent to perform. Failure
by Contractor to provide the assurance within the time specified may be the basis for
terminating the Contract or for State to exercise any other remedy available to it under
the Contract of laws.

The State may at any time require Contractor to stop all or any part of the Work by
writlen order. Upon receipt of a stop arder, Contractor shall immediately comply with its
terms and take all reasonable steps to minimize incurring of further costs during the
period of stoppage that might be chargeabie to State associated with the portions of the
Work covered by the order. If Contractor incurs fusses, it may make & claim under
Article 10

State’s rights and remedies under the Contract are not exclusive.

The Materials provided and Services performed must comply fully with the Contract, and
providing Materials or performing Services or any portien thereof that do not comply fully
constitutes a breach of contract, in which event State wiil be entitled to exercise any
remedy available {o it under the Contract or laws.

State is entitled o offset against any sums due Contractor any expenses or costs State
incurs or damages it has assessed against it concerning Contractor's non-conforming
performance or failure {o carry out the Work, including any expenses, costs, and
damages ‘o which it is entitled by the Contract or laws.
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effective date without penality or further obligation if any Person significantly involved in
initiating, negotiating, securing, drafting, or creating the Contract on behalf of State is or
becomes an employee or agent of any other party to the Contract in any capacity ora
consuitant to any other party to the Contract with respect to the subject matier of the
Contract. Any such termination wil be effective when Contractor receives Stale's written
notice of the termination unless the notice specifies a later date.

State may, by written notice, terminate the Contract, in whole or in part, if State
determines that employment or a Gratuity was offered or made by Contractor or a
representative of Contractor to any officer or employee of State for the purpose of
influencing the ocutcome of the procurement or the administration of the Contract or any
favorable treatment concerning the Contract or performance of the Contract. State, in
addition to any other rights or remedies available to it, will be entitied to recover
exemplary damagss in the amount of 3 {three} times the value of the Gratuity offered by
Contractor.

State may, by written notice to Contractor, terminate the Contract immediately if State
discovers that Contracter has been debarred, suspended or otherwise (awiully prohibited
from participating in any public procurement activity, including but not limited to, being
disapproved as a subcontracter of any public procurement unit or other governmental
body. State has taken Contractor's submittal of the Accepted Offer and will take its
performance under the Contract as Contractor's attestation that it is not currently
suspended or debarred. if Contractor subsequently becomes suspended or debarred, it
shall notify Procurement Officer immediately.

State may terminate the Contract when in the best interest of State, in whole or in part,
at any time, and without penalty or recourse on Contractor's part other than as expressly
siated in the Centract. Upon receipt of State's writlen termination notice, Contractor shaif
stop work as directed in the notice, notify all Subcontractors of the termination and its
effective date, and minimize any further costs that might be chargeable to State. in the
event of termination under this paragraph, all documents, data, and reports prepared by
Contractor under the Contract wilt become State's property and Centractor shall defiver it
all promptly on demand. Contractor will be entitied to receive just and equitable
compensation for necessary and atéribuiable unfinished materials en hand, work in
progress, work completed, and work accepted before the effective date of the
termination, provided that, the cost principles and procedures in AA.C. R2-7-701 are to
be applied.

In addition to the rights reserved to it under the Contract, State may terminate the
Contract in whole or in part ue to Contractor's failure to: (a) comply with any term or
condiion of the Contract; (b) obtain and maintain all required insurance policies, bonds,
licenses, and permits; or (c) make satisfaclory progress in carrying out the Wark.
Procurement Officer shall give written notice of the termination and the reasons for it.
Upon termination under this paragraph, all documents, data and reports prepared by
Contractor under the Contract and all necessary and atiributable unfinished materials on
hand, work in progress, wark compieted, and work accepted wili become Stata's
praperty, and Contractor shall deliver ali of it immediately on demand. State may,
following termination of the Contract under this paragraph, procure on terms and in the
manner it determines to be appropriate materiais or services to replace those that were
to have been provided or performed by Contracior, and Contractor will be Hiable to State
for any excess cost State incurs in procuring such substitutes,

Contractor shall continue t¢ perform in accordance with the requirements of the Contract
up to the effective date of any termination, as directed by State in the notice.
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Cén%féé’s. Claims

101

10.2

11.0
e

11.2

Claim
Resolution

Mandatory
Arbitration

Notwithstanding any law to the contrary, all contract claims or controversies under
the Contract are {0 be resoived according to Arizona Revised Statutes Title 41,
Chapter 23, Article 8, and rules adopted thereunder, including judicial review under
AR.S.§12-1518.

In compliance with A.R.S. § 12-1518, the parties agree {c comply in a judicial review
proceeding with any applicabie, mandatory arbitration requirements.

General Provisions for Materials

Applicabifity
Off-Contract
Materials

Compensation for
Late Deliveries

Indicate Shipping
Costs on Order

Current Products

Maintain
Comprehensive
Selection

Additional
Products

Article 11 applies to the extent the Work is or inciudes Materials.

Coniractor shall ensure that the design and/or procedures for the Materials ordering
method prevents Orders for off-contract ilems or excluded items. Notwithstanding that
State might have its own internal administrative rules regarding off-coniract or excluded
itern ordering, and endeavors to prevent such orders from occurring, Contractor is
responsible for not accepting any such Orders; State may, at its discretion, return any
such items under subparagraph 11.17 or cancel any such Order under subparagraph
11.18, in either case being without obligation and at Contractor's expense. As used
above, “off-contract item” refers to any product not included in the scope of the Contract
and for which no price or compensation has been established contraciually, and
"excluded item” refers to any product expressly siated in the Contract as being excluded
from the Contract,

Contractor shali have clear, published policies in place regarding late delivery, order
cancelation, discounts, or rebates given to compensate for late deliveries, etc., and make
them readily available {o those Eligible Agencies, and Co-Op Buyers if applicable, that
are likely fo need them.

Contractor shall identify and provide the required substantiating documentation for the
amount it intends to add for shipping in the Order acknowledgment if shipping is
additional to the contracted price or rate for an item; otherwise, Contractor shalf indicate
that shipping is included in the Order price (in other words, every Order must indicate
clearly whether or nof shipping is inciuded in the Order price, and if not inciuded, how
much is to be added and why tHhat amount is the correct or appropriate one).

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

Contractor shall provide at all times the comprehensive selection of products for which a
price is established in the Commercial Bocument for ordering by Eligible Agencies, and
Co-Op Buyers if applicable.

State, at its discrefion, may modify the scope of the Contract by Contract Amendment to
inciude additional products or product categories so fong as they are within {he general
scope of the ones originally covered by the Contract. Once the Contract Amendment has
been fully executed, Contractor shall then update all applicable catalogs and price lists
and make them available to all affected entities at no additional cost, Either party may
make the request to add products to the Contract; regardless of who makes the request,
the parties shall negotiate in good faith a fair price for any additional products, but State
may elect not to add some or all of the products in question if no agreement is reached
on pricing in a timely manner. Contractor’s request or proposal in response fo State's
request must inciude: (8) documentation demonstrating that the additional products meet
or exceed the specifications for the original products while remaining in the same product
groups as the original ones; and (b} documentation demenstrating that the proposed
price for the additional products is both fair and reasonable and at the same level of

SECTION 3-B; Uniform Terms and Conditlons
Version 11.3 (7/21/20185)
Page 18 of 2B




. Arizona Department of Administration

State Procurement Office

100 N 15th Ave., Suile 201
Pheenix, AZ 85007

Requests for Proposals

Requests for Qualifications
under A.R.S. §41-2534

|

11.8 Discontinued
Products

11.9 Forced
Substitutions

11.10 Recalls

11.11  Delivery

11.12  Delivery Time

discount relative to marke! price as were the original cnes. Demonstration of (b) typically
requires showing how prices at which sales are currently or were last made to a
significant number of buyers compare to the prices or discounts (as applicable) being
proposed for the additional products,

if a product or groups of products covered by the Caontract are discontinued by the
manufacturer, Contractor shall notify State within 5 (five} business days after receiving
the manufacturer's notification. State, af its discretion, will either allow Cantractor to
provide substitutes for the discontinued products or delete the products from the scope of
the Contract, both of which will be accomplished by Contract Amendment. Contractor
shail then update all applicable catalogs and price lists and make them availzble i all
affected entities at no additional cost. The parties shall negotiate in good faith a fair price
for any substitute product, but State may efect to delete the products from the scape of
the Contract if no agreement is reached on substitute pricing in a timely manner. When
natifying State of the discontinuance, Contractor shall provide: {a) manufacturer's
announcement or decumentation stating that the products have been discontinued, with
identification by mogel/part number; (b) decumentation demonstrating that the substitute
products meet or exceed the specifications for the discontinued products while remaining
in the same product groups as were the discontinued ones; and (¢) documentation
demonstrating that the proposed price for the substitute products is both fair and
reasonable and at the same lavel of discount relative to market price as wers the
discontinued ones (with demonstration being as described in subparagraph 11.7).

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

tn the event of a recall notice, technical service bulletin, or other important notification
affecting a product offered under the Contract (collectively, “recalls™ hereinafter),
Contractor shali send timely notice to State for each applicable Order referencing the
affected Order and product. Notwithstanding whatever protection Contractor might have
under A R.S. § 12-684 with respect to a manufacturer, Contractor shall handie recalls
entirely and without cbligation on State's part, other than to permit removar of installed
products, retrieval of stored products, etc., as necessary io implement the recall.

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

11.11.2 LIABILITY. Unless siated otherwise in the Commercial Document or an Order,
Contractor's liability for alt Matedials is DDP {State-designated receiving peint per Order)
Incoterms®2010, but with unioading at destination inciuded. For reference, the foregoing
is to be consirued as equivalent to "F.0.b. Destination, Within Consignee's Premises”
under FAR 52 247-35

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

Unfess stated otherwise in the Commercial Document generally or in the applicable
Order particularly, Contractor shalt make delivery within 2 (two) business days after
raceiving each Order.
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11.13 Delivery Locations  Contraclor shall offer deliveries to every location served under the scope of the Cantract,
specifically:
1. if the Contract is for a single State agency in a single area, then Coniractor shali
deliver to any agency location in that area;

2. ifthe Contract is for a single Staie agency in all its focations, then Contractor
shall deliver to any of that agency's location in Arizona;

3. if the Contract is for statewide use but excludes certain areas, then Contracior
shall deliver to any Eligible Agency or Co-Op Buyer location that is not in the
excluded areas; and

4. if the Confract is for unrestricted statewide use, then:

{a) Contractor shall detiver o any Eligible Agency or Co-Op Buyer anywhere in
Arizona,

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

(¢} if the Commercial Document indicates defined detivery areas and prices,
{hose always apply unless the Order expressly states otherwise and
Contractor accepts it.

11.14  Conditions at Contractor shall verify receiving hours and conditions (i.e. height’weight restrictions,
Delivery Location access control, etc.) with the relevant purchaser for the receiving site before scheduling

or making a delivery. State will neither allow extra charges for wait time, comebacks, or
the like nor excuse {ate dalivery if Contractor has failed to make the verification or comply
with the applicable conditions. Contractor shall make each delivery to the specific
location indicated in the Crder, which Contractor acknowiedges might be inside an
industrial buifding, institutional building, low-rise office building, or high-rise office building
instead of a nermai receiving dock. Contractor might be required to make deliveries to
locations inside a secured perimeter at certain institutional facilities such as prisons
where prior clearances are required for each delivery and driver individually. Contractor
shall contact each such facilify directly to confirm its most-current security clearance
procedurss, allowable hours for deliveries, visitor dress code, and other applicable rules.
State will neither allow extra charges for wait time, comebacks, or the like nor excuse late
delivery if Contractor has failed to make the confirmation or comply with the applicable

conditions.
11.16 Materials State has the right to make acceptance of Materials subject o a complete inspection on
Acceptance delivery and installation, if installation is Contractor's responsibility. State may apply as

acceptance criteria conformity to the Contract, workmanship and quality, correctness of
constituent materials, and any other matier for which the Contract or applicable laws
state a requirement, whether stated directly or by reference to another document,
standard, reference specification, efc. Contractor shail remove any rejecied Materials
from the delivery location, or from any immediate environs to which it might have heen
reasonably necessary to move it, carry it off the delivery premises, and subsequently
deliver an equal number or quantity of conforming Hems. State wilt not owe Contractor
any payment for rejected Materials, and State may, at its discretion, withhold or make
partial payment for any rejected Materials that have been returned to Contractor in those
instances where Stafe has agreed to permit repair instead of demanding replacement.

11.16  Correcting Defects  Contractor shall, at no addiional cost and withaut entitlement to extension of any delivery
deadline or specified fime for performance, remove or exchange and replace any
defective or non-conforming delivered or installed Materials.

1. Contracior shall be solely responsibie for the cost of any associated cuiting and
paiching, temporary protection measures, packing and crafing, hoisfing and
loading, transportation, unpacking, inspection, repacking, reshipping, and
reinstallation if Instaliation is within the scope of the Contract.
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11.17 Returns

11.18 Order Cancellation

11.19  Product Safety

11.20 Hazardous
Materials

2. If Contractor fails fo do so in a timely manner, State will be entitied to exercise its
remedies under paragraph 8.5 [Right of Offsef] of the Uniform Terms and
Conditions.

3. Whether State will permit Coniractor o repair in piace or demands that
Contractor remove and replace is at Stale’s discretion in each instance, provided
that, State shaill not apply that discretion punitively if repair in piace is practicabie
and doing so would not create safety hazards, put property at risk, unreasonably
interfere with operations, create public nuisance, or give rise to any other
reasonable concern on State's part.

State may, at its discretion, return for fil credit and with no restocking charges any
delivered Materials unused in the original packaging, including any instructian manuats or
other incidentat iterm that accompanied the original shipment, within 30 {thirty) days after
receipt. If State elects to return delivered Materiais, then State shali pay all freight,
delivery, and transit insurance costs to return the products to the place from which
Contractor shipped them, provided that, if State returns delivered Materials because they
are defective or non-conforming or for any other reason having to da with Contractor fault
or error, then Siate wiill not be respensibie for paying freight, delivery, or transit insurance
costs to return the products and may, at its discretion, either have those billed directly to
Caontractor or offset them under paragraph 8.5 [Right of Offsef] of the Uniform Terms and

Conditions.

State may cancel Orders within a reasonable period after issuance and at its discretion.
The same method as that used for ordering will be used for canceilation. If State cancels
an Order, then State shail:
1. pay Contractar for any portion of the Materials and Services from that Order that
have been properly defivered or performed as of the cancellation effective date
plus 1 (one) additional business day,

2. reimburse Contractor for:

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

(b) the cost of any cbligations it incurred as of the canceliation effective date
plus 1 (one) additional business day that demonstrably cannot be canceled,
or that have pre-established cancelation penaltiss specified in the relevant
Subcontracts, to the extent the penalties are reasonable and customary for
the work in question; and

3. Contractor shall not charge or be entitied to charge State for any new costs it
incurs after recelving the cancelation notice plus 1 {one) business day ar for any

[ost profits or opportunity.

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

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

Contractor shall timely provide State with any “Safety Dala Sheets” (SDS) and any other
hazard communication documentation required under the US Department of Labor's
Qccupational Safety and Health Administration (O8HA} "Hazard Communication
Standard” (often referred to as the “HazCam 2012 Final Rule") that is reasonably
necessary for State to compiy with reguiations when it or its other contractors install,
handle, operate, repair, maintain or remove any Materiais. Note that, in the pasi, those
documents might have been referred to as “Material Safety Data Sheets” or “Product
Safety Data Sheets”, bul State (and this Contract) use only the more up-ic-date “SDS”

reference. Contractor shall ensure that ait its relevant gersennel understand the nature of
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and hazards asscciated with, to the extent it they are Contractor's responsibility under
the Contract, the design, shipping, handling, delivery, instaliation, repair and
maintenance of any portion of the Work that is, contains or will become upon use a
hazardous material, with “hazardous material” being any maierial or substance that is:
{1} identified now or in the future as being hazardous, toxic or dangerous under
applicable taws; or (2) subject 1o stalutory or regulatory requirement governing special
handling, disposal or cleanup.

'.’EIQ,.O. Géﬁéfaf Préviséans for Services

Applicability

12.2  Comprebhensive
Services Offering

12.3  Additional Services

12.4 Off-Contract
Services

12.5 Removal of
Personnel

12,6 Transitions

Article 12 appiies to the extent the Work is or includes Services.

Contractor shall provide the comprehensive range of services for which & price is
established in the Commercial Document for ordering by Eligible Agencies, and Co-Op
Buyers if co-op buying applies.

State af its discretion may maodify the scope of the Contract by Contract Amendment to
include additional services or service categories that are within the general scope of the
anes originafly covered by the Contract if it determines that deing so is in its best interest.
Once the Contract Amendment is fully executed, Contractor shall then update alt
applicable price lists and make them available {o all affected entities at no additionai cost.
Either party may make the request 1o add services to the Coniract, regardless of who
makes the request, the parties shall negotiate in good faith a fair price for any additional
services, but State may elect not to add some or all of the services in question if no
agreement is reached on pricing in a timely manner. Contractor's request or proposal in
response to State's request must include documentation demonstrating that the
proposed price for the additional services is both fair and reasonabie and comparable to
the original ones.

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

Notwithstanding that Contractor is in every circumstance responsible for hiring,
assigning, directing, managing, {raining, disciplining, and rewarding its personnel, State
may at its discretion and without the obligation to demonstrate cause instruct Contractor
to remove any of its personnel from State's facilities or from further assignment under the
Contract In such cases, Contracior shall promptly replace them with other personnel
having equivalent qualifications, experience, and capabilities,

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

Contractor is responsible for the accuracy of the Services, and shall promptly make ali
necessary revisions or corrections resuling from errors and omissions on its part without
additional compensation. Acceptance by State will not relieve Contractor of responsibility
for correction of any errors discovered subsequently or necessary clarification of any
ambiguities.

Contractor personnel shall perform their assigned porticns of the Services at the specific
iocation indicated in the Order (if applicable). Coniracior acknowledges that the lecation
might be inside an industrial building, institutional building, or one of various office types
and classes. Additionally, if performing the Services requires Contractor personnel o
work inside a secured perimeter at certain institutfonal facilities such as prisons where
prior clearances are reguired, Contractor shall contact the facility directly to confirm its
mosi-current security clearance procedures, allowable hours for werk, visitor dress code,
and other applicable rules. State will naither aliow exira charges for wait time,
comebacks, or the like nor excuse late performance if Condractor has failed to make the
cenfirmation or comply with the applicable conditions.

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

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

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

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

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

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

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

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

2. Contractor shall not: (a) release any such data or aliow it to be released or
divulge any such information to anycne other than its employees or officers as
needed for each person’s individua! performance of his or her duties under the
Contract, untess State has agreed otherwise in advance and in wriling; or (b)
respond to any requests it receives from a third party for such data or
information, and instead route all such requests to Siate's designated

representative.
13.3 Persqr}alty Without fimiting the generality of paragraph 13.2, Contractor warrants that it will protect
Identifiable any personally identifiable information (“P1I") belonging to State's employees' or other
Information. cantractors or members of the general public that it receives from State or otherwise

acquires in its performance under the Contract.
For purposes of this paragraph:

1. PIl has the meaning given in the {federal] Office of Managament and Budget
(OMB) Memorandum M-07-16 Safeguarding Against and Responding to the
Breach of FPersanally Identifiable information; and

2. “protect” means taking measures to safeguard personally identifizble information
and prevent its breach that are functionally equivalent to those called for in that
OMB memorandum and elaborated on in the [federal) General Services
Administration (GSA) Directive CIC P 2180. 1 GSA Rules of Behavior for
Handiing Personally Identifiable Information.

NOTE {1): For convenience of reference only, the OMB memarandum is available at:
hitps fwww whitehouse acvisites/defaultfilesfombimemorandafly2007im07-16 pdf

NOTE (2): For convenience of reference only, the GSA directive is available at:
hitp e sz .aoviportaifdirective/dBleontent/G58227

13.4 Protected Health Contractor warrants that, to the extent performance under the Contract involves
information individually identifiable health information (referred to hereinafter as protected health
informaticn (“PHI"} and efectronic PHI ("ePHI") as defined in the Privacy Rule referred to
betow), it:

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

2. will cooperale with State in the course of perferming under the Contract so that
both State and Contractor stay in compliance with the requirements in {7) above;
and

3. will sign any documents that are reasonably necessary to keep both Siate and
Contractor in compliance with the requirements in (1) above, in particular
"Business Associate Agreemenis” in accordance with the Privacy Rule,
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NOTE: For convenience of reference only, the Privacy Rule is available at:
hitpJiwww hhs govihinaador-orofessicnals/privacy/index himd

i{tforma%sm Techﬂofagy Werk

Appllcabmty

Background Checks

Information Access

Pass-Through
indemnity

Arizona Depastment of Administration

N
i

Avrticie 14 applies te any invitation for Bids, Requesl for Proposals, or Request for
Quotations for “information Technology," as defined In A.R.S. § 41-3501(6) 8. °
computerized and auxiliary automated information processing, leiecommur;icalicns and
related technology, including hardware, software, vendor support and related services,
equipment and projects” if and to the extent that the Work is or includes Information
Technology.

Each of Contractor’s personne! whe is an applicant for an information technology position
must undergo the securily clearance and background check procedure, which includes
fingerprinting, as required by A.R.S § 41-710. Contractor shall obtain and pay for the
security clearance and background check. Centractor personnel who will have
administrator privileges on a State network must additionally provide identify and address
verification and undergo State-specified training for unescorted access, confidentiality,
privacy, and data security.

14.3.1

14.3.2

14.3.3

14.4.1

SYSTEM MEASURES. Contractor shali employ appropriate system
management and maintenance, fraud prevention and detection, and encryption
application and tools to any systems or networks containing or transmitting
State's propriefary data or confidential information.

INDIVIDUAL MEASURES. Contracior personnel shall comply with applicable
State policies and procedures regarding data access, privacy, and security,
including prohibitions on remote access and obtaining and maintaining access
IDs and passwords. Confractor is responsible to State for ensuring that any State
access |Ds and passwords are used only by the person (o whom they were
issued. Contractor shall ensure that personnel are only provided the minimum
only such level of access necessary to perform his or duties. Contracter shall on
reques! provide a current register of the access IDs and passwords and
corresgonding access levels currently assigned to its personnel.

ACCESS CONTROL. Contractor is responsibie to State for ensuring that
hardware, software, data, information, and that has baen provided by State or
belongs to or is in the custody of State and is accessed or accessible by
Coentractor personnel is only used in connection with carrying out the Work, and
is never commercially exploited in any manner whatsoever not expressly
permitted under the Contract. State may restrict access by Contractor personnel,
or instruct Contracter to restrict access their access, i in its determination the
requirements of this subparagraph are not being met.

INDEMNITY FROM THIRD PARTY. For computer hardware or software included
in the Work as discrete units that were manufactured or developed solely by a
third party, Contractor may satisfy its indemnification obligations under the
Centract by, to the extent permissible by law, passing ihrough to State such
indemnity as it receives from the third-party source {each a "Pass-Through
Indemnity™) and cocperating with State in enforcing that indemnity. If the third
party fails to honor its Pass-Through indemnity, or if a Pass-Through Indemnity
is insufficient to indemnify State Indemnitees to the extent and degree Contractor
is required to do by the Uniform Terms and Conditions, then Contractor shalt
indemnify, defend and hold harmiess State Indemnitees to the extent the Pass-
Through Indemnity does not.
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14.4.2 NOTIFY OF CLAIMS. State shall notify Contractor promptly of any claim to which
a Pass-Through Indemnity might apply. Contractar, with reasonable consultation
from State, shall centrol of the defense of any action on any claim to which a
Pass-Through Indemnity appliss, including negotiations for settlement or
compromise, provided that;

(a) State reserves the right to elect v participate in the action at its own
EXpEnsE;

(b) State reserves the right to approve or reject any settierment or compromise
an reasonable grounds and if dong so imely; and

(e} State shallin any case cooperate in the defense and any related
settiement negotiations.

14.5 Systems and In consideration for State having agreed to permit Pass-Through Indemnities in lieu of
Controls direct indemnity, Contraciar agrees {o establish and keep in piace systems and controls
appropriate to ensure that State funds under this Contract are not knowingly used for the
acquisition, operation, or maintenance of Malerials or Services in viclation of intellectual
property laws or a third party's intelleciual property rights.

14.6 Redress of 14.8.1 REPLACE, LICENSE, OR MODIFY. if Contractor becomes aware that any
Infringement. Materials or Services infringe, ar are likely to be infringing on, any third party's

inteilectual property righis, then Contractor shall a its sole cost and expense and
in consuitation with State either:

(a) replace any infringing iterns with non-infringing cnes;

(b) obtain for State the right to continue using the infringing items; or

(¢) medify the infringing item se that they become non-infringing, so long as

they continue to function as specified following the modification.

14.68.2 CANCELLATION OPTION. In every case under 14.8.1, if none of those options
can reasonably be accomplished, or if the continued use of the infringing items is
impracticable, State may cancel the relevant Order or terminate the Contract and
Contractor shall take back the infringing items. If State does cancel the Order or
terminate tha Contract, Contractor shall refund to State:

(a) for any software created for State under the Contract, the amount State
paid 1o Contactor for creating it;

(b) for all other Materials, the net book value of the product provided according
to generally accepted accounting principies; and

{c) for Services, the amount paid by State or an amount equal to 12 (twelve)
months of charges, whichever is less.

14.6.3. EXCEPTIONS. Contractor will not be liable for any ciaim of infringement based
solely on any of the following by a State indemnitee:

(2) modification or use of Materials other than as contemplated by the
Contract or expressily authorized or proposed by a Contracior Indemnitor;

(b) cperation of Materials with any operating software other than that suppiied
by Contractor or authorized or proposed by a Contractor Indemnitor; or

{c) combination or use with other products in a manner not contemplated by

the Contract or expressly authorized or proposed by & Contractor
Indemnitor.

14.7 First Party Liabllity  14.7.1 LIMIT. Subject to the provisos that foliow below and unless stated otherwise in
Limitation the Special Terms and Conditions, State's ang Contractor's respective first party
kability arising from or refated to the Contract is limited to the greater of
$1,000.000 (one million doltars) or 3 (three) times the purchase price of the
specific Materials or Services giving rise to the ¢laim.
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14.7.2 PROVISOS. This paragraph 14.7 limits fiability for first party direct, indirect,
incidental, special, punitive, and consequential damages relating {o the Work
regardless of the legal theory under which the liability is asserted. This paragraph
14.7 does not limit fiability arising from any:

(8) Indemnified Claim against which Contractor has indemnified State
indemnitees under paragraph 6.3;

(b) claim against which Contractor has indemnified State Indemnilees under
paragraph 6.4; or

{¢) provision of the Contract calling for liquidated damages or specifying
amounts or percentages as being al-risk or subject to deduction for
performance deficiencies.

14.7.2 PURCHASE PRICE DETERMINATION., If the Contract is for a single-agency
and a single Order (or if no Order applies), then *purchase price” in
Subparagraph 14.7.1 above means the aggregate Contract price current at the
time of Contract expiration or earlier termination, including all change orders or
other forms of Contract Amendment having an effect on the aggregate price
through that date. In all other cases, "purchase price” sbove means the total
price of the Order for the specific equipment, sofiware, or services giving rise o
the claim, and therefore a separate limit will apply to each Order.

14.7.3 NO EFFECT ON INSURANCE. This paragraph does not madify the required
coverage limits, terms, and conditions of, or any insured’s ability to claim against,
any insurance that Contractor is required by the Centract o provide, and
Contractor shall obtain express endorsements that it does not.

14.8 Information 14.8.1 SPECIFIED DESIGN. Where the Scope of Work (Section 2-A of the Solicitation)
Technology for information technology Work provides a detailed design specification or sets
Warranty out specific performance requirements, Centractor warrants that the Work will

provide ail functionalily material to the intended use stated in the Contract,
provided that, the foregoing warranty does not extend to any portions of the
Materials that are:

(a) madified or altered by anyone not authorized by Contractor {o do s50;

(b) maintained in a way inconsistent to any applicable manufacturer
reccrmmendations; or

(c) operated in a manner not within its intended use or environment.

14.8.2 COTS SOFTWARE. With respect to Materials provided under the Contract that
are commercial-off-the-shelf (COTS) software, Contracier warrants that:

{a) tothe extent possible, it will test the software before delivery using
commercially available virus detection software conforming to current
industry standards;

{b) the COTS software will, to the best of its knowledge. at the time of delivery
be free of viruses, backdoors, worms, spyware, maiware, and other
malicious cede {hat could hamper performance, collect unlawfully any
personally identifiable information, or prevent products from performing as
reguired by the Contract; and

{c) # will provide a new or ciean install of any COTS software that State has
reason 10 believes containg harmful code.

14.8.3 PAYMENT HAS NO EFFECT. The warrantias in this paragraph are not affected
by State’s inspection, testing, or payment.

14.9 Specific Remedies Unless expressiy stated otherwise elsewhere in the Contract, State’s remedy for breach
of warranty under paragraph 14.8 inciudes, at State’s discretion, re-performance, repair,
replacement, or refund of any amounts paid by State for the nonconforming Work, plus
({in every case) Contractor's payment of State’s additional, documented, and reasonable
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costs to procure materials or services equivalent in function, capabitity, and performance
at that first called for. For clarification of intent, the foregoing obligations are limited by
the limitation of liability in paragraph 14.7. if none of the forgoing aptions can reasonably
be effected, or if the use of the materials by State is made impractical by the
nonconformance, then State may seek any remedy available to it under iaw,

15.0 Comments Welcome
Separate and apart from this solicitation, the State Procurement Office periodically reviews the Uniform Terms
and Conditions and welcomes any commenis the public may have.
The public may submit comments to;

State Procurement Administrator,
State Procurement Gffice, 100 North 15th Avenue, Suite 201
Phoenix, Arizona, 85007

End of Section 3-B
End of Part 3

End of Solicitation Decuments
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Request for Proposals

N Arizona DepamnemoiAdm%nistraticn.
Solicitation No.

ADSP0O17-00007390 State Procurement Office
DESCTipﬁOnZ 100 N 15th Ave., Suite 201

Phoenix, AZ B50GY
Bulk Fuet and Bulk Fuel Propane L

Altachment 1

Offer and Acceptance Form

SUBMISSION OF OFFER: Undersigned hereby offers and agrees to provide Errort Reference source not found. te in compliance with the
Solicitation indicated above and our Offer indicated by the latest dated version below:

mitiat | 1. [ X
Offer: | ate initial
2. | x 3 ix 4, | X
g | o - T e R
Cffers:
5 | x 6. x 7. I x
el S - o o
Bestand | 8. | X S
Finat Offer: 4 e initial
X
Offerort:cmﬁén'y”r_iamg_ Co ST SaSE "'_S_i'gna_;_@iié of person él_{iho'n'ized_ @d_si{;_n'_bﬁe?':_“
X X
Address 07 Sk S '-_P_fintédf&é&_‘_he_éndtit}e.
X X
City|State |ZIP © -+ - oo o0l U Contactname and tite -
X X X
Fedsral tax ideniifier (BIN o SSN) . -7 " "% Contact Emal Address 7 "7 Contact phane number - ©

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

1. will not discriminate against any empicyee or applicant for empioyment in violation of Federal Executive Order 11246, [Arizona] State
Executive Order 2005-9 or AR.S. §§ 41-1451 through 1485

2. has not given, offered to give, nor intends to give at any time hereafter any economic opponiunity, future employment, gift, loan, gratuity,
special discount, trip, favor, or service to g public servant in connection with the submitted affer. Failure to provide a valid signature
affirming the stipulations required by this clause will regult in rejection of the Offer. Signing the Offer with a fatse statement will void the
Offer, any resuiting contract, and may be subject (o legal penaities under law,

3 complies with AR S § 41-35832 when offering electronics or information technology prodicts, services, or maintenance,; and

4, s not debarred from, or otherwise prohibited from participating in any contract awarded by federal, state, or local government.
ACCEPTANCE OF QFFER: State hereby accepts the initial Offer, Revised Offer, or Best and Final Offer identified by number # at the top of
this form, and which was dated date (the Accepted Offer). Cfferor is now bound (as Centractor) to carry out the Waork under the attached

Contract, of which the Accepted Offer forms a parl. Contractor is cautioned not to commence any billabie work or to provide any materia! or
perform any service under the Contract until Contractor receives the applicable Order or written notice to proceed from Proourement Officer.

State's Contract No. Es:ADS?’Oﬁ»OUGU?I&QO The effective date of the Contract is: 07/03/2017 Cantract awarded 06/30/2017

name

" Procurement Offcersigmatire

“: Produfement Oficer printed name.

Index
oreg {ARRCHIMEnis ) Date: 01/24/2017
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N Arizona Department of Administration
Solicitation No. : : -

ADSPO17-000073%0 State Procurement Office -

100 N 15th Ave., Suite 201

Description: Phoenix, AZ B5607

Bulk Fuel and Bulk Fuel Propane

Altachment 2-A

Experience and Capacity Questionnaire

STATE MAY DETERMINE YOUR PROPOSAL IS NON-RESFONSIVE IF YOU DO NOT ANSWER ALL QUESTIONS FULLY
EXPERIENCE AND CAPACITY QUESTIONS:
Question 1:  Describe the Offeror’s Experience and involvement in the industry described in this

solicitation

Offeror Response:
Click here to enter your response.

Question 2;  Are you fully insured and do you have the proper risk management procedures in place to

reduce the chance to damage State property?

Offeror Responss:
Click here to enter vour response.

Question 3: Disclose involvement in any legal proceedings, lawstits, or governmental regulatory actions,
taken or pending, and any contractual demands for assurance regarding provision of similar
services.

Offeror Response:
Click heve to enter your response,

Question 4: Do you offer a program that will protect fuel tanks from corroding and replace the fuel tanks if
they do corrode and leak?

Offeror Response:
Click here to enter your response.

Question 5:  Describe in detail Offeror's ability and capacity to perform under this Statewide contract. The
description shall at a minimum describe:

-Details on Offeror's ahility and capacity to administer and manage muiltiple individual
accounts

-Details on Offeror’s inventory and transportation logistic ability to satisfy statewide delivery
needs of multiple agencies
-Any minimum order requirements

Offeror Response:
Click hiere to enter your response.

Date: 01/24/2017
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Solicitation No. ' ' ' '
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e 100 N 15th Ave., Suite 201+
Description: Phosnix, AZ 85007+

Bulk Fuel and Bulk Fuel Propane

Question 6: Do you supply fuelioil through Fuel Assistance, Citizen's Energy or Good Neighbor
Programs?

Offeror Response:
Click here to enter your response.

Question 7: Include any additicnal information that demonstrates the experience of the Offeror and the
proposed key employees for the performance of any resultant contract,

Offeror Response:
Click here to eater your response,

Question 8: Do you have a procedure in place to correct any possible gelling issues that involve
winterizing agents?

Offeror Response:
Click here to enter your response.

Question 9 Provide an organizational chart, including qualifications for the key personnel who will work
on this contract.

Offeror Response:
Click here to enter your response.

Question 10: Provide Offeror's most recent balance sheet and income statement or other proof of
financial stability.

Offeror Response:
Click here to enter your response.

Question 11: Please describe any natural disaster plan or pandemic plan/procedure your company has in
place to ensure effective dellivery and execution to eligible agencies. This is especially
important regarding severe weather condifions.

Offeror Response:
Click here to enter your response.

Date; 01/24/2017
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AOSEGT con01390 Tt
Buik Fuel :)nijs;:?lzl?::el Propane | ?h_?%ﬁé&_.k'z §§bn_7 i
EXPERIENCE REFERENCES:
n Ciient Company/Address Contact Begin Date End Date
X X X X
Phone Number Email Address
X X

Materials/goods/equipment provided similar to those described in Solicitation

X

Services performed similar {o those described in Soliciiation

X
n Client Company/Address Contact Begin Date End Date
X X X X
Phone Number Email Address

X

Materials/goods/equipment provided similar to those described in Solicitation

X

Services perfermed similar to those described in Solicitation

X
n Client Company/Address Contact Bagin Date End Date
X X X X
Phone Number Emait Address
X x

Materials/goods/equipment provided similar to those described in Solicitation

X

Services performed similar to those described in Sclicitation

X

- {Attachments) Date: 01/24/2017
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Solicitation No.
ADSPO17-00007390

Description:
Bulk Fuel and Bulk Fuel Propane

Arizona Departiment of Admlnlstraﬁon .

State Procurement Office
100 N 15th Ave., Suite 201 -

_Phoenix, AZ 85007 ©

ANNEXES TO THIS ATTACHMENT:

None

ATTACHMENT 2-A SUPPLEMENTS:

{Insert as required and list here or type “None” on first line)

End of Attachment 2-A

Ofter Farms {Allachmeants)

Date: 01/24/2017
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Request for Proposals

Solicitation No.
ADSPO17-00007390

Description:

Bulk Fuel and Bulk Fuel Propane

Arizona Depattment of A_.dminlsu"atioh R
State Procurement Office .
100 N 15th Ave., Sulte 201
Phoenix, AZ 85007 - - "

Atlachment 2-8

STATE MAY DETERMINE YOUR PROPOSAL 1S NCN-RESPONSIVE IF YOU DO NOT ANSWER ALL QUESTIONS FULLY.

ORGANIZATION PROFILE

T
i

Firm Name | x Year established | x
F’rincipa[ address . )
{street, city, state) - N o
)))))) i Entity type: X - T Métrrzczire: | X
Branch or Division: | x 444444444444444444444444444444 Pareni: | x
' Years of experiance providing googi's similar in type and quantity as required by this Solicitation. | x
Years of exparience performing services similar in size and scope as required by this Solicitation. | x

Years the organization has conducted business in Arizona

Telephone Number

Description Issuer Number Explration -
.
: 2_;
"__ __! —_— ————vere o e 1 113 35 3. Pt B et et e et £ e et = .
3.
"4,
[ , i - — et _. _— - b e
5

Ofer Forms (Attachments)

s U4

Date: 01/24/2017
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ADSPQ17-00007330

Description:
Bulk Fuel and Bulk Fuel Propane

Arizona Department of Administration
State Procurement Office
100 N 15th Ave, Suite 201 1

- :Phoenix, AZ 85007 [+

Work Performed

Capacity

LI L

RN

ATTACHMENT 2-B SUPPLEMENTS:

(Offeror to insert as required and list here or type “None” on first line)

1.t Enter or type “None” X X X
2, | Enter or delete row if not needed X X X
3. | Enter or delete row if not needed X X X
4. | Enter or delete row if not needed X X X
5. | Enter or delete row if not needed X X X
6. | Enter or delete row if not needed X X X
7. | Enter or delete row if not needed X X X

Offer Farms {(Attachments)

End of Attachment 2-B

Date: 01/24/2017
Page 8 of 30



Request for Proposals S
Solicitation No Anz_na_a i_)epanrng-ntzo_f A_dmamstrg_uep :
ADSP017-00007380 State P’?i?’??"z nt Office -
N *.100 N 15th Ave,, Suite 201 ° .
Description: Phoenix, AZ BS0GT .

Bulk Fuel and Bulk Fuel Propane

Attachment 3-A
Method Proposal
(Method of Approach)

Question 1: Identify at least one of Arizona's greatest challenges in this industry and how you would

address the chalienge

Offeror Response:
Click here to enter your response.

Question 2: Please provide a narrative response that describes your organization’s overall method of
approach for providing the required products as stated in this solicitation. The response
shall at a minimum include;

-Clearly state your understanding of the Scope of Work and ali requirements

-Provide a description of an inter-organizational governance structure and communication
process that will support a successful business relationship.

-Provide a description of how your organization tracks problem resolution responsiveness
and end user satisfaction in a quantifiable manner to ensure quality customer service.

Offeror Response:
Click here to enter your response.

Question 3:  Describe the process for communication with the State regarding contract administration,
including but not limited to, product changes, price changes and updated vendor information
and general communications,

Offeror Response:
Click here to enter your response,

Question 4;:  Offeror shall give a narrative to the products available as well as list any availability for
services if needed and state what those services are.

Offeror Response:
Click here to enter your response.

Question 5:  The Offeror shall explain their minimum warranties that are included for all their products and
services.

2 Forms (Allachmenis) Date: 01/24/2017
s Page 9 of 30




Request for Proposals T et

Solicitation No Adizona Department of Administration

ADSP017-00007390 State Procurement Office '
100 N 15th Ave,, Sulte 201 -

Description: Phoenix, AZ BSQ0T -

Bulk Fuel and Bulk Fuel Propane

Offeror Response:
Click here to enter your resporise.

Question 6; Please Include a map of your regularly scheduled delivery routes in the counties you bid for {in
Exhibits A and B). Please include the map betow.

ATTACHMENT 3-A SUPPLEMENTS:
{Offercr to insert as required and list here or type “None” on first line)

1. | Enter or type “None” X X X
2, | Enter or delete row if not needed X X X
3. | Enter or delete row if not needed X X X
4. | Enter or delete row if not needed X X X
5. ! Enter or delete row if not needed X X X
6. | Enter or delete row if not needed X X X
7. | Enter or delete row if not needed X X b3

End of Attachment 3-A

Offer Forms (Attachmeants) Date: 01/24/2017
o e * Page 10 of 30



Request for Proposals , I
T, Arizona Department of Administration
Sclicitation No. s :

ADSPO17-00007390 State Procurement Office

100 N 15th Ave., Sute 201

Description: . Phoenix, AZ 85007 -

Bulk Fuel and Bulk Fuel Propane

sosE . " " 9') 3
Attachment 3-8

Key Personnel Proposal

Answer all questions thoroughly in the spaces provided. Complete this form in full for each one of the key
personnel proposed to be involved in carrying out the Work. Insert or attach a separate resume if desired, but
any attached resumes are supplemental to this form and do not substitute for this form.

Name: | x How long with company? | x years
Cu{?ﬁfﬁ%gg?; X How long in positon? | x years
. . How much of time will be o
Position for the Services: | X dedicated to the Services? | * 7
What primary functions x
will be assigned?
Describe person’s
experignce in performing X
services like those that
are to be assigned:
List person’s job-related x
training and education:
filename

Date: 01/24/2017
Page 11 of 30




Request for Proposals I A e
Solicitation No Arizona Department of Admiristration .
ADSPO17-00007390 State Procurement Office *

100 N 15th Ave., Suite 201

Description: Phoenix, AZ 85007

Bulk Fuet and Bulk Fuel Propane

n Name:

X How long with company? | X years

Current position
in company:

X How long in positon? | x vears

How much of time wilt be

training and education:

Position for the Services: | x dedicated 1o the Services? | %

What primary functions X
will be assigned?
Describe person's

experience in perfarming |
services iike those that
are to be assigned:

List person’'s job-related X

filename

Date: 01/24/2017
Page 12 of 30




Requ: Sf .fto lt- Prt;posals Ari_zu:na D_e;}artf:i_é:nt of Ad_m'i.niﬁt.i:ati.an 2
ADSPO17-00007390 State Procurement Offics -

e 100 N 15th Ave. Buite 201 .

Description: . *Phoerix, AZ 85007~ .

Buik Fuel and Bulk Fuet Propane

H Name: | X How long with company? | x years
Current position X How fong in positon? | x years
in company: |
. o How much of time will be o
Position for the Services: | dedicated to the Services? | *

What primary functions

fraining and education:

will be assigned? X
Describe person’s

experience in performing X
services like these that
are to be assigned:

List persan's job-related X

filename

ey {0y - N T o]
“nrms {Anachmeands]

Date: 01/24/2017
Page 13 of 30




Request for Proposals D
Selicitation No Arizona erartm_en!_of Ac_lmzmsuatuozz_.
ADSPO17-00007390 State Procurement Office :

100 N 15th Ave., Suite 201

Description: ‘Phoenix, AZ 85007

Bulk Fuel and Bulk Fuel Propane

n Name: | x How long with company? | x years
Current position e .
in company. X Current position in company. | X
Position for the Services; | X Position for the Services: | x
What primary functions X
will be assigned?
Descripe parsen's
experience in performing X
services fike those that
are to be assigned:
List person’'s job-related %
training and education;
filename
i {Atschmernds Date: 01/24/2017

Page 14 of 30



Request for Proposals

Solicitation No. S SR
ADSPO17-00007390 State Procurement Office -

100 N 15th Ave., Sulte 204
- Phoenix, AZ 85007 00

Arizonabépartment't_)f Adminisirata’on :

Descriptien:
Bulk Fuel and Bulk Fuel Propane

training and education:

H Name: | x How iong with company? | x years
Current position I .
in company: X Current position in company: | X
Paosition for the Services: | x Position for the Séwicést X
What primary functions X
will be assigned? |~
Describe person's
experience in performing X
services like those that
are to be assigned:
List person’s job-related <

filename

Date: 01/24/2017
Page 15 0f 30




Request for Proposals

Solicitation No. A
ADSPO17-00007390 State Procurement Office

100 N 15th Ave., Suite 201
Phoenix, AZ 85007 - .

Arizona Department of Adminstration

Description:
Bulk Fuel and Bulk Fuel Propane

training and education:

X How long with company? | x years
CUFETO?S:;?; X Current position in company: | x
Position for the Services: | x Position for the Services: | x
What primary functions X
wil be assigned? | °
Describe person’s
experience in parforming x
services like those that
are to be assigned:
List person's job-related X

filename

Date: 01/24/2017
Page 16 of 30




Request for Proposals R
L Arizona Department of Administration
Solicitation No. ' . :

ADSPO17-00007390 State Procurement Office -

ROeS 100 N 15th Ave., Suits 261
Description: Phoenix, AZ 85007 .+ .-

Bulk Fuel and Bulk Fuel Propane

Name: | x How fong with company? | x years
Current position e )
in company: X Current position in company: | X
Position for the Services: | x Position for the Services: | x
What primary functions X
will be assigned? ;| -~
Describe person’s
experience in performing x
services like those that
are to be assigned:
List perscn's job-related x
training and education:
filename

End of Attachment 3-B

{Atachmenis) Date: 01/24/2017
Page 17 of 30




Request for Proposals

Solicitation No.
ADSPO17-00007390

Description:
Bulk Fuel and Bulk Fuel Propane

Arizona Department ur Admlnlsu'ation :
Stata Procurement Ofﬂce i

100N 15t Ave,, Sults 201
: Proenlx, AZ&SDUT '

Attachment 3-C

Proposed Subcontractors

Check *NO” if you WILL NOT subcontract any portion of the Work and will therefore be carrying out all of the Work

with your own personnel.

O NQ, the Offeror will not subcontract any pertion of the Work.

If you WILL subcontract any portion of the Work, check *YES" below and list name of persons or companies you

propose to use as subcontractors.

1. Fillin the information for every significant subcontractor — indicate the type of work the subcontractor will
perform under the Contract, and their approximate percentage of the total Contract work.

2. Provide copies of relevant certifications each one possesses in the Attachment Supplements section.

3. Provide description of quality assurance methods and quality control measures that you will use to ensure
that Subcontractor work meets the Contract requirements.

4. State may demand additional |nformat|on about proposed subcontractors asa precondltlon of award

O YES, the Offeror wilf use the Subcontractors listed betow:

b

- 2. Name | select

i"éi_riré}ﬁe—' o sclect - i

L4 Name [ seleet | N
5_5_-“;-E\iune P sefe:t — SO S
|E e SEIG&__.,-,,,.

r_r ‘?:hmoeoo e ,,--.AA..,_.).,_Select ...... ~ S

3 i Name - o qelect T I
5. Name _ | seleet | - B
SR SR —— e e e

i WLT‘IE}T(&_ B select B |

ATTACHMENT 3-C SUPPLEMENTS:

(Offeror to insert as required and list here or type "None” on first line)

1. | Enter or type “None for Sub #1” X X X
2. i Enter or type “None for Sub #2” X X X
3. | Enter or type “None far Sub #3" X X X
4. | Enteror type “None for Sub #4" X X X

Cfer Forms (Attachments}
o b

Date: 01/24/2017
Page 18 of 30



Request for Proposals

Solicitation No.
ADSP0O17-00007380

Description;

Bulk Fuel and Bulk Fuel Propane

Arizona Department of Adrﬁl'nts_itn_aﬁén
State Procurement Office
100 M 15th Ava., Suits 201 1
. Phoenix, AZ 85007 ;0o

5. | Enter or type “None for Sub #5" X X
6. | Enter or type “None for Sub #6” X X
7. | Enter ot type “None for Sub #7” X X
8. | Enter or type “None for Sub #8” X X
8. | Enter or type “None for Sub #g" X X
10.| Enter or type “None for Sub #10” X X

Gifer Forms {Attachments)

e

End of Attachment 3-C

Date; 01/24/2017
Page 13 of 30




Request for Proposals

Sotlicitation No,
ADSPO17-00007390

Description:
Bulk Fuei and Bulk Fuel Propane

Arizona Depa'rtmem of Adm_%ni_strétion _.
State Procurement Office

100 N 15th Ave., Sulte 201
Phoenix, AZ B500T

f By b e R
Allnonment J-o

Boycott of Israel Disclosure

All materials submitted as part of a response to a sclicitation are subject to Arizona public records law and will be

disclosed if there is an appropriate public records regusst at the time of or after the award of the contract. Recently
legislation has been enacted to prohibit the state from contracting with companies currently engaged in a boycolt of
Israel. To ensure compliance with A R.8. §35-393.01. This form must be completed and returned with the response
to the salicitation and any supporting information to assist the State in making its determination of compliance.

As defined by AR.S5. §35-393.01:

1. "Boycelt” means engaging in a refusal to deal, terminating business activities or perferming other actions that are intended to limit
commercial relations with [srael or with persons or entities doing business in israel or in lerritories controfled by Israel, if those

actions are taken either:

{a) in compliance with or adherence to calls for a boycott of Israel other than those boycotts to which 50 United States Code

section 4607(c) applies.

(b} In & manner hat discriminates on the basis of nationality, nationat origin or refigions and that is not based on a valid

business reason.

2. "Campany” means a sole proprietorship, organization, asscciation, corporation, partnership, joint venture, limited parinership,
limited liability partnership, fimited lability company or other enfity or business associaticn, and includes a wholly owned

subsidiary, majority-owned subsidiary, parent company or affiiate.

3. "Direct holdings" means ali publicly traded securities of a company that are held direstly by the state treasurer or a retirement
sysiem in an actively managed account or fund in which the retirement system owns all shares or interests,

4, "Indirect holdings” means all securities of a company that are heid in an account or fund, inciuding a mutual fund, that is managed
by one or mere persons who are not employed by the state treasurer or & retirement system, if the state treasurer or retirement

sysierm owns shares or interests either:
(a) together with other investors that are ot subject to this section.
(b that are heid in an index fund.

5. "Public enlity" means {his Stale, a political subdivisicn of this State or an agency, board, commission or depariment of this Stale

or a political subdivision of this State.
"Public fund” means the state {reasurer or a retiremnent systern.
. "Restricted companies” means companies that boycolt Israel.

o~ ;m

All offerors must select one of the following:

. "Retirement system" means a retirement pfan or system that is established by or pursuant to titie 38,

My company does not participate in, and agrees net to participate in during the term of the contract, a
boycott of Israe! in accordance with A R.S. §35-383.01. t understand that my entire response wili become

public record in accordance with A.A.C. R2-7-C317.

My company does participate in a boycott of Israel as defined by AR.S, §35-363.01.

By submitting this respense, proposer agrees to indemnify and hold the State, its agents and employees, harmless
from any ciaims or causes of action relating to the State’s action based upon reliance on the above representations,
including the payment of all costs and attorney fees incurred by the State in defending such an action.

Company Name Signature of Person Authorized to Sign

Address

Printed Name

City State Zip

End of Attachment 3-E

Title

Date: 01/24/2017
Page 20 of 30



Request for Proposals

Solicitation Mo.
ADSPO17-00007390

Description:
Bulk Fuel and Bulk Fuel Propane

Arizona Department ol’A_dmInis'tr_aﬂqh
State Procurement Office

100 N 15th Ave., Suite 201
Phoanix, AZ B5GOT7 .

Attachment 4
State Pricing Document

Pricing {submitted through ProcureAZ): Pricing shall be submitted by the Offeror in the form of an
uploaded Price List {i.e. excel spreadsheet), in ProcureAZ in accordance to the Special Instructions

to Offerors.

Offeror shall indicate cost within the provided excel documnent itled, "Pricing Sheet Tille”, and

upload the completed file as an attachment with their offer in ProcureAZ.

ATTACHMENT 4 SUPPLEMENTS:
(Offeror to insert as required and list here or type *Nons” on first line)

1. | Enter or type “None” x X
2. | Enter or delete row if not needed X X X
3. | Enter or delete row if not needed X X X
4. | Enter or delete row if not needed X X X
5. | Enter or delete row if not needed X X X
6. | Enter or delete row it not needed X A X
7. | Enter or delete row if not needed X X X

End of Attachment 4

Offer Farmz (Attachmems)

i g

Date: 01/24/2017
Page 21 of 30




Requ (s] : SRR
4 es,t fOl‘»PI' posals Arizona Depaﬂmemof Admmastr&taon
Solicitation No.

ADSPO17-00007390 State Procurement Office

00N 15th Ave., Suite 201

Description: Phoenix, AZ B5007

Bulk Fuel and Bulk Fuel Propane

Allachment -4
Conf;dentlai Informatlon Designation

All materiats submitted as paﬁ of a response to a solicitation are subject to Arizona pubiic records law and will be
disclosed if there is an appropriate public records request at the time of or after the award of the contract.
Recognizing there may be materials included in a solicitation response that are proprietary or a trade secret, a
process is set out in A A.C. R2-7-103 (copy attached) that will allow qualifying materials to be designated as
confidential and excluded from disciosure. For purpases of this process the definition of “trade secret” wili be the
same as that setout in A A.C. R2-7-101(52).

Complete this form return it with your Offer along with the appropriate supperting information to assist State in making
its determination as to whether any of the materials submitted as part of your Offer should be designated confidentiat
because the material is proprsetary or a trade secret and therefore not sub;ect to disclosure.

STATE WILL NOT CONSiDER ANY MATERIAL IN YOUR OFFER "CONFIDENTIAL" UNLESS DESEGNATED ON THIS FORM
Check one of the following - if neither is checked, State will assume that as equwalent to “DOES NOT™:

O This response DOES NOT contain proprietary or trade secret information. 1 understand that my entire
respanse will become public record in accordance with A.A.C. R2-7-C317.

O This response DOES contain trade secret information because it contains information that:
1. Is a formula, pattern, compilation, program, device, methed, technigue or process, AND

2. Derives independent economic value, actual or potentiai, from not being generally known to, and
not being readily ascertainable by proper means by, other persons who can obtain economic value
from its disciosure or use; AND

3. s the subject of efforts by myself or my organization that are reasonable under the circumstances
to maintain iis secrecy.

NQTE: Failure to atiach an explanation may resuit in a determination that the information does not meset the statutory
trade secret definition. All information that does not meet the definition of trade secret as defined by AAC. R2-7-
101(52) will become public in accordance with A A.C. R2-7-C317. State may make its own determination on materials
in accordance with A A.C. R2-7-103.

If State agrees with Offeror's designation of trade secret or confidentiality and the determination is chalienged, the
undersigned hereby agrees to cooperate and support the defense of the determination with all interested parties,
inciuding legal counsel or other necessary assistance.

By submitting this response, Offercr agrees that the entire Offer, including confidential, trade secret and proprietary
information may be shared with an evaluation commitiee and technical advisors during the evaluation process.
Offeror agrees to indemnify and hold State, its agents and employess, harmless from any claims or causes of action
relating to State's withholding of information based upon reliance on the above representations, inciuding the
payrment of all costs and attorney fees incurred by State in defending such an action.

X
Offeor CompanyName. - Sgnstwreot Auharied Parson
X X
Errr— Fiadtans
X X
SO sate e e e

Date: 01/24/2017
Page 22 of 30




Request for Proposals

Solicitation Na.
ADSPO17-00007380

Description;
Bulk Fuel and Bulk Fuel Propane

Arizona Departmant or Adnﬁlnistr_a_r.ion

State Procurement Office
100 N 15th Ave., Suite 201 -

- . .Phoenix, AZ 85007 "

ATTACHMENT 5-A SUPPLEMENTS:
{Offeror to insert as required and list here or type “None” on first line)

1. | Enter or type “None” X X X
2. | Enter or delete row if not needed X X X
3. | Enter or delete row if not needed X X X
4. | Enter or delete row if not neaded X e X
5.1 Enter or delete row if not needed X X X
8. | Enter or delete row if not needed X X X
7. | Enter or delete row if not needed X X X

Cffer Forms (Atachments)

End of Attachment 5-A

Date: 01/24/2017
Page 23 of 30




Request for Proposals _ - oL
Solicitation No. Arizona %D_epartmem of Ac_!m_lna_s_tratepﬁ

ADSPO17-00007390 Sm".z"‘;fh“;‘?m:“‘ Office .

T CH0O N ve., Suite 201 10

Description: " Phoenix, AZ 85007

Bulk Fuei and Bulk Fuel Propane e

Copy of A.A.C. R2-7-103 [Confidential Information]

as was current at time of Solicitation issuance
PROVIDED FOR REFERENCE GNLY

If a person wanis to asser thal a person's offer, specification, or protest contains a trade secret or

other proprietary information, a person shall include with the submission a statement supporting this

assertion. A person shall clearly designate any frade secret and other proprietary information, using
the term "confidential”. Contract terms and conditions, pricing, and information generally available to
the public are not considered confidential information under this Section.

Untif a final determination is made under subsection (C), an agericy chief procurement officer shall

not disclase information designated as confidential under subsection {A) except to those individuals

deemed by an agency chief procurement officer to have a legitimate slate interest.

Lpon receipt of a submission, an agency chief procurement officer shall make one of the following

written determinations:

1. The designated information is confidential and the agency chief procurement officer shall not
disclose the information except lo those individuals deemed by the agency chief procurement
officer fo have a legitimate state interest;

2. The designated information is not confidential; or

3. Additional information is required before a final confidentialify determination can be made.

If an agency chief procurement officer determines that information submitted is not confidential, a

person who made the submission shall be nolified in writing. The notice shall include a time period

for requesting a review of the determination by the state procurement administrator,

An agency chief procurement officer may release information designated as confidential under

suhsection (A) if:

1. A request for review is not received by the state procurement adminisirator within the fime
period specified in the notice; or

2, The state procurement administrator, after review, makes a written determination that the
designated information is not confidential.

Offer Forms (Aflachments) Date: 01/24/2017
R Page 24 of 30



Request for Proposals

Solicitation No. -
ADSPO17-00007390 State Procurement Office .

00 N 15th Ave., Suite 201 - -
Phoenix, AZ 85007 .~ -

Arizona Department of Administration

Description:
Bulk Fuel and Bulk Fuei Propane

Attachment 5-B
Conformance Statements

STATE WILL NOT CONSIDER ANY EXCEPTIONS UNLESS DESIGNATED ON THIS FORM,

READ PARAGRAPH ERROR!I REFERENCE SOURCE NOT FOUND. OF THE INSTRUCTIONS TO OFFERGRS BEFORE
TAKING ANY EXCEPTIONS — TAKING EXCEPTIONS CAN BE GROUNDS FOR STATE REJECTING OR DOWN-GRADING

YOUR OFFER IN EVALUATION.

' CONFORMANCE TO THE INSTRUCTIONS:
" (PART 1 OF THE SOLICITATION)

Check one of the following — if neither is checked, State will assume that as equivalent to "YES"

O

@)

YES - Offeror acknowledges that it has read and understands the Soliciiation Summary in Section 1-A
of the Solicitaticn Documenis and the Instructions to Offerors in Section 1-B of the Solicitation
Documents and the and attests that its Offer compiies with both.

NC - Offeror acknowledges that it has read and understands the Solicitation Summary in Section 1-A
of the Solicitaticn Documents and the Instructions to Offerors in Saction 1-B of the Solicitation
Documents, and attests that its Offer complies with both EXCEPT FOR the exceptions listed in
Attachment 5-B Supplement 1.

CONFORMANCE TO THE TECHNICAL DOCUMENTS:
(PART 2 OF THE SOLICITATION)

Check one of the following — if neither is checked, State will assume that as equivalent to "YES™

O

O

YES — Offeror acknowiedges that it has read and understands the Scope Document and the Pricing
Document in Part 2 of the Soligitation Documents and attests that its Offer compiies with both.

NO - Offeror acknowledges that it has read and understands ¢he Scepe Document and the Pricing
Document in Part 2 of the Solicitation Documents and attests that its Offer compties with both EXCEPT
FOR the exceptions listed in Attachment 5-B Supplement 2.

CONFORMANCE TO THE CONTRACT TERMS AND CONDITIONS:
(PART 3 OF THE SOLICITATION)

Creck one of the following — if neither is checked, Siate will assume that as equivalent to "YES™

O

O

YES - Offeror acknowledges that it has read and understands the Specizal Terms and Conditions and the
Uniform Terms and Conditions, along with their respective Exhibits and Appendices, in Part 3 of the

Solicitation Documents and attests that its Offer compties with both,

NO - Offeror acknowledges that it has read and understand the Special Terms and Conditions and the

Uniform Terms and Conditions, along with their respective Exhibits and Appendices in Part 3 of the

Solicitation Decuments and atiests that its Offer compiies with both EXCEPT FOR the exceptions listed in
Attachment 5-8B Supplement 3.

o PTenis) Date: 01/24/2017
Page 25 of 30



Request for Proposals

Solicitation No,
ADSP0O17-00007390

Rescription:
Bulk Fuel and Bulk Fuel Propane

Arizana'_b'apam.'nant of Ac_jmlﬁl'sh'aﬂon :
Stata'_Proc_ur_eman_t _Off_lce_
100 N 15th Ave., Suite 201 -
" ‘Fhoenlx, AZ 85007 :

ATTACHMENT 5-BE Supplemeant No_ 1;
Exceptions to Instructions

N X X
X X X
X X X
Section 1-B: Instructions to Offerors -

X X X
X X X
X X X

Company Narne

Uiffer Forms (Attachmaeants)

Date: 01/24/2017
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Request for Propesals : i
. Arizona Departmant of Administration
Solicitation No. - ' ;

ADSP0O17-00007390 State Procursment Office .

100 N 15th Ave,, Suite 201

Description; * Phoenix AZB5007 ..

Bulk Fuel and Bulk Fuel Propane

ATTACHMENT 5-B Supplement No. 2:
Exceptions to Technical and Commercial

Section 2-A: Scope of Work (Technical Document) =

X X X

X X X

X X x

X X X

X X X

Section 2-B: Commercial Document . =

X X h.4

X X X

Signaturs of Person Authorized to Sig

Company Neme

Gffer Forms (Attachments) Date; 01/24/2017
st Page 27 of 30



Request for Proposals

Solicitation No.
ADSPO17-00007350

Description:
Bulk Fuel and Bulk Fuel Propane

Artzona Department of Adminl_e.tr"aﬂon )
State Procurament Office -
100 N 15th Ave., Sutia 201 -

; Fhoanix,AZ 85007 . o

ATTACHMENT 5-B Supplement No. 3:
Exceptions to Contract Terms & Conditions

Section 3-A: Special Terms & Conditions *

X X X

X X X

efer Change _
Section 3-B: Uniform Terms &:-Conditions

X X X

 Signaire of Person Authorized to Sign.

End of Attachment 5-B

Cifer

r Forms (Atfachments) Date: 01/24/2017
Page 28 of 30



Request for Proposals

Solicitation Na.
ADSPQO17-00007350

Description:
Buik Fuel and Bulk Fuel Propane

Arizena Department of Adminiszratﬁan
State Procurement Office .~

100 N 15th Ave., Suite 201 -
Phoenix, AZ 85007 ©: @

Attachment 5.0

Offer Checklist

STATE MAY DETERMINE YOUR PROPOSAL 1S NON-RESPONSIVE {F YOU DC NOT SUBMIT ALL ATTACHMENTS.

1. | Attachment 1:  Offer and Acceptance Farm CIYES [Jno
2. | Attachment 2-A: Experience and Capacity Questionnaire CIYES ] no
3. | Attachment 2-B: Qrganization Profile COYES Ono
4. | Attachment 3-A; Method Proposal O yes CDno
5, | Attachment 3-B: Key Personnel Proposal [Jves [CIno
6. | Attachment 3-C: Proposed Subcontractors M yes [Ino
7. | Attachment 3-D: Performance Guarantee NIA

8. | Attachment 3-E: Israel Boycott Disciosure yes Ono
9, | Attachment4:  Pricing Shest TV YES [One
10} Attachment 5-A: Confidential Information Dasignation LJYES [Ono
11] Attachment 5-B: Conformance Statements T1YES no
12| Aftachment 5-C: Insurance and Bonding Evidence N/A

13| Attachment 5-C: Offer Checklist LJYES [dno
14] Attachment 5-E: Attachments and Exhibits (1vYES [no

End of Attachment 5-D
End of Part 4

Date: 01/24/2017
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STATE OF ARIZONA
PURCHASE ORDER TERMS AND CONDITIONS

Modification. No modification of the purchase order shall
bind Buyer unless Buyer agrees to the modification in
writing.

Packing and Shipping. Seller shall be responsible for
industry standard packing which conform to reguirements of
carriers’ tariffs and 1CC regufations. Containers must be
clearly marked as to 1ot number, destination address and
purchase order number.

Title and Risk of Loss. The title and risk of loss of the
goods shall not pass to Buyer until Buyer actually received
the goods at the point of delivery.

Inveice and Payment. A separate invoice shall be issued
for each shipment. No invcice shall be issued prior to
shipment of goods and no payment will be made prior to
receipt of goods and correct invoice. Payment due dates,
including discount periods, wili be computed from date of
receipt of goods or date of receipt of correct invoice
(whichever is later} to date Buyer's warrant is mailed. Unless
freight and other charges are itemized, any discount
provided will be taken on full amount of invoice. Payment
shall be subject to the provisions of Title 35 of Arizona
Revised Statutes. The Buyers cbiigation is payable solely
from funds appropriated for the purpose of acquiring the
goods or services referred to in this Purchase Order.
Inspection. Ali goods are subject to final inspection and
acceptance by Buyer. Material faling to meet the
requirements of this Purchase Order will be held at Seller's
risk and may be returned to Seller. If so returned, the cost of
transportation, unpacking, inspection, repacking, reshipping
or other fike expenses are the responsibility of the Seller,

No Replacement of Defective Tender. Every tender of
goods must fully comply with all provisions of Purchase
Order as the fime of delivery, quantity, quality and the fike.
a tender is made which does not fully conform, it shall
constitute a breach and Seller shall not have the right to
substitute & conforming tender.

Force Majeure. Neither party shall be held responsible for
any losses resulting if the fulfilment of any terms or
conditions of the Purchase Order are delayed or prevented
by any cause not within the condrol of the party whose
performance is interfered with and which, by the exercise of
reasonable diligence, that party is unable to prevent.

Gratuities. The Buyer may, by written notice fo the Seller,
cancel this Purchase Crder if it is found by Buyer that
gratuities, in the form of entertainment, gifts or otherwise,
were offered or given by the Seller, or any agent or
representative of the Seller, to any officer or employee of the
State of Arizona with a view toward securing an order or
securing favorable treatment with respect to the awarding or
amending, or the making of any determinations with the
respect to the performing, of such order. in the event this
Purchase COrder is cancelled by Buyer pursuant to this
provision, Buyer shail be entitled in addition to any other
rights and remedies to recover or withhold from the Seller
the amount of the gratuity.

Warranties. Seller warrants that all goods delivared under
this Purchase Order will conform to the requirements of this
Purchase Qrder (including all applicable descriptions,
specifications, drawings and samples) will be free from
defects in material and workmanship and will be free from
defects in design and fiil for the intended purposes. Any
inspection or acceptance of the goods by Buyer shall not
alter or affect the obligations of Seller or the right of Buyer
under the foregoing warranties.

Revised January 10, 2011

10.

1.

12,

13,

14.

18,

18.

17.

18.

19.

Assignment ~ Delegation. No right or interest in this
Purchase Order shall be assigned by Seller without the
written permission of Buyer, and no delegation of any duty
of Seller shall be made without permission of Buyer.

Interpretation - Parole Evidence, This Purchase Order is
intended by the parties as a final expression of their
agreement and is intended also as a complete and exclusive
statement of the terms of their agreement. No course of
prior dealings between the parties and no usage of the trade
shalf be relevant to supplement or explain any term used in
this Purchase OCrder. Acceptance or acquiescence in a
course of performance rendered under this Purchase Order
shali not be relevant to determine the meaning of this
Purchase Order even though the accepling or acquiescing
party has knowledge of the nature of the performance and
opportunity for objection. Whenever a term defined by the
Uniform Commercial Code is used in the Purchase Order
the definition contained in the Code is to controtb.

Non-Discrimination.  Seller agrees not to discriminate
against any employee or applicant for employment in
vialation of the terms of Federal Exscutive Order 112486,
State Executive Order No. 2009-09 and A.R.S. Section 41-
1461 et seq.

Indemnity. Seller agrees to indemnity and save the Buyer
harmless from any loss, damage or expense whatsoever
resulting to the Buyer from any and all claims and demands
on account of infringement or alleged infringement of any
patent in connection with the manufacture or use of any
product includad in this Purchase Order and upon written
request Seller will defend at its own cost the expense any
iegal action or suil against the Buyer involving any such
alleged patent infringement, and will pay and satisfy any and
all judgments or decrees rendered in any against such legal
actions or suits. Seller will indemnify Buyer against ail claims
for damages to person or property resulting from defects in
materials or warkmanship.

Liens. Al goods delivered and labor performed under this
Purchase Order shail be free of ali liens, and if Buyer
requests, a formal retease of all liens will be delivered fo
Buyer.

Contract Number, If an Arizona contract number appears
on the face of this Purchase Order, the terms of {hat
contract are incorporated herein by this reference.

Taxes. The State of Arizona is exempt from Federal Excise
Tax.

Conflict of Interest. Pursuant of A R.S. Section 38-5611 this
Purchase Order is subject to cancellation by the Buyer if any
person significantly involved in initiating, negotiating,
securing, drafting or creating the contract on behalf of the
state is, at any time while the contract is in effect, an
employee of any other party to the contract in any capacity
or a consultant fo any other pary of the contract with
respect to the subject matter of the contract.

Remedies and Applicable Law. This Purchase Order shall
be governed by, and Buyer and Seller shall have all
remedies afforded each by, the  Uniform Commercial Code
as adopted in the State of Arizona except as otherwise
provided in this Purchase Order or in statutes pertaining
specifically to the State. This Purchase Order shall be
governed by the law of the State of Arizona, and suits
pertaining to this Purchase Order may be brought only in the
courts of the State of Arizona.

Arbitration. The parties must use arbitration as required by
A.R.E. Section 12-1518.



EXHIBIT1

Indemnification Clause

To the fullest extent permitted by law, Contractor shall defend, indemnify, and hold harmless the State
of Arizona, and its departments, agencies, boards, commissions, universities, and any jurisdiction or
agency issuing permits for any work included in the project, and their respective directors, officers,
officials, agents and employees (hereinafter referred to as "Indemnitee") from and against any and all
claims, actions, liahilities, costs, losses, or expenses, {including reasonable attorney's fees), (hereinafter
collectively referred to as "Claims") arising out of actual or alleged bodily injury or personal injury of any
person {including death) or loss or damage to tangible or intangible property caused, or alleged to be
caused, in whole or in part, by the negligent or willful acts or emissions of Contractor or any of
Contractor's directors, officers, agents, employees, volunteers or subcontractors. This indemnity
includes any claim or amount arising or recovered under the Workers' Compensation Law or arising out
of the failure of Contractor to conform to any federal, state or local law, statute, ordinance, rule,
regulation or court decree. It is the specific intention of the parties that the Indemnitee shall, in all
instances, except for Claims arising solely from the negligent or willful acts or omissions of the
Indemnitee, be indemnified by Contractor from and against any and all Claims. It is agreed that
Contractor will be responsible for primary loss investigation, defense and judgment costs where this
indemnification is applicable. This indemnification will survive the termination of the above listed
contract with the Contractor.

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

Insurance Requirements

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

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

Minimum Scope and Limits of Insurance

Contractor shall provide caoverage with limits of liability not less than those stated below.

1. Commercial General Liability {CGL) — Occurrence Form



EXHIBIT 1

Policy shall include bodily injury, property damage, and broad form contractual liability coverage. If the
contractor is installing tanks and equipment, their policies shall include a per project aggregate
endarsement.

’ General Aggregate $5,000,000

. Products — Completed Operations Aggregate  $1,000,000

. Personal and Advertising Injury $1,000,000

. Damage to Rented Premises 550,000

. Each Occurrence $2,000,000

a. The policy shall be endorsed, as required by this written agreement, to include the State of

Arizona, and its departments, agencies, baards, cammissions, universities, officers, officials, agents, and
employees as additional insureds with respect to liability arising out of the activities performed by or on
behalf of the Contractor.

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

2, Business Autamobile Liability

Badily Injury and Property Damage for any owned, hired, and/or non-owned automobiles used in the
performance of this Contract.

. Combined Single Limit {CSL) $5,000,000

When hazardous materials are transported, the automobile liability policy shall include the following

endorsements:

. CA 99 48 Pollution Liability-broadened coverage for covered autos

. MCS-90 (Motor Carrier Act) endorsements

a. The policy shall include Automobile Pollution Liability specific to the transportation of hazardous
materials.

b. Policy shall be endorsed, as required by this written agreement, to include the State of Arizona,

and its departments, agencies, boards, commissians, universities, officers, officials, agents, and
employees as additional insureds with respect to liability arising out of the activities performed by, or on
behalf of, the Cantractor involving automobiles ewned, hired and/or non-owned by the Contractor,



EXHIBIT 1

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

3. Workers' Compensation and Employers' Liability

. Workers' Compensation$ Statutory

. Employers' Liability

o Each Accident $1,000,000

0 Disease — Each Employee $1,000,000

0 Disease — Policy Limit $1,000,000

a. Policy shall contain a waiver of subrogation endorsement, as required by this written

agreement, in favor of the State of Arizona, and its departments, agencies, boards, commissions,
universities, officers, officials, agents, and employees for losses arising from work performed by or on
behalf of the Contractor.

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

4. Contractors Pollution Liability

For losses caused by pollution conditions that arise from the operations of the Contractor as described
in the Scope of Services section of this Contract.

. Per Occurrence $2,000,000
. General Aggregate $5,000,000
a. Coverage must be identified specific to the operations as described in the Scope of Services in

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

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

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

e. Pollution coverage must apply to all phases of the work described in the Scope of Services in this
Contract.
{. The policy shall include coverage far bodily injury, sickness, disease, mental anguish, or shock

sustained by any person, including death and medical monitoring costs.

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

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

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

i The policy shall include defense including costs, charges and expenses incurred in the
investigation, adjustment or defense of claims for such compensatory damages.

k The policy shall include coverage for asbestos and lead, mold, with no exclusions.
1. The policy shali include Non-Owned Disposal Site coverage.

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

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

Additional Insurance Reguirements

The policies shall include, or be endorsed to include, as required by this written agreement, the
following provisions:
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The Contractor's policies, as applicable, shall stipulate that the insurance afforded the Contractor shall
be primary and that any insurance carried by the Department, its agents, officials, employees or the
State of Arizona shall be excess and not contributory insurance, as provided by A.R.S. § 41-621 {E).

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

Notice of Cancellation

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

Acceptability of Insurers

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

Verification of Coverage

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

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

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

Alf certificates required by this Contract shall be sent directly to the Depariment. 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 copies of all insurance policies required by this
Contract at any time.
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Subcontractors

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

Approval and Modifications

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

Exceptions

in the event the Contractor or subcontractor(s) is/are a public entity, then the Insurance Requirements
shall not apply. Such public entity shall provide a certificate of self-insurance. If the Contractor or
subcontractor(s) is/are a State of Arizona agency, board, commission, or university, none of the above
shall apply.
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EXHIBIT B
TO
COOPERATIVE PURCHASING AGREEMENT
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THE TOWN OF FOUNTAIN HILLS
AND
SYNERGY PETROLEUM LLC

[SYNERGY PROPOSAL]

See following pages.
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Request for Proposals

Soliciiation No.
ADSPO17-00007380

Descripticon:
Bulk Fuel and Bulk Fuel Propane

Arizona Depariment of Admintstration
State Procurement Office

100 N 15th Ave,, Suile 201
Fhoenix, AZ B5007

Attachment 1
Offer and Acceptance Form

SUBMISSION OF OFFER: Undersigned hereby offers and agrees to provide Errorf Reference source not found. o in comptiance with the
Sellcitation indicaled above and cur Offer indlcated by the lalest dated version below:

nitial | 1. I o7/11/17 //j(dﬂ
Offor: |l (P
2.1 x
T T e ST s e
Offars: 51 x 6. | x 7. | x
T T e e o o
Bestand | B. | X
Final Offor: |-~ |- e o

Senerpgy Petroleum LIC

/2

i
Signalire of person aulhorized o sign Offer Inltlals

Offeror company name

622 § 56w Ave Mark Panzica, General Sales Manager

Address Prinled name and title

Phoenix, AZ 85043 Mark Panzica, General Sales Manager

Cly | State § ZIP Conlact name and %o

46-2658218 mpanzica@gosenergy.com 480-703-0410

Federal lax identifier (EIN or SSN) Conlact Emall Address Contact phone number

CERTIFICATION: By signalure in lhe above, Offeror cerlifies thal It

1. wilt nol discriminale agains! any emptoyee or applicant for employment in viclalion of Federal Executive Order 11248, |Arizona] Stalo
Exoculive Order 2009-8 or AR.S. §§ 411461 through 1465;

2. has not given, offered 1o give, nor Intends to give at any fime herealler any econcmic epportunity, future employment, gift, loan, gratuity,
special discount, trip, favor, ar service lo a public servant in connection with Ihe submifled offer. Failure lo provide a vafld signature
affirming the stpulations required by Lhis clause will result in refection of the Offer, Signing the Offer with a false stalement will void the
Ofer, any resuling contract, and may be subject to logaf penallies under law;

3. complies wilh AR.S. § 41-3532 when cliering electronics or information tachnology products, services, or mainlenance; and
4. s nol debarred from, or oltherwise prahiblted from particlpaling In any coniract awarded by federal, state, of local governiment.

ACCEPTANCE OF OFFER: Stale herchy accepts he initial Offer, Rovised Offer, or Best and Final Gffer identified by number # at the lop of
this form, and which was dated date (lhe Accepled Gifer). Offeror is now bound (as Conlractor) to carry oul the Work undar the atlached
Conltracl, of which Ihe Accepted Clfer formis a part. Contractor Is cautioned nal to commence any billable work or to provide any material or
petform any service under the Conlract uniil Conlraciar recelves Ihe applicabie Order or writlen aotice {o procead from Procurement Officer.

State’s Contract No. iIs:ADSPO17-04007390

hame

Procurement Officer signature = -+ Pfogutement Officer printed nama .

Index
Date: 01/24/2017
Page 2 of 31
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Request for Proposals )
T Arizona Department of Administration
SolicHation No.

ADSPO17-00007390 State Procurement Office

100 N 15t Ave,, Suite 201

Description: Phoenlx, AZ BS0O7

Buik Fuel and Bulk Fuel Propane

Attachment 2-A
Experience and Capacity Questionnaire

STATE MAY DETERMINE YOUR PROPOSAL IS NON-RESPONSIVE IF YOU DO NOT ANSWER ALL QUESTIONS FULLY,

EXPERIENCE AND CAPACITY QUESTIONS:

Guestion 1:  Describe the Offeror's Experience and involvement in the industry described in this
solicitation

Offeror Response:

Senergy Petroleum, formed in 2013, continues a 76-year history (Brown Evans Distributing and Union
Distzibuting Co.) of providing guality fuels, lubricants, engineering services, and petroleum logistics solutions
that have developed coveted partnerships with thousands of governmental, commercial, industrial, and
automotive customers across Arizona and throughout the Southwest, We currently service the state vehicle
contract as well as other municipalities and agencies.

Question 2:  Are you fully insured and do you have the proper risk management procedures in place to
reduce the chance to damage State property?
Offeror Responsa:

Yes. Senergy meets the insurance requirements of the state, Our safety and risk management policies are in
place to provide sale and elficient deliveries to the state,

Question 3:  Disclose involvement In any legal proceedings, lawsuits, or governimental regulatory actions,
taken or pending, and any contractual demands for assurance regarding provision of simitar
sarvices,

Offeror Response:
Senergy Petroleum has not been involved in any legal proceedings, lawsuils, or governmental regulations.

Question 4 Do you offer a program that will protect fuel tanks from corroding and replace the fuel tanks if
they do corrode and leak?

Offeror Response:

Yes. Senergy has a program that will determine root cause of tank cleanliness. This includes, but not limited
to, fuel testing, cleaning tanks, SPoot above ground tank certification, and other services to proactively reduce
contamination and corroding tanks. In addition, we offer & full equipment sales, rental, and services. Senergy
will be able to offer solutions to meet the needs of the state.

Question 5:  Describe in detail Offeror's ability and capacity to perform under this Statewide contract, The
description shall at a minimum describe:

-Details on Offeror's ability and capacity to administer and manage multiple individual
accounts

Offer Forms {Altachments) Date: 01/24/2017
Foras Rov 1.4 Page 3 of 31

U f G A A




Request for Proposals

AD%?%%I?EBQSOIS%QO State Procurement Office

10G N 1bth Ave., Sulte 201
Phoenlx, AZ BS007

Arizona Depariment of Administration

Description:
Bulk Fuel and Bulk Fuel Propane

-Details on Offeror's inventory and transportation logistic ability to satisfy statewide delivery
needs of multiple agencles

-Any minimum order requirements

Offeror Response:

Senergy currently deliveries and manage over 3,000 aclive aceounts per month. Many of these customers have
multipie Jocations througheut the state and vary in account requirements. We wilt deploy the necessary
resources to work with cach agency to fulfill their reguirements.

Scenergy has the largest distributor owned fleet of trucks with the ability to deliver all quantities of fuels,
including Tank wagen and transport sizes, to all four corners of the state.

Although we do not have a minimum order requirement for this RFP, we will work closely wilh each ageney to
maximize inventory levels and delivery efficiencies.

Question 6: Do you supply fugl/oil through Fuel Assistance, Citizen's Energy or Good Neighbor
Programs?

Offeror Response:
No. We currently do not participate in any related programs.

Question 7; Include any additional information that demonstrates the experience of the Offeror and the
proposed key employeas for the performance of any resultant contract.

Offeror Response:

For more than seven decades, Senergy's professionals have been providing insightful expertise and innovative
turnkey reliability solutions that streamline operations, increase uptine, maximize equipment life, and
optimize total operating costs-on time, every time.

For agencies with eritical operations demanding the highest quality products, latest technology, 24/7
uninterrupted supply, and extraordinary customer attention, Senergy Petroleum is the pre-eminent single-
source solutions provider of cheice,

Senergy proudly remains privately held and locally owned, With offices, buik plants, and regional supply
terminals throughout the Southwest, Senergy serves the Arizona markets with one of the largest company
owned and operated fleets in the region.

Question 8: Do you have a procedure in place to correct any possible gelling issues that involve
winterizing agents?

Offeror Response:

Yes, Senergy can assist in finding the root cause of gelling issues. Depending on the eause, several solutions
ean be deployed. For example, if a storage tank of fuel (in a cold place) has gelled to the point it will not
dispense. Depending on tank location (above or underground?), the pump tocation (in tank? Qutside?), and
whether there is a filter on the system, one solution may be the use of heaters. For these to be used effectively,
the pump and filter (and tank contents) need to be aceessible and able to be opened to take additive ~ the same

Cifer Forms (Altachmenis) Date: 01/24/2017
Fopn flov 1.4 Page 4 of 31
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Reqguest for Proposals

X X Arizona Departmont of Administration
Solicliation No.

ADSPO17-00007350 State Procureament Office
T 100 W 15th Ave., Suile 201
Description: Phoanix, AZ 85007

Bulk Fuel and Bulk Fuel Propane

ones that ave used in vehieles. In addition, there ave several aflermarket additives thal can treat gelled diesel in
a vehicle or tank,

Question 9: Provide an organizational chart, including qualifications for the key personne!l who wili work
on this contract.

Offeror Response:
See attachment “SP ORG CHART - June 2o17.pdf” ***Confidential***

Question 10: Provide Offeror's most recent balance sheet and income statement or other proof of
financial stability.

Cfferor Response:
See attachment “Senergy Audited TS 2615.pdf” and “Senergy Audited S 2016.pd(”, but documents are
“**Confidential***

Question 11: Please describe any natural disaster plan or pandemic plan/procedure your company has in
place to ensure effective delivery and execution to eligible agencies. This is especlally
important regarding severe weather conditions.

Offeror Response:

Senergy has procedures in place to minimize the interruptions in supply or service. This plan would inchude the
combination of utilizing supply from our bulk plants in Phoenix, Mesa and Tucson and/or different racks
outside the impacted aren delivered on vur trucks or use of commen carriers. In addition, Senergy owns more
than a dozen commercial fueling locations throughout the state and those facilities could be utilized for product
storage. Fuels cards could also be supplied for those agencies impacted to use our commercial sites or retail
fuel stations. Another solution could be to acquire produet from other states.

Offer Forms {(Atlachmenis) Date: 01/24/2017
Fomy Hey 14 Pag@ 5o0f 31
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Request for Proposals

g&f& solicllation No. Asizona Departmant of Administration

E[’ bﬂ% 2 ADSPO17-00007390 Stata Procurement Office

BUTS Description: B T Ay !
LY Bulk Fusl and Bulk Fuel Propane '

EXPERIENCE REFERENCES:

nﬂcilieht Company/Address Contact Begln Date End Date
City of Phoenix Cynthia Thompson o1/o1/2013 Current
Phone Number Emall Address

520) B37-4134 Cynthia. Thompson@tucsonaz.gov

Materiais/goodsfequipment provided similar to those described in Solicitation

We provide the Cily of Tucson under their lubricants and fuels contraet. Our products meet many of the
same specifications that outlined in this

Services performed simlfar to those described In Solicitatlon

We provide detail reporting on yearly sales hy agency, pricing on lubricants with the same methodology.

n—Client Company/Address Contact Beglin Date End Date
City of Phoenix Larry Jue 1/1/2009 Current
Phone Number Emall Address
(602) 262-7181 Larry.jue@phoenix.gov

Malerials/goods/equipment provided similar to those deseribed in Solicitation

We provide a full catalog of lubricants and bulk fuel delivers to the city. This includes bulk and package
deliveries,

Services performed similar to those described in Salicitation

Deliveries of various package size to multiple city locations. We provide detailed billing specific to the cities
requircments.

Offer Forms (Attachments) Date: 01/24/2017
Fonn Rev 1.4 Page 6 of 31




Request for Proposals

Solicitation No.
ADSPO17-00007390

Description:
Bulk Fuel and Bulk Fuel Propans

Arizona Deparimant of Administration

State Procurement Office

100 N 15th Ave., Suile 201
Phoanix, AZ BS007

mient Company/Addrass

Contact

Begin Dale End Dale

Sunstate Equipment Co

Tim Meenk

5/10/1979 current

Fhona Numbar

Email Address

(6o2) 683-2228

tmeenk@sunstateequip.com

specifications.

Materialsigoods/equipment provided similar to those dascribed in Solictiation

Senergy provides lubricant products, services, and equipment specific to the many different equipment

Services performed similar lo those described in Solicitation

We currently managing and executing deliveries to over 60 locations across the states. This includes order
and delivery fulfiliment as well as detailed billing for each location.

ANNEXES TO THIS ATTACHMENT:

MNone

ATTACHMENT 2-A SUPPLEMENTS:

{inseri as required and list hare or type “Nang” on first line)

; e
DOGHME } iy 0::0 =
B § g - pROeS e Thid: L)
1. | SP ORG CHART — June 2017.pdf 3/9/17 1 In response to Question 9
2. | Senergy Audited FS 2o15,pdf 12/14/16 13 In response to Question 10
3. | Senergy Audited FS zo16.pdf a/e/17 2] In response to Question 10

Ofier Forms (Altachments)
form Rov 1.4

End of Attachment 2-A

Cate: 01/24/2017
Page 7 of 31
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Request for Proposals

Aag%lggtgfggoggégo State Procurement Office

100 N 151h Ave., Sulla 204
Phosndx, AZ 85007

Arizona Departmenl of Administration

Descriplion:
Bulk Fuel and Bulk Fuel Propane

Attachment 2-B
Organization Profile

STATE MAY DETERMINE YOUR PROPQSAL IS NON-RESPONSIVE IF YOU DO NOT ANSWER ALL QUESTIONS FULLY,

ORGANIZATION PROFILE

Firm Name | Senergy Petroleum LLC Year established | 2013

Principal address

15 3 :
(street, clty, state) 622 8. 561 Ave., Phoenix, AZ 85043

Entity type: | Limited Linbility Company Structure; | Partnership
Branch or .
Division: Farent:

Years of experience providing goods simllar in type and quantity as required by this Solicitation. | 30

Years of axperience performing services similar in size and scope as required by this Solicitation. | 3¢

Years the organization has conducted business In Arizona. | 4

Name Title Telephone Number E-Mal! Address

7 Mark Panzica 7 Sales Marnager 480-962-6111 mpanzied @gosenergy.com

2| Jim Kaskice Contract Specialist 602-358-2411 jlkaskie@gosenergy.com

3.| Russ Seideman Eubrication Engineer | 602-291-0647 Rseideman@gosenergy.com
Description [ssuer Number Explratlon

1. none T

2. o [

3.

4.

5.

6.

7.

Olfer Forms {Allachmenls) Date: 01/24/2017 |

Farm Rav 1.4 Page 8 of 31
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Request for Proposals

. Atizona Depariment of Adminlstration
Solicitation No. i

ADSPO17-00007390 State :rocurement Office
. , 1090 M 1&81h Ave., Suite 201
Description: Phoanix, AZ 85007

Bulk Fuel and Bulk Fuel Propane

Raling/lssuer Score/Rank Date

1,| none

Number
Staff

Location Work Ferformed Capacily

Primary delivery to
1.} Phoenix Fuel and Lubes 65 Muricopa, Gila, Yuma,
and Pinal counties

Primary delivery to
2. Mesa Fuel and Lubes 30 Maricopa, Gila, Yuma,
and Pinal counties

Primary delivery to Pima,
3.} Tucson Fuel and Lubes 26 Graham, Greenlee, Santa
Cruz, and Cochise

Primary delivery in Yuma

4. Yumn Fuel and Lubes 3 county

ATTACHMENT 2-B SUPPLEMENTS:
(Offeror to insert as required and list here or type "None” cn first fine}

1. | None X X X
2. | Enter or delete row if not needed X X X
3. | Enter or delete row if not needed X X x
4. | Enter or delete row if not needed X X X
5. | Enter or delete row if not needed X X X
6. | Enter or delete row if not needed X X X
7. Enter or delete row if not needed X X X

End of Attachment 2-B

Olfer Forms (Attachments) Date: 01/24/2017
Form Rav 1.4 Page 9 of 31
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Request for Proposals

o Arizona Departiment of Administration
Solicitation No.

ADSPO17-00007390 State Procurement Office
T 100 N 15th Ave., Suile 204
Description: Phoanix, AZ 85007

Bulk Fuel and Bulk Fuel Propane

Attachment 3-A
Method Proposal

{Method of Approach)

Question 1: ldentify at least one of Arizona’s greatest challenges in this industry and how you wouid
address the challenge

Offeror Response:

Many of the agencies in this RFP will be faced with continued challenges from original equipment
manufacturers {OEM) and regulatory compliances that will require a product {o meet these changes, Senergy
has the internal expertise and knowledge to work with each location to understand the impact of these changes
and the impact on their equipment. We can make the necessary recommendations and assist in any produet
transition

Question 2: Please provide a narrative response that describes your organlzation’s overall method of
approach for providing the required products as stated in this solicitation. The response
shall at a minimum include;

-Clearly state your understanding of the Scope of Work and all requirements

-Provide a description of an inter-organizational governance structure and communication
process that will support a successful business relationship.

-Provide a description of how your organization tracks problem resolution responsiveness
and end user satisfaction in a quantifiable manner to ensure quality customer service.

Offeror Response:

Senergy Petroleum understands the needs of the State of Arvizona and its ageneics to have a full fuel distributor
with the ability to supply and provide deliveries statewide at a competitive offering,

Senerpy Petroleum currently has five bulk plant/warehouses strategically located throughout the state, Senergy
has the largest privately held fleet of vehicles specifically configured te meef the demands of the state, We will
work with each agency location to determine the optimized delivery produet, package, and quantity.

Our organization strueture has clearly defined roles within our organization and works diligently to fulfill our
contract obligations, Ownership by evervone involved provides accuracy on order placement, delivery, and
billing,

Senergy performs a root cause analysis of problems to ensure end-user satisfaction. We interview all involved
and decument the findings in & corrective action form. This information is filled at Senergy Petroleumn and a
copy is sent to agency. Both internal and external communieation is critieal to ensure the corrective action
produces the desired outeome.

Question 3:  Describe the process for communication with the State regarding contract administration,
including but not limited to, product changes, price changes and updated vendor information
and general communications.

Olfer Forms (Altachments) Date: 01/24/2017 §
Festits frew 1 4 Page 10 of 31




Request for Proposals
Arlzona Departmant of Administration

AD%%S??%OSDE%QO State Procurement Office
100 N 151h Ave., Suite 201

Description: Phaanix, AZ B5007
Bulk Fue! and Bulk Fuel Prapane

Offeror Response:

Senergy Pelroleum is very familiar with the ProcureAZ portal, We will utilize the website as the main form of
commugicalion between our company and the state, We will also work with the state procurement office to
communicate any changes to products or pricing.

Question 4:  Offeror shall give a narrative to the products avallable as well as list any availabllity for
services If neaded and state what those services are.

Offeror Responso:

Senergy works with many of the key fuel suppliers at both the Phoenix and Tueson racks. These relationships
support the ULSD, ULSD Red Dyed, CBG unleaded, conventional unleaded, and winter blend diesel fuels
required in the scope of work, We owt and operate our own fleet of delivery vehicles to ensure the safety and
relinbility for each delivery. This also allows us the ability to perform emergeney deliveries needed by the state.
In addition to those products list in the scope, Senergy offers a full fluid solution. This includes the ability to
determine a vartety of fuel related issues each agency may occur during the timeline of this contract, In
addition, we provide cur own internal technical resources for participating agencies to ensure prempl response,

Question 5;  The Offeror shall explain thelr mintmum warranties that are included for 8l their products and
servicas.

Offeror Response:
Senergy ensures that all products we are bidding in the RFP meet/exceed ASTM standards. We will work
closely wilth any ageney and the products they purchase should any issues arise.

Question 6: Please include a map of your regularly scheduled delivery routes in the counties you bid for {in
Exhibits A and B). Please include the map below.

ATTACHMENT 3-A SUPPLEMENTS:
(Offsror 1o insert as required and list here or type "Noneg” an first [ine)

1. { State Senergy Delivery Map.pdf 7/7/17 1 In response to question 6, we
provided a map to illustrate the
delivery routes for the counties we
have provided a bid.

2. | Enter or delete row if not needed X X X

3. | Enter or delete row if not needed X X X

4. | Enter or delete row if not needed X X X

5. | Enter or delete row if not needed X X X

End of Attachment 3-A
Offer Farms (Attachmenis) Date: 01/24/2017
Fonm Rey 1.4 Page 11 of 31




Request for Proposals

. Arizona Department of Administration
Solicitation No.

ADSPO17-00007260 State Procurement Office
. 100 N 15th Ave., Stite 201
Description: Phoentx, AZ 83007

Bulk Fuel and Bulk Fuel Propane

Attachment 3-B
Key Personnel Proposal

Answer all questions thoroughly in the spaces provided. Complete this form in full for each one of the key
personnel proposed to be involved in carrying out the Work. Insert or attach a separate resume if desired, but
any attached resumes are supplemental to this form and do not substitule for this form.

Name: | Mark Panzica Mow long with company? | 18 years
Current paosition vl €oloe Moo e _ ]
in company: General Sales Manager General Sales Manager | 10 years
Position for the Services: | Contract Administration Cantract Administration | 20 %

What primary funstions | Will oversee accownt maintenance to include pricing, supplier relationships,
will be assigned? | renewals, and the main point of contact.

] +
Describe person's | y1,u0 managed several customers with similar size and scope. This would include
experience in performing . . . o et (e Teation auestong ;
pricing management, new location setup, product and application questions, and

services like those that neoine renewal and bid submissions
are lo be assigned; | PPBING al: ubmissions.

18 years of field experience with lubricant and fuels relating to government
agencies, Yearly training and education on produet and equipment changes as
well as new produet application

List person’s job-related
training and education:

None

Offer Forms (Atfachments) Date: 81/24/2017
Fous Hov 1.4 Page 12 of 31
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Request for Proposals

. . Arlzona Depatimant of Administration
Solicitation No,

ADSPO17-00007390 State Procurement Office
D intion: 100 N 15th Ave., Suite 201
escription. Phoank, AZ 85007

Butk Fuel and Bulk Fuel Propane

Name: | Jim Kaskie Haw fong with company? | 15 years
C‘”Te”** posilion | e tract Specialist How long In posifon? | 15 years
in company:

How much of time will be

13
dedicated to the Services? 25%

Position for the Services: | Daily contact

What primary functions | Jim will be the primary contact for zll contract related items to include but not
will be assigned? | limited to order fulfillment.

. $

Describe f’fe’SD,ﬂ 51 Jim's primary responsibility is to maintain and administer our contract business.
BXPEMNENCE In PEOMMING | piy Jag many years of experience managing contract business in all sizes and

services fike those that

uf L3
arg to be assigned; seope.

List person's job-related

, . 2¢+ years of experience servicing multi-location contract customers,
training and education:

:| None

Offer Forms {Attachments) Date: 01/24/2017 |
Foatir Fly 1.4 Page 13 of 31
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Request for Proposals

Agggigaﬁfg}é‘ggj%% State Procurement Office

100 M 5th Ave,, Sulle 201
Phoeniz, AZ 85007

Arizona Departmenl of Adminlsiratlon

Description:
Bulk Fuel and Butk Fuel Propane

Name: | Russ Scideman How long with company? | 10 years

Currenl position

. Lubrication Engineer How fong In posilon? | o years
in company:

How much of time will be 10%

Position for the Services: | Technical Resouree dodicated to the Servicas?

What primary functions | Russ will be responsible to answer any fuel product and application questions.
wili be assigned? | He will also be providing product recommendations where needed.

Describe parson's | Russ has served as our lead technical resource for all Senergy fucl and lubricant
experience in performing | brands, He has worked with many contractual customers to meet their growing
services iike those that | needs. Russ is also responsible for ereating and executing customer directed
are to be assigned: | Lraining needs.

Russ is a Certified Lubrication Specialists (CLS) which an industry designation to
those select individuals that have passed certification and remain earrent with
ongoing training.

List person's job-related
tralning and education:

None

Qffer Forms (Attachmenis) Date: 011/24/2017
Fom ey 1.4 Page 14 of 31
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Request for Proposals

bt Arizona Depariment of Administration
Salicitation No,

ADSPO17-00007390 State Procurement Office
s 160 N 15th Ave., Suile 201
Description: Phoonix, AZ B5007

Buik Fuei and Bulk Fuel Propane

Name: | Jon Hobson How fong with company? | 7 years
Current PGS""”T Customer Service Supesvisor Current position in company: | 6 Years
in company.
Position for the Services: | Daily Point of Contact Fosition for the Services: | 25%

What primary functions
will be assigned?

Jon will be the primary contact for all order entry for each agency. He will alse be
4 point of contact for any billing related gquestions.

Describe person's
experience in performing
services like those that
are {o be assigned:

Jon's primary responsibility is to oversee any customer service related items for
our contract business. Jon has many years of experience managing contract
business in ail sizes and scope from his previous employment.

Lisl person's job-related
{raining and education;

12+ years of experience servicing multi-location contract customers.

| None

Offer Farms (Altachments)
Foma finy 1.4

Date: 01/24/2017
Page 15 of 31




Request for Proposals

o Arizona Department of Adminisiratlon
Solicitation No.

ADSPG17-00007340 State Procurement Office
b, 100 N 151h Ava., Buile 201
Description: Phopix, AZ B5007

Bulk Fuel and Buik Fuel Propane

Name: | Josh Kinsey How long with company? | 12 years
Current position | , . A
in company: Fuel Supply Current position in company: | 12 years
Position for the Services: | Fuel Supply Position for the Services: | 15%

What primary functions | Josh will be the lead fuel procurement representative for this contract. He will
will be assigned? | work closely with Mark Panzeia and Jim Kaskie.

Describe person's
experience In parforming
services like those that
are to be assigned:

Josh’s primary responsibility is to oversee all fuel procurement for our contract
business, Josh has many years of experience working with key suppliers te fulfill
our demand.

List person’s job-related | 11+ yoars of experience in fuel supply, Josh participates in many industry
training and education: | associations.

| None

Cffer Forms (Atlachments) Date: 01/24/2017
Foanfibe 1 Page 16 of 31




Request for Proposals

N Arlzona Department of Administration
Solicitalion Na.

ADSPO17-00007390 S‘af:azri_ﬁ“,:em?: %fice
\ . S Ave,, oung
Description: Phosnlx, AZ B5007

Bulk Fuel and Bulk Fuel Propane

Name: | None How fong with company? | X years
Cuz{enl posmmf X Current position in company: | x
in company:
Pasition for the Services; | X Position for the Services: | X
What primary functions |
will be assigned?
Describe person's
experience in performing X
saivices like those that
are to be assigned;
List person's job-related |
o \ X
tratning and education:
Resume filename

Offer Forms (Allachments) Date: 01/24/2017
Faan ey 14 Page 17 of 31
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Request for Proposals

o Arizona Departmant of Adminiatration
Sclicitation No.

ADSPG17-00007390 State Procurement Office
Descrintion: 100 N 15tk Ave., Sulle 201
escription. Phoanix, AZ 85007

Buik Fuel and Buik Fuel Propane

Name: | None How long with company? | X years
C“{fem position X Current position in company: | X
in company:
Position for the Services: | X Posttion for the Services: | X
What primary functions
. . X
will be assigned?
Describe person’s
experience in performing x
services fike those that |~
are o be assigned:
List parson’s job-related
I ! X
{raining and educalion:
- Resuma filename

End of Attachment 3-B

Offer Forms (Attachments} Date: 01/24/2017
Fams By 1.4 page 18 of 31
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Request for Proposals

ADEgg??E?&B’%QO State Procuremant Office

100 N 15th Ave., Sulle 201
Phoenlx, AZ B5007

Arlzona Deporiment of Administration

Description:
Buik Fuei and Bulk Fuel Propane

Attachment 3-C
Proposed Subcontractors

Check "NO" If you WILL NOT subcontract any portion of the Work and will therefore be carrying out all of the Wark
with your own personnel.

. NO, the Offeror will not subcontract any portion: of the Work,

If you WILL subconltract any portion of the Work, check "YES" below and list name of persons or companies you
propose {o use as subcontraclors.

1. Flll in the Information for every significant subcontractor - Indicate the type of work the subcontractor will
perform under the Contract, and their approximate percentage of the total Conlract work.

2. Provide coples of relevant cerlilications each one possesses in the Attachment Supplemants sectlon,

3. Provide description of quality assurance metheds and qualily controf measures thal you will use o ensure
that Subconiractor work meets the Contract requiremants.

4. Slate may demand additlonal information about proposed subcontractors as a precondition of award.

O YES, the Oiferor will use the Subcontractors listed below:
None select
2. | None select
3. | None select
4. | None select
5. | None select
G. | None select
7. | None select
8. | None select
9. | None select
10. | None select

ATTACHMENT 3-C SUPPLEMENTS:
(Offeror to insert as required and list here or type “Nong” on first ling)

1. | None X X X
2. | None X X x
3. | None X X X
4. | None X X X
Offer Forms (Attachments) Date: 01/24/2017

Farm Rov 1.4 Fage 19 of 31
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Request for Proposals

SolicHation Nao.
ADSPO17-00007380

Dascriptian:
Bulk Fuel and Bulk Fusl Propane

Arizona Daparimenl of Adminisiration

State Procurement Office

100 N 15th Ave., Suile 201
Phoaniz, AZ 85007

5

6. | None X X
7. | None X X
8. | None x X
9. | None X X
10.| None X X

End of Attachment 3-C

Ofler Forms (Attachments)-
Fors Rev 1.4

Dale: 01/24/2017
Page 20 of 31




Request for Proposals

o, Arizona Depariment of Adminisiration
Solicitation No,

ADSPO17-00007350 State Procurement Office
i 100 N 15th Ave., Sulla 201
Description: Phoenix, AZ 85007

Bulk Fuel and Bulk Fuel Propane

Attachment 3-E
Boycott of Israel Disclosure

All materials submitied as parl of a response to a solicitation are subject to Arizona public records law and will be
disclosed if there Is an appropriate public records request at the lime of or afler the award of the contract. Recently
legislation has been enacled {o prohibit the state from contracting with companies currently engaged in a boycoll of
Israel, To ensure compliance with A.R.S. §35-383.01. This form must be completed and refurned with the response
to the solicitation and any supporing informaltion {o assist the State in making its determination of compliance.

As defined by AR.S. §35-393.01:

1. "Boyeell” means engaging in a refusa! to deal, terminating businass activities or perfoerming other actions that are inlended to fimit
commercial relations with Israel or with persons or entities doing business in [srac! or in terrilories controlled by lsrael, if those
actions are faken eithor:

{(a) In compliance will or adherenco to calls for o boyootl of Istael other than those boycolts to which 50 United States Code
section 4807(c) applies.

(b) In & manner that discriminales on the basis of nationatily, national origin or religion and that is not based on a valid
business raason.

2. "Company” means a sole proprielorship, organizalion, association, corporalion, partnership, joint venture, limited partnership,
limited Hability partnership, imited liabitity company or other entily or businoss assoclation, and inciudes a wholly ownad
subsidiary, majority-owned subsidiary, parent company or affitiate.

3. "Direct holdings” means all publicly traded securities of a company thal are held direclly by the state treasurar or a retlrement
syslem in an actively managed account or fund in which Lhe retirement system owns ali shares or interests.,

4. "Indirect holdings" means all sccurities of a company that are held in an account or fund, including a mutual fund, that is managed
by one or more persens who are nol employed by the slate treasurer or a retirement system, if the stale lreasurer or refirement
system owns shares or inlerests either:

{a} {ogether with other inveslors that are nol subject to this section.
{b) that are held in an index furd,

. "Public entity" means this State, a polilical subdivision of this State or an agency, board, commission or department of this State
or a palitical subdivision of this Stale.

6. "Public fund” means ihe stale freasurer or a relirement system,

7. "Restricted companies" means companies thal boycoll lsrael.

8. "Retirement syslem” moons a relirement plan or system that is established by or pursuant o titie 38,

%3]

All offerors must select one of the following:

X Myccmpany does not paricipate in, and agrees nol to participate In dusing the term of the condract, a
boycett of Israel in accordance with A.R.S. §35-393.01. [ understand thal my entire response will become
public record in accordance with AA.C. R2-7-C317.

My company does parlicipale in a boycoll of Israel as defined by A.R.S8. §35-393.01.

By submilling this response, proposer agrees to indemnify and hold the Sate, ils agents and employees, harmless
from any claims or causes of action relating lo the State's action based upon reliance on the above representations,
including the payment of al costs and altorngy fees incurred by the State in defending such an action.

Seneray Petroleum LLC 7 /|

Company Nams 5t nalu‘re of Person Autharized to Sign
622 3. 56" Ave pany 9 g
Mark Panzica

Address Printed Name
Phoenix AZ 85043 General Sales Manager
City Slate Zip Tille

End of Attachment 3-E

Qffer Forms {Attachments) Date; 01/24/2017
FormRev 1.4 Page 21 of 31
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gﬂf’* RECHJSES”t Tloi.i Pr:posais Atizona Department of Administralion

¥y [ heaar nivre | L olicltation NO.

.;{Q_{_i@‘.‘. ADSPO17-00007390 State Procuramant Office

'.'n““ﬁ 3 Description: 1001 15 Ave, Sute

P Iy : Phoenix, AZ 85007
Y Bulk Fuel and Bulk Fuel Propane

Attachment 4
State Pricing Document

Pricing (submitted through ProcureAZ): Pricing shall be submitted by the Offeror in ihe form of an
uploaded Price List (l.e. excel spreadsheet), In ProcureAZ in accordance lo the Special Instructions
ta Offerors.

Offeror shall indicale cost within the provided exce! document titled, "Pricing Sheet Tifle”, and
upload the completed file as an attachment with their offer in ProcureAZ.

ATTACHMENT 4 SUPPLEMENTS:
(Offeror to insert as required and list here cor type "None” on first ling)

1. | ADSPQO17-00007390 part 1-C County | 7/6/17 1 County pricing worksheet
Pricing Sheet (Exhibit A) Senergy
Petroleum. xlsx

2. | ADSPO17-00007390 Part 1-C Rack 7/6/17 1 To identify the counties Senergy will
Rate Price Sheet {Exhibit B) revised be providing a bid
Senergy Petroleum.xlsx

3. [ None X X X

4. | None X X X

5. | None X X X

6. | None X X X

7.| None X X X

End of Attachmant 4

Offer Farms {Altachmenis} Dale: 01/24/2017 }
Form Re 14 Page 22 of 31 §
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Request for Proposals

Agggg;l?’fl[?gog“?égg State Procurement Offlce

10 N 15lh Ava,, Sulla 201
Phoenix, AZ 85007

Agszona Dapartmant of Adminislralion

Description:
Bulk Fuel and Bulk Fuet Propane

Attachment 5-A
Confidential Information Designation

All materials submitted as part of a response to a solicitation are subject (0 Arizona public records law and will be
disclosed If there is an appropriate public records request at the time of or after the award of the conlract.
Recognizing there may be materials inciuded In a solicitation response that are proprictary or a frade secrel, a
process is set out in AA.C. R2-7-103 (copy aitached) hat will allow qualilying materials to be designaied as
confidential and excluded from disclosure. For purposes of this process the definition of “trade secret” will be the
same as that sel oul in A A.C. R2-7-101(52}.

Complete this form relurn # with your Offer along with the appropriate supporting information to assist State in making
its determination as to whelher any of the malerials submilted as part of your Offer should be designated confidential
because the malerial is prnpﬂetary or a frade secret and therefore nol sub;ect 1o disclosure.

STATE WILL NOT CONSIDER ANY MATERIAL IN YOUR OFFER "CONFIDENTIAL" UNLESS DES!GNATCD C}N TH%S FDRM

Check one of the fol]uwmg if ne:ther ;s checked State wlil assume that as equuvalent to “DOES NOT™:

O This response DOES NOT conlain proprie?ary or trade secret information. 1 understand that my enfire
response will become pubhc record in gccordance with A A.C. R2-7-C317.

This response DOES contain trade secret information because it contains infarmation that:
1. Is aformula, pattern, compilation, program, device, method, technique or process, AND

2. Derives independent economic value, actual or potential, from not being generally known to, and
not being readily asceriainable by proper means by, other persons who can obtaln econcmic value
from its disciosure or use; AND

3. s the subject of efforts by myseif or my organization that are reasonable under the circumstances
to maintain its secrecy.

NOTE: Fallure to altach an explanation may result in a determination that the infermation does not meet lhe statutory
trade secret definilion. All information that does not meel the definition of trade secret as defined by A A.C. R2-7-
101(52) will become public in accordance with A.A.C. R2-7-C317. State may make its own determination on materials
in accordance with AA.C. R2-7-103.

If State agrees wilh Offeror's designation of trade secret or canfidentiality and the determination is chalienged, the
undersigned hereby agrees o cooperate and support the defense of the determination with all interestad parties,
including legal counsel or other necessary assistance,

By submilting this response, Offeror agrees that the entire Offer, including confidential, trade secret and proprietary
informaltion may be shared with an evalualion commiltee and lechnical advisors during the evajualion process.
Offeror agrees to indemnify and hold Stale, its agents and employees, harmiess froms any claims or causes of aclion
relating to State’s withhoiding of information based upon reliance on the above representations, Including the
payment of all costs and attorney fees incurred by State in defending such an action,

Senergy Petroleum LLC % Y A,/

Offeror Company Name . e Signature of Authorized Parson
622 5. 561 Ave, Mark Panzica
Addross ' : Co ‘Frinted Name ©
Phoenix AZ 85043 General S’;les Mannger
Chy "0 Bt .Z'Ep_'_"_': EAR CTite
Gifer Forms (Attachments) Date: 01/24/2017

Forr: floy 1.4 Page 23 of 31



Request for Proposals

AD%E’”C? atgiggﬂg%go State Procurement Office

100 N 151h Ave., Sulle 201
Phoenix, AZ B5007

Arizona Dopartment of Administration

E[ _
Q-. Description;
m Bulk Fuel and Bulk Fuel Propana
ATTACHMENT 5-A SUPPLEMENTS:
{Offeror to insert as requlred and list here or type “"None" on first lina)

Attachment 5 Confidential 3/6/17 To describe the documents we
Response.pdf marked confidential

End of Attachment 5-A

Ofler Forms {Attachments) Dala: 01/24/2017
Fenm Rev 1.4 PBQB 24 of 31
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Request for Proposals

o Arizona Department of Administration
Solicitation No.

ADSPO17-00007390 State Procurement Office
R 100 N 15th Ave,, Suite 204
Description: Phoenix, AZ 85007

Bulk Fuel and Bulk Fuel Prapane

Copy of A.A.C. R2-7-103 [Confidential Information]
as was current at time of Solicitation issuance

PROVIDED FOR REFERENCE ONLY

If a person wants fo assert that a person's offer, specification, or protest contains a trade secret or

other proprietary information, a person shall include with the submission a statement supporiing this

assertion, A person shall clearly designate any trade secret and other proprietary information, using

the ferm “confidential”. Contract terms and conditions, pricing, and information generally available to

the public are not considered confidential information under this Section,

Untit a final determination is made under subsection {C}, an agency chief procurement officer shall

not disclose information designated as confidential under subsection (A) except to those individuals

deemad by an agency chief procurement officer to have a legitimate sfate inferest,

Upon receipt of @ submission, an agency chief procurement officer shall make one of the foﬂowihg

written determinations:

1. The designated information Is confidential and the agsncy chief procurement officer shall not
disclose the information except to those individuals deemed by the agency chief procurement
officer to have a legitimate stale inferest;

2. The designated informaiion is not confidential; or
3. Additional information is required before a final confidentiality defermination can be made.,

If an agency chief pracurement officer determines that informaltion submitted is not confidential, a

person who made the submission shall be notified in writing. The notice shall include a time period

for requesting a review of the determination by the state procurement administralor.

An agency chief procurement officer may release information designated as confidential under

subsection {A) if:

1. A request for review is not received by the state procurement administrator within the time
period specified in the notice; or

2. The stalte procurement administrator, affer review, makes a writlen determination that the
designated information is notf confidential.

Otler Ponms (Alachments) Date: 01/24/2017
o fRew 14 Page 25 of 31




Request for Proposals

Amssggqgifggoggégo State Procurement Office

100 N 15th Ave., Sulte 201
Phoanix, AZ 85007

Arizong Department of Administration

Description:
Bulk Fuel and Bulk Fue! Propane

Attachment 5-B3
Conformance Statements

STATE WILL NOT CONSIDER ANY EXCEPTIONS UNLESS DESIGNATED ON THiS FORM.
READ PARAGRAPH ERRORI REFERENCE SOURCE NOT FOUND. OF THE INSTRUCTIONS TO OFFERORS BEFORE

TAKING ANY EXCEPTIONS ~ TAKING EXCEPTIONS CAN BE GROUNDS FOR STATE REJECTING OR DOWN-GRADING
YOUR OFFER IN EVALUATION.

CONFORMANCE TO THE INSTRUCTIONS:
(PART 1 OF THE SOLICITATION)

Check one of the following - if nefther is checked, Siate will assume that as equivalent to "YES":

YES - Offeror acknowledges that it has read and understands the Salicitation Summary in Section 1-A
@ of the Solicliation Documents and the Insiructions fo Ciferors in Section 1-B of the Solicitation
Documents and the and atlests that its Offer complies with both.

NO - Offeror acknowledges thai # has read and understands the Solicitation Summary in Section 1-A

O of the Solicitation Documents and the Instruclions 1o Offercrs in Section 1-B of the Solicitatlon
Documents, and allests that its Offer complies with both EXCEPT FOR the exceptions listed in
Attachment 5-B Supplement 1.

CONFORMANCE TO THE TECHNICAL DOCUMENTS:
(PART 2 OF THE SOLICITATION)

Chack one of the following - if neither is checked, State will assume that as equivalent to “YES™

YES - Offeror acknowledges that it has read and understands the Scope Document and the Pricing
Decument in Part 2 of the Solicitation Documents and attests that ils Offer complies with bath,

NO ~ Offeror acknowledges that it has read and understands the Scope Document and the Pricing
O Document in Part 2 of the Solicitation Documents and attests that its Offer complies with both EXCEPT

FOR the exceptions listed in Attachment 5-B Supplement 2,

CONFORMANCE TO THE CONTRACT TERMS AND CONDITIONS:
(PART 3 OF THE SOLICITATION)

Check one of the following — if neither Is checked, State will assume that as equivalent to “YES"

YES - Offeror acknowledges that it has read and understands the Special Terms and Conditions and the
@ Yniform Terms and Conditions, along with thelr respeclive Exhibits and Appendicas, in Part 3 of the
Salicitation Documents and altests that its Offer complies with bolh,

NO ~ Offeror acknowledges that it has read and understand the_Special Terms and Condilions and the

O Unpiform Terms and Conditions, aleng wilh their respective Exhibits and Appendices in Part 3 of the
Soiicitation Documents and atiests that its Offer complies with both EXCEPT FOR the exceplions listed in
Attachment 5-B Supplement 3.

Offer Forms {Attachmenis) Date: 01/24/2017
Foetn oy 14 F“age 26 of 31




Request for Proposals
Arlzona Deparimont of Adminlstration

AD%‘EJ}SQ'?EE’SJJ?@,QD State Procurament Offlce
100 N 18ih Ave,, Sulta 201

Description: Phoenlx, AZ 85007
Butk Fuet and Butk Fuel Propane

ATTACHMENT 5-B Supplement No. 1:
Exceptions to Instructions

i éf_wc

Section 1-A: Solicitation Details

None None None
X X X

X ) X X

Section 1-B: Instructions to Offerors

None None None

Senergy Petraleum LLC %%’/

Company Name - -~ . oo “Slgnalure of Person Authorized to Slgn -~ 0
Cftfer Forms (Allachments) Date: (1/24/2017

Fam Bev 14 Fage 27 of 31
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Request for Proposals

GBS S Arizona Departmen of Administration
..,..:m.u ; Soilcitalion No. State P t Offi

,- ADSPO17-06007390 R oouremen S
‘ . ; ; o 5th Ave., Suitle 204
E 7 Description: Phoenix, AZ BS0GT

—l'

Bulk Fuel and Bulk Fuel Propane

Copy of A.A.C. R2-7-103 [Confidential Information]
as was current at tfme of Sol/cnatfon issuance

PROVEDED FOR REFERENCE ONLY

If a person wanis fo assert that a person's offer, specrffcanon or protest containg a trade secret or
other proprietary information, a person shall include with the submission a statement supporting this
assertion. A person shall clearly designate any trade secrel and other proprietary information, using
the term "confidential”, Contract terms and conditions, pricing, and information generally available to
the public are not considered confidential information under this Section.

Until a final determination is made under subsection (C), an agency chief procurement officer shall
not disclose information designated as confidential under subsection (A} except fo those individuals
deemed by an agency chief procurement officer to have a legitimate state interest.

C.  Upon receipt of a submission, an agency chief procurement officer shall make one of the following
writlen deferminations:

1. The designated information is confidential and the agency chiefl procurement officer shall not
disclose the information except o those individuals deemed by the agency chief procurement
officer to have a legitimale sltate interest;

2. The designated information is not confidential; or
3. Additional information is required befors a final confidentiality defermination can be made.

D. Ifan agency chief procurement officer determines that information submitted is nof confidential, a
person who made the submission shall be notified in writing. The notice shall include a time period
for requesting a review of the determination by the state procurement administrator.

E.  An agency chief procurement officer may release information designated as confidential under
subsection (A) if:

1. Avrequest for review is not received by the slate procurement administrator within the time
period specified in the notice; or

2. The slafe procurement adminisirator, after review, makes a wriften determination that the
designated information is not confidential.

Offer Forms (Altachmenis) Date: 01/24/2017
Fomnfae 1 4 page 28 of 31
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Request for Proposals

Arlzona Depsrtmeni ef Adminlstration
Solicttation No,

ADSPO17-00007390 State Procuremont Office
; . 100 N 15t Ave., Sulte 201
Descriptian: Phcenix, AZ 85007

Butk Fuel and Bulk Fue! Propans

ATTACHMENT 5-B Supplement No. 2;
Exceptions to Technical and Commercial

Section 2-A: Scope of Work (Technical Document)

None None None
X b bs
X X X
X X X
x X X

Section 2-B; Commercial Document

None None None
X X X
b'e X X
X X X

X X X
Senergy Petroleum LLC %%_/

CompanyName . - . e o 'Slgn'a_lu'rfa_'6!}5_6_?_'5_0}'{'A'utho’ri;’{ad:’_lb:_:s']gn
Offer Forms (Attachments) Date: 01/24/2017 |

Forr Fay 1.4 Page 28 of 31
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Request for Proposals

Arizana Department of Administralion
Solicitation No. P

ADSPO17-00007390 State Procurament Office
; . 100 N 15th Ava,, Sulla 201
Description: Phoenlx, AZ 85007

Bulk Fuel and Bulk Fuel Propane

ATTACHMENT 5-B Supplement No. 3:
Exceptions to Contract Terms & Conditions

Section 3-A: Special Terms & Conditions

None None None
X X X
x X X
X X X

ce op Changes / Alterna

Section 3-B: Uniform Terms & Conditlons
None None None
X X X
X X X
Senergy Pelroleum LLC % /
Company Name : D S Slgnature o'f.P'érsﬁr_rf'{mﬁﬁiadtd Sign-

End of Attachment 5-B

Ofier Forms (Attachments} Date: 01/24/2017 |
Form Rev 1 4 Page 29 of 31
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Request for Proposals

R Arizona Departmont of Administration
Solicitation No,

ADSPO17-00007390 State Procurement Office
e 100 M 15th Ava., Suite 201
Description: Phoenlx, AZ 85007

Bulk Fuel and Bulk Fuel Propane

Attachment 5-D
Offer Checklist

DOCUMENT . oo s TeUBMITTED

1. | Aftachment 1: Offer and Acceptance Form }Q YES [dno
2. | Attachment 2-A: Experience and Capacily Questionnaire ﬁ YES [no
3. | Altachment 2-B:  Organlzation Profile & YES [Jno
4. Alt.achmenl 3-A: Methad Proposal A YES [Ino
5. 1 Atlachment 3-B: Key Personnel Froposal /ﬂ:] YES Do
6. | Altachment 3-C: Proposed Subcontractors ;@YES {Ino
7. | Attachment 3-D: Error! Reference source not found. NIA

8. i Attachmenl 3-E: lsrael Boycotl Disclgsure ﬁ YES [lno
9, | Aftachment 4;:  Siale Pricing @YES [dno
10 Attachment 5-A: Confidential Information Designation W\’ES [0 no
11] Attachment 5-B: Conformance Statements /[XﬂYES [dno
12) Altachment 5-C: Error! Reference source not found. NIA

13] Altachment 5-C: Offer Checklist I;)YES [no
14] Altachment 5-E: Altachments and Exhibits mYES Clno

End of Aftachment 5-D
End of Part 4

Offer Forms (Attachmentis) Date: 01/24/2017
Farar fley 1.4 page 30 of 31
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Request for Proposals
, , Arizona Department of Administeation
Solicitaticn No.

ADSPO17-00007380 State Procurement Qffice

100 M 15th Ave,, Sulte 201

Description: Phoenix, AZ B5067

Bulk Fuel and Bulk Fuel Propane

Attachment 5-E
Attachments and Exhibits

EXHIBITA ..oy DELIVERY PRICES/FUELS AND COUNTY LOCATIONS......
EXHIBITEB e RACK RATE PRICING SHEET ....cciii et

OHer Forms (Atlachmanis) Dale: 01/24/2017
Fomn Bev 1.4 Page 31 of 31
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SENERGY"

PETROLEUM

Attachment 5-A (Confidential Information)

In Attachment 2-A we consider two supplemental documents deemed
confidential. These are not trade secrets but rather information that we feel
should not be made public.

1. “SP ORG CHART - June 2017.pdf” is supplied in response to question 9 regarding our
organizational chart. Senergy operates in a very competitive market. Many times, our
employees are solicited from other competitors for employment. We understand the
states need for this information but it should not be made public. Senergy recently
participated in the State Lubricant RFP and was agreed that this information was
confidential.

2. “Senergy Audited FS 2015.pdf” and “Senergy Audited FS 2016.pdf” are supplied to
response to question 10. Similar to question 9, we believe this information is helpful for
the state to evaluate the contractors in this RFP. We are a privately held company and
do not share our financial information publically.

%Kf 07/10/2017

Mark Panzica Date
General Sales Manager
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OPIS RACK BPN RACK . _OPISRACK BPNRACK OPIS RACK BPNRACK B OPIS RACK BEPNRACK ) OPIS RACK BPN RACK

CH ;
Diesef Na Bid Dieset Phoenix Diese No Bid No Bid Tucson
Red Dye Diesel No Bid Red Dye Diesel Phoenix Red Dye Diesel No Bid Red Dye Diesel No Bid Red Dye Diesel Tucsen
Low Sulfur Diesel Mo Big Low Sulfur Diesel Phoenix Low Sulfur Diesel No Bid Low Sulfur Diesel No Bid Low Sulfur Diesel Tucsen
Diesel winter Blend No Bid Diesel Winter Blend Phoenix Diesel Winter Blend No Bid Diesel Winter Blend No Bid Diesel Winter Blend Tucsen
Unleaded No Bid Unleaded Phoenix Unleaded No Bid Unleaded Mo Bid Unleaded Tucsen
Unleaded Oxygenated Mo Bid Unleaded Oxygenated Phoenix Unleaded Oxygenated No Bid Unleaded Oxygenated o Bid Unleaded Oxygenated Tucson
Butane No 8id Butane Ne Bid Butana No Bid Butane No Bid Butane No Bid
Propane No Bid Propane No Big Propane Ho Bid Propane Mo Bid Propane Ne Bid
_Ethgnul No Bid Ethanc| Phoenix Ethanol Mo Bid Ethancl No 81d Fthancl ’ Tucson

Tucson Diesel

iesel Tucson Phoenix i Phoenix No Bid
‘Red Dye Diesel Tuesen Red Dye Diesel Tucson Red Dye Diesel Phoenix Red Dye Diesel Phoenix Red Dye Diesel No Bid
Low Sulfur Dieset Tucson Low Sulfur Diesel Tueson Low Sulfur Diesel Phoenix Low Sulfur Diesel Phoenix Low Sulfur DHesed No Bid
Diesel Winter Blend Tucsen Diesel Winter Blend Tucson Diesel winter Blend Phaenix Diesel Winter Blend Phoenix Diesel Winter Blend No Bid
Unleaded Tucson Unieaded Tucsen Unleaded Phoenix Unleaded Phoenix Unleaded No Bid
Unleaded Oxygenated  Tucson Unleaded Oxygenated Tucsen Unleaded Cxygenated Phoenix Unleaded Oxygenated Phoenix Unlgaded Oxygenated No Bid
Butane No Bid Butane Mo Bid Bulane No Bid Butane No Bid Butang No Bid
Propane No 8id Propane Mo Bid Propane No Bid Propane No Bid Propane No Bid
Ethanol Tucson Ethanol Tucson Ethanol Phoenix Ethanoi Phoenix tthanol No Bid
IerieHiNg iGREENL 5
Diesel Diesel Tucson Diesel No Bid Diesel Tucson Diesel Phoenix
Red Dye Dieset Red Dye Diesel Tucson Red Dye Diesel No 8id Red Dye Diesel Tucson Red Dye Diesel Phoenix
Low Sulfur Diesel No Bid Low Sulfur Diesel Tucson Low Sulfur Diesel No 8id Low Sulfur Diesel Tucson Low Sulfur Diesel . Phoenix
Diesel Winter Blend Mo Bid . Diesel Winter Biend Tucson Diesel Winter Blend No Bid . Diese]l Winter Blend Tucson Diesel Winter Blend Phoenix
Unteaded No Bid Unteaded Tucson Unleaded No Bid Unleaded Tucson Unleaded Pheenix-
Unleaded Oxygenated  No Bid Unleaded Oxygenated Tucson Unleaded Oxygenated No Bid Unleaded Oxygenated Tucson Unleaded Cxygenated Pheenix
Butane No Bid X Butane No Bid Butane No Bid Butane No fid Birtana No Bid
Propane No 8td Propane No Bid Propane Na Bid Propane No Bid Propane No Bid

Ethanol No Bid Ethanol Tucson Ethanol Ne Bid Ethanol Tucson Ethanol Phoenix



