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INTRODUCTION

Purpose The State Procurement Office of the Arizona Department of Administration is requesting proposals, on
behalf of the State of Arizona and the Westem States Contracting Alliance (WSCA), from software value-added resellers to
provide distributed software and related services.

Introduction and Background

WSCA was formed in October 1993. The purposes of WSCA are fo establish the means by which participating states may
Join together In cooperative multi-state contracting, to ensure the commitment of each participating state, and to provide
regular and ongoing assistance to participating states in researching, developing, and administering procurement and
contractual specifications and requirements. WSCA is a cooperative purchasing arm of the National Association of State
Procurement Officials (NASPO). The mission of WSCA Is to implement multi-state contracts to achieve cost-effective and
efficient acquisition of quality products and services. WSCA membership consists of the principal procurement official that
heads the state central procurement organization, or designee for that state, from the states of Alaska, Arizona, California,
Colorado, Hawaii, ldaho, Minnesota, Montana, Nevada, New Mexico, Oregon, South Dakota, Utah, Washington, and
Wyoming.

NASPO is a non-profit association dedicated to strengthening the procurement community through education, research, and
communication. It is made up of the directors of the central purchasing offices in each of the 50 states, the District of
Columbia and the territories of the United States. NASPOQ is an organization through which the member purchasing officials
provide leadership in professional public purchasing, Improve the quality of purchasing and procurement, exchange
information, and cooperate to attain greater efficiency and economy.

This is the first solicitation conducted under the auspices of WSCA for software value-added reseller (SVAR) products and
services.

We anticipate multiple awards resulting from this solicitation. The State of Arizona, as Lead State, will conduct the solicitation
and will execute a Master Price Agreement (MPA) with awarded offerors on behalf of the State of Arizona and the participating
states. Individual participating states will select an MPA contractor and execute a Participating Addendum (PA) with each
MPA contractor they select Individually fo establish the authorization for the MPA contractor to provide the products and
services per the MPA and PA in that State. Individual states are not required to enter into a PA with all awarded MPA
contractors. Some states may elect to enter a PA with anly one MPA contractor; other states may elect to enter into multiple
PA’s.

Goals and Objectives. The goal of this solicitation is to contract with sofiware value-added resellers who would provide
distributed software and related services to eligible users of the resulting contracts. The objectives are to contract with
successful offerors who are authorized resellers of distributed Commercial Off-the-Shelf (COTS) software for identified key
software publishers as well as being sellers of general distributed software (non-specified publishers). In addition fo selling
software, and selling maintenance and support agreements for new and previously-purchased software, the Reseller would
provide related services to include, but not be limited fo, tracking licenses (new and existing), monitoring volume levels and
opportunities, training, implementation, and consulting. The Reseller would also work in conjunction with the
WSCA/NASPO personal computers, servers/storage, printers, and peripherals contracts, or a participating state’s
equivalent contracts, as may be required by the individual states, to provide their best reasonable effort to see ersure-that
software licenses for delivered computing hardware are purchased and tracked through this contract .

Definitions

»  “Authorized Purchaser” means an individual authorized by a Participating Entity to place orders against this
contract,

= “Confracts” means a Master Price Agreement (MPA) executed between the Offeror and the State of Arizona on
behalf of WSCA as a result of this solicitation, and a Participating Addendum (PA) executed between an MPA
contractor and an individual participating State. For example, under this contract, a contractor with the State of
Arizona would have an executed MPA and an executed PA with Arizona.

*  “Commercial Off the Shelf or COTS” means software products that are ready-made and available for sale to the
general public. COTS products are designed to be implemented easily into existing systems without the need for
customization, also referred to as ‘distributed software’.

» “End-User License Agreement” or “License Agreement” is a legal contract between the manufacturer (publisher)
and the end user of an application that details how the software can and cannot be used.
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= “Non-perpetual licenses”, or subscription licenses, are temporary and provide the right to use a particular licensed
product until the end of the license-agreement term.

* "Perpetual licenses” are everlasting and valid if the software is being used in accordance with the license-
agreement requirements.

s "Publisher” means a software manufacturer (e.g., Microsoft).

« "Reseller” or "Contractor’ means a Software Value-Added Reseller who is awarded under this solicitation, and who
has a fully-executed (MPA and PA) contract,

* ‘“Reseller Cost’ means the price that the Reseller pays the Publisher or Distributor to purchase software on behalf
of the Participating Entity. Reseller Cost should not inciude any administrative or other mark-up costs.

e “Software” means the computer program, including media and associated documentation.
e "Software Licensing” means allowing an individual or group to use a piece of software.

s “Sofiware Maintenance and Support” means any software upgrades, annual updates, patches and fixes needed to
improve functionality and keep the software in working order.

* “Volume License Agreements (VLAs)" means an agreement with a Software Publisher wherein the Participating
Entity’s total expected purchasing over a period of time is considered in establishing the discount level.

SCOPE OF CONTRACT

The scope of any contract resulting from this solicitation includes the purchase of licenses for distributed software products
through a software value-added reseller. The Resefler would also provide maintenance agreements for software licenses,
whether those licenses were purchased under this agreement or are previously-purchased licenses. Reseller will provide
services related to the sale and management of distributed software licenses.

GENERAL REQUIREMENTS - Products

Software Value-Added Reseller ('Reseller’) shall be a large account reseller authorized to sell products direct from key
software publishers. If the Reseller is not a direct reseller of a publisher, and the publisher does sell though a distributor,
the Reseller would purchase software products through a distributor. The Reseller would be responsible for providing
Commercial Off-the-Shelf-Software (COTS) and COTS software maintenance packages on behalf of Participating Entities.
Reseller would honor an existing individual Participating Entity's volume or enterprise license agreements, and offer
maintenance and support packages on licenses already owned by the Participating Entity. As this is a multi-state
solicitation, and potential participants would include not only state governments but also their cooperative partners, volume
is indefinite but expected to be considerable. The Reseller is expected to continue fo work fowards reducing their Reseller
Cost, especially from the spacific publishers identified In this solicitation (Itemized Publishers). Users envision pricing that is
significantly better than Publisher's list price. Reseller will provide services directly related to these products such as:
communicating channel partner status with publishers, retaining or enhancing reseller certifications with software
publishers, negotiating for reduced Reseller Costs, and assisting with basic software instaliation. As may be required by a
Participating Entity, Reseller would work with WSCA/NASPO computing equipment contractors, or a Participating Entity's
comparable computer hardware contractor, fo make thelr best reasonable effort to see ensure- that any software acquired
under those contracts can be tracked through this contract.

SPECIFIC REQUIREMENTS - Products

Most Current Version. Purchase orders shall be deemed to reference a manufacturer's most recent release model or
version of the product at the time of the order, unless the Authorized Purchaser specifically requests in writing an earlier
model or version and the Reseller Is willing to provide such madel or version.

Product Offerings. Reseller will provide COTS software, and software maintenance of new or existing licensed software,
under this contract. Information on approved products, customized by participating state, will be available through an online
catalog and through Reseller's representatives efther through email or telephone inquiry during the standard working hours
of the participating state. The online catalog shall provide an expansive list of products allowed per the contracts,
particularly those products of itemized publishers.
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Product Acquisition

Volume License Agreements (VLA). The Reseller will honor existing Participating Entity’s VLA with publishers and include
those licenses as part of the Reseller's license tracking service. Following an executed PA with a State, and if so required
by the State, the Participating Entity and/or an individual publisher, the Reseller will identify itself to software publishers as
Reseller for that State or Participating Entity. If so required by the Publisher and Participating Entity, Reseller will execute a
change of channel partner agreement with the Publisher. Resellers will sell additional seats consistent with Participating
Entities’ Enterprise or Volume Agreements. Reseller will work with Participating Entities and Publishers as needed to
establish new VLAs. Details of individual VLAs, including copies of any VLA, may be included in individual states’ PA. The
Reseller will work with the Publisher and Participating Entity as necessary to ensure the Participating Entity receives timely
and pertinent flicense information, such as for license or agreement renewals, or opportunities based on actual volume.

Ingim"dug! Software Licenses. Participating Entities can purchase individual COTS licenses, such as perpetual and non-
perpetual licenses, through the Reseller.

Leases. Lease purchase and term leases are allowable only for Participating Entities whose rules and regulations permit
leasing of sofiware. Individual Purchasing Entities may enter into a lease agreement for the products covered In this Master
Price Agreement, if they have the legal authority to enter into these types of agreements without going through a
competitive process. No lease agreements will be reviewed or evaluated as part of this RFP evaluation process.

Software Malntenance Agreements. Participating Entities can purchase maintenance agreements, including upgrade
protection, through the Reseller. Resellers will sell software maintenance agreements, even if the software was not
purchased under this agreement, such as on-going support for a user's existing perpetual license. As requested,
Reseller will explain what product support or services are included in a publisher's maintenance agreement.

Software Publishers, Categories. The identified software product needs under this solicitation have been divided into three
tiers: ltemized Top Publishers, Other ltemized Publishers, and Non-ltemized Publishers. See descriptions and chart which
follow. As indicated, it is most desirable for Reseller fo have a direct reseller agreement with the itemized software publishers.
If a direct reseller agreement is not already in place between itemized software publishers and the Reseller, the Reseller is
expected to enter into a direct reseller agreement and submit a rate for that itemized publisher that is better than the rate for'a
Non-ftemized Publisher. Over the life of this contract, product needs or volumes may change and new publishers may be
added by amendment to the itemized publishers’ lists.

ltemized Highest Volume Publishers (Highest Volume, Itemized Lines). The products of the publishers in this category
represent the highest tier of sales volume identified for this solicitation, of those publishers who seli through resellers. This
category is the one most likely to include a Participating Entity’s enterprise or high volume agreements with a publisher. Itis
most desirable that Resellers are certified direct resellers for publishers in this category. The preferred pricing that a
Reseller receives based on their reseller certification status, in conjunction with the anticipated considerable volume of
purchases through these Contracts, is the expected foundation for a very compstitive base Reseller Cost, with further
reductions of Reseller Cost as they are achieved through ongoing Reseller negotiations. A percentage rate above or below
Reseller Cost is to be provided for each itemized publisher. Specific requirements may be required for some publishers in
this category in an individual State's PA.

Other lfemized Publishers (High Volume. [temized Lines). The products of the publishers in this category represent a high
level of sales volume as identified for this solicitation. This category may include a Participating Entity’s high volume

agreements or VLAs with a publisher. It is desirable for Resellers to be certified direct resellers for publishers in this
category. A percentage rate above or below Reseller Cost is to be provided for each itemized publisher.

Non-ltemized Publishers (all other distributed software purchases). This category is defined to include all other distributed

computer software not specifically itemized. It is not anticipated that there would be any Enterprise or volume agreements
in this category. New or existing software products can be added to this category at any time during the term of the
Contract without the written consent of the Procurement Officer and may be itemized in the online catalog, if volume justifies
the addition. There should be one percentage rate above or below Reseller cost covering all products in this category.
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KEY ITEMIZED PUBLISHERS - OTHER ITEMIZED PUBLISHERS- OTHER ITEMIZED
certification as direct reseller required certification as direct reseller PUBLISHERS~- Continued
or highly desirable - desirable. If not certified, the
percentage rate should be no greater
than Non-Itemized rate.
Microsoft Al Squared Oracle
Adobe Apple OSAM
1B8M Attachmate Passport
Symantec Autodesk Patchlink
McAfee Bakbone Proofpoint
Intel Barracuda SAS
VMWare Corel Solutions Software
CA (Computer Associates) Cisco Sophos
Quest Citrix Splunk Software
SAP Business Objects Compuware Stellent
Checkpoint Doubletake SunGard
TrendMicro EMC Sybase
BMC Enchoice Techsmith
Commvault ESET Titus
RedHat ESRI Ultrabac
Freedom Scientific Websense
Guardian Edge
GW Micro
ICM Conversions
HP
HumanWare
Hummingbird Exceed
Information Builders
Kronos Software
LANDesk
Laserfische
Lotus
Microfocus, Inc.
Mindjet
MPS
MQSoftware
nCircle
Novell
Nuance
NON-ITEMIZED PUBLISHERS ~
One ‘not fo exceed’ rate for all
other products
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Software Publishers, General Representation.

Excluded Software Publishers. The Reseller must agree that there are no software publishers with whom they will refuse to
do business if the Software Publisher is willing to do business with them. Resellers shall advise the Procurement Officer or
designee of any Excluded Software Publishers and provide explanations for the non-representation.

Expanded Representation. The Reseller is expected fo continue to work towards reseller certifications with publishers not
currently represented, particularly with those publishers whose sales volume merit classification into the itemized pubtisher
lines. Similarly, Reseller is expected to continue to work towards a higher certification level with current publishers. If the
Resellers certification or reseller status is reestablished at a higher level, the Reseller is required to notify the MPA and
individual PA Procurement Officers in writing explaining the change and any impact on their costs to obtain the product or
services they may provide.

Continued Representation. The Reseller is expected, at a minimum, to maintain their reseller certification levels held at
time of award. If the Reseller's certification or reseller status is withdrawn or reduced, the Reseller is required to
immediately notify the MPA and individual PA Procurement Officers in writing explaining the change, the impact on their
costs to obtain the product, or limitations on the products or services they may provide, and the reasons for the change.
Failure to notify, or significant negative changes in their reseller status, may be grounds which individual States may use to
suspend or cancel their PA.

Product Delivery and Returns

Media. The Reseller shall work with Participating Entity to provide media via any method available and as requested by the
Participating Entity including, but not limited to: original Publisher media, CD copies of master media duplicated by the
Reseller, electronic downloads, efc. In cases where original publisher's media is not available, the Reseller shall provide
CD’s copied from master disks of the software purchased under any volume or enterprise license agreement.

Delivery Period. Reseller to provide delivery within ten (10) business days after recelpt of a valid order unless conditions
arise that are outside the control of the Reseller, such as product out of stock. If delivery cannot be within this time frame,
Reseller is to notify Participating Entity of delay and anticipated ship date. If this delayed delivery is unacceptable to
Participating Entity, the order can be cancelled without penalty.

Product Retums. Unopened software can be returned with no restocking fee up to 30 days from date of receipt, If allowed
by the software publisher. If the software publisher has a shorter timeframe for returns or requires a restocking fee, this
must be stated on the quote. If that Information is not provided to the Participating Entity by the Reseller, Reseller is
responsible for the restocking fee. If delivered software s defective, or if the incorrect product was delivered, the Reseller
must agree to accept retums. If delivered software is defective, the Reseller is responsible for return shipping and
packaging costs and for restocking charges if applicable. The Reseller must agree that any defective or incorrectly
delivered media will be replaced by overnight delivery at the Reseller's expense if requested by the Participating Entity. If
overnight delivery is not requested, all replacement products must be received by the Participating Entity within seven (7)
days of initial notification.

Shipping Charges. Items covered under this contract are FOB Destination and shipping charges are not to be included on
any invoice unless the Participating Entity has ordered expedited shipment. For expedited shipment, Participating Entity
would submit their order including related shipping charges, which may not exceed the cost of delivery by the carrier.

License Confirmations

Proof of License. For licenses ordered under the contract by authorized purchasers, Reseller shall be able to provide
either: (i) certified Licensing Confirmation Certificates for all software licenses; (i) Reseller's certified license confirmation
certificates in the name of such Licensee; or (jii) a written confirmation from the Reseller or Publisher accepting the Eligible
Participating Entity’s contract or purchase order as proof of license. The form of Proof of License provided must be
acceptable proof to the Publisher and in the format as requested by the purchaser. The Proof of License shall be provided
as an electronic flle and/or a hardcopy document, as requested by the Participating Entity. Reseller will retain an electronic
file of Participating Entity's Proof of Licenses and provide copies fo the Parlicipating Entity as requested.

Hardware/Software Coordination — Reseller shall work with Participating Entity and any computer hardware contractor to
provide their best reasonable effort to see ensure that license confirmation documents for any distributed software provided
with those machines is provided to, and tracked by, the Ressller as consistent with this contract.
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6.1.2.1

6.1.2.2.

Product Installation Assistance. If the Participating Entity encounters difficulty in downloading or installing the software,
the Reseller must provide assistance within eight business hours of being informed of the problem. If the installation issue Is
more complicated, such as an installation requiring limited configurations, Reseller may quote the total cost for services
(estimated time, not to exceed contract hourly rates.) If installation or configuration requires the services of the publisher or
designee, the Reseller may assist the Participating Entity in developing a separate agreement beiween the Participating
Entity and the publisher or designee for that purpose.

GENERAL REQUIREMENTS - Services

In addition to the services directly associated with the receipt of product under this Scope, the Reseller will provide
services related to the selection, purchase and management of distributed software. These services include, but are not
limited to, development and maintenance of participating state websites, price quotes, license tracking and management,
volume license agreements, software installation/ de-installation/ Implementation assistance, software advisement, training,
and software maintenance and support. The Reseller is expected to support the Participating Entitles in getting best value
from software decisions, providing information and advice regarding software and representing the State’s interests in
negotiating with software publishers.

SPECIFIC REQUIREMENTS - Services

Develop and Maintain Website. For each participating state, Reseller shall develop and support a website specific to that
State, with content approved from the Contract Procurement Officer and/or State Procurement Officer as appropriate based
on content. This web site information shall be available through the Internet without the use of additional software or
licenses. Website should be user friendly to allow for quick and easy access and use. Reseller should provide web-based
tralning regarding use of webslte at no additional cost, and online, email, or telephone help should be avallable to assist
during State’s standard working hours. Website must be available 24 x 7, except for scheduled maintenance and be ADA
compliant. No costs or expenses associated with providing this information shall be charged to the States. Universal
Resource Locator (URL) for the website must be supplied to the participating state and the contract Procurement Officer
within 60 days of the execution of the PA.  The website will include contract information, product information/catalog, the
capabllity to generate online reports, and other pertinent information as may be reasonably requested by States, such as
copies of VLAs.

Contract and General Information. The website will provide contract and ordering information to include, at a minimum: the
contract number(s) (MPA and PA); the Reseller contact names and titles, including primary contact and contacts to whom
incidents could be escalated; areas of responsibility for each contact name as well as their phone numbers and email
addresses; information on use of website; quote and ordering information; and notifications regarding publishers and
products, such as pending key product changes or upgrades. '

Online Catalog. The website will provide contract and ordering information fo include, at a minimum: publishers, product
names, standard product pricing, and product descriptions {photos optional or links to access product literature). Non-
authorized products or groups of products shall either not be viewable on the website or shall be clearly marked as
excluded products. Regardiess of the number and types of links to the Reseller's electronic catalog, the Reseller shall
ensure that all eligible agencies purchasing under one PA are accessing the same current base version of the product
catalog. Online information must include purchases of Volume or Enterprise License Agreement software as well-as
individual COTS software licenses

Product Searching Capabilify. At a minimum, the online catalog should be searchable by Purchasing Entity and their VLAs,
Software Publisher, Product name, OEM product number, and software description {(e.g., GIS, Security). The online
category can be modified as users' needs dictate, such as including products obtained through a distributor (non-itemized
publisher products) that are frequently purchased.

Oniine Product Quotes. Product price displayed online is a ‘not-to-exceed’ product price quote based on contract rate and
real time Reseller Cost. For high dollar purchases, or quantity purchases, Authorized Purchaser should request a quote by
contacting Reseller representative off-line. The online pricing should allow for overrides when a quote with a negotiated
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better price has been offered and is being placed online. Website should have capability to track all quotes by Authorized
Purchaser and be seasily accessible for viewing by quote number. Website shall include a shopping cart feature that allows
Authorized Purchasers to provide shipping instructions. Authorized purchasers can place orders on the web either via
credit card or purchase order. Specifics regarding an individual state’s requirements for placing an order may be included in
that State's PA. .

User Differentiation. Catalog should be designed so as to provide a means to identify the using Participating Entity (state
agency or efigible cooperative partner). This method used must not require any administrative tasks on the part of the
contract Procurement Officer for the MPA, the Procurement Officer for the individual PA, or for the Participating Entity.
Website should allow users to develop personal lists and profiles, including an option to securely store and maintain
procurement card information. Catalog should have the capability of being used as a ‘Punch Out' to an individual state's
electronic purchasing system.

Online Reports. Website shall have capability to provide order history, as well as order status and order tracking.

Other. Other information may be added to the website as may be required by State (such as copies of volume license
agreements) or enhancements that may be proposed by Reseller and approved by State.

Price Quote, General. Pricing is submitted in the MPA as a percentage of Reseller Cost . Individual PA’s will use the MPA
pricing as a base and may negotiate an adjusied rate. Any negotiated PA rates, exclusive of taxes or any individual state's
administrative fee, shall not exceed the MPA rates. As requested by Authorized Purchaser, for example on a high volume
single order, Reseller will negotiate to raduce Reseller Cost, to pass on savings to the Participating Entity. Firm individual
order quotes shall be provided to Authorized Purchaser prior to order submittal.

Telephone or Email Quote Support. Reseller must accept requests for quotes by telephone, fax, email, or online. Reseller
shall accept collect telsphone calls and/or provide and maintain a toll-free number for eligible agency use. Reseller shall
provide an email address for receipt of requests for price quotes. Reseller must provide written quotes by fax, email or.
online as requested by the Participating Entity.

Quoted Delivery Method. The quote must cleary indicate the method of delivery, whether via media, download, or some
other means.

Timely Quotes. Reseller agrees to work with publishers and distributors to obtain quotes and deliver software in a timely
fashion. Expected response should be within 24 hours but no more than three business days. If, after three business days,
the Reseller has been unable to obtain the quote or assurances that they can obtain the software, the Reseller must contact
the Participating Entity with a status report. The Reseller and the Participating Entity will mutually agree as to whether the
Reselier shall continue to pursue a quote and within what timeframe, or whether the Reseller will provide the Participating
Entity with a written statement that the Reseller cannot supply the software. If the Reseller has been unable to obtain a
quote within 10 days of the request for quote, the Contract must provide a written statement (email is sufficient) to the
Participating Entity, and the procurement officer as may be required under the PA, that the Reseller cannot supply the
software, and the reason why.

Guaranteed 30 Day Quote. Reseller is required to honor all quotes for 30 calendar days. If it is known that a price increase
will occur during the 30 calendar days following the quote, the Reseller may provide two quotes, based upon the date that
the order is received.

Sales Promotion. The Reseller may conduct sales promotions involving specific products or groups of products for
specified time periods. !f electing to exercise this provision, the Reseller shall submit a formal request for approval to the
Procurement Officer. The request should include: the product or product groups, the promotional price as compared to the
standard price for the product or product groups, and the start and end dates of the sales promotion, Procurement Officer's
approval shall be in the form of an amendment fo the MPA. Upon approval, the Reseller shall provide conspicuous notice
of the promotion.

License Tracking and Management. Reseller must have in place a product license inventory and asset management
system, which will include an accurate inventory record of product licenses purchased under this Contract. Reseller must
also have the capability of keeping track of maintenance renewal and other significant due dates. At a minimum, this
system must be able to provide this information by Participating Entity. Reseller shall work with Participating Entity,
publishers, previous and subsequent contract software resellers, and hardware computer contractors to ensure the most
comprehensive record of licenses Is created, maintained, and the information transferrable. States may choose to award
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multiple PA’s under this Agreement. Details on how licenses are to be tracked and managed under multiple awards will be
determined by that awarding State.

Volume and Enterprise License Agreements. Reseller will work directly with Authorized Purchasers in establishing,
signing and maintalning enroliment agreements. If Reseller is sole SVAR contractor in a State, Reseller will aggregate all
enrollments together for Master Agreement reporting purposes. If a State elects to have multiple SVAR contractors,
Reseller's responsibilities will be delineated in that State’s PA. Resellers shall monitor and be able fo report on the current
levels of software ordered fowards any of the State’s VLA required sales levels o ensure the Participating Entity does not
fall short and thereby incur Publisher penalties. The Reseller shall be responsible for providing license usage information to
the Publishers, if such information is required by the Publishers, in a timely manner (e.g., for ‘true up’ assessments).

Software Installation/Implementation Assistance. Reseller shall provide, at no additional cost, assistance or advice in
basic installation or implementation of COTS software.

Software Advisement. Reseller will provide, at no additional cost, advice relative to sofiware. Examples of such advice
would be: in selecting appropriate software; in explaining Volume License Agreements with complicated rules; in determining
the most cost-effective buying strategies; in ensuring that Participating Entity is in compliance with licensing requirements; and
in finding software options to meet a specific need, for example, a flow-charting package.

Tralning. Reseller will provide, at no additional cost, training on how to use their website and how to use this contract in
obtaining quotes and placing orders. Online training should be available on the website, but supplementary training should be
provided as needed.

Software Maintenance and Support. Reseller to provide needed servicas to support maintenance products such
malntenance agreements, software upgrades, annual updates, patches and fixes needed to improve functionality and keep
the software in working order. Such services may include providing recommendations on most cost-effective or appropriate
long-term maintenance plan. Reseller will provide such support, not only to maintenance packages purchases under this
agreement, but in support of any existing and current agreements.

Software Updates. Users are eligible to receive from the publisher, The-Resellerchal-provide, at no additional charge, all
new releases and updates of the software while under a maintenance agreement. Release shall be defined as any collection
of enhancements or updates which the Reseller Publisher generally makes available to its installed base of customers of such
programs. The Reseller shall assist the User as necessary to facilitate or help the User in obtaining such releases or updates
from the Publisher.

Customer Service and Representation

Dedicated Representation and Timely Response. Reseller shall provide a dedicated representative for each participating
state. Such representative will become familiar with the State and its cooperative partners, provide a single point as
needed for quote assistance, offer software recommendations, track and report on renewal deadlines, and serve as a
contact point for the Procurement Officer. Reseller must commit to retuming phone calls or responding to emails within two
business days.

Problem Escalation. The Reseller must provide an incident escalation path for each State, showing on that State's website,
the name, contact information, and role of individuals fo whom problems should be escalated if the problems are not resolved
by primary assigned contacts.

Product purchasing trends. The Reseller will speak with MPA Procurement Officer and sourcing team quarterly to review
usage and discuss possible revisions of the categorization of publishers based upon actual sales volume or other changes.

Customer Salisfaction/ Reseller Performance Standards. See clause entitled, 'PERFORMANCE STANDARDS'.

Contract Reviews. Reseller is expected to conduct quarterly reviews of all sales volumes and report sales figures and
savings from Publisher’s list price, by Publisher and by PA, as well as observed trends or purchasing pattemns, and to
present the information to the Master Agreement Procurement Officer. At the discretion of the individual participating
states, an equivalent review, limited to that state, will be presented to the PA Procurement Officer. All awardees under this
contract shall meet once a year with the Master Agreement Procurement Officer and sourcing team to review usage and
discuss possible revisions of the categorization of publishers based upon actual sales volume, and to discuss any service
concems, industry trends, and the effectiveness of the confract. Reseller is expected to conduct a customer satisfaction
survey and an audit prior to this discussion and be prepared to discuss the results, and provide reports, at this review. Ata
minimum, the audit will report address quoting and billing accuracy, and any Reseller Cost that exceeds a Publishers List
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price for that item. Based on historical sales volume information, Ressller should be prepared fo discuss potential cost
savings opportunities which could be passed through to Parficipating Entities. In a renewal year, the annual review will take
place prior to contract extensions.

Interactiens with Software Publishers

Best Interests of Participating Enities. Reseller would represent the best interests of the Participating Entity in negotiating
or otherwise working with Publishers for such items as: maximizing cost savings with best use of volume or enterprise
license agreements, better pricing on individual volume buys, taking advantage of publishers’ specials, promotions, coupons
or other savings opportunities.

Liaison with Publisher. A State may establish, in their individual PA, a requirement for Reseller Participating Entity as
requested to arrange for implementation, customization, training, support, maintenance and other software related services
which may be required directly from the software publisher or designee under a separate agreement.

Consulting/ Industry Information

Product Pre-Sale Advisement. The Reseller shall assist the Participating Entity in making strategic software application
decisions by providing evaluation copies, product comparisons, needs analysis, product information and application
recommendations. There shall be no charge for these services.

Best Approaches. The Reseller will act as liaison between the Participating Entity and individual publishers in identifying
best approaches and cost savings opportunities for the Participating Entity.

Publisher Notifications and Other Industry lnfonnation In the event that a publlsher publlcly announces changes that are
pertinent to user licensing es-such-a =2 nan 5 zenlinualion Ne,-prod
enhaneameets—er—teehmeal—issues the Reseller should assnst Users by-shall-be—;equirad—ie postlng the mformatlon on the
state websites. nolif %

Transitioning License Tracking Information at Contract Termination. The license information data acquired and
retained by Reseller will be stored as sortable datafields so the license information can be transferred to a new system upon
contract termination. Reseller will work with States and Participating Entities, or their designees, to ensure that the license
information data has been successfully transferred in a usable format.

Reporting

Standard reports. Individual particlpating states may require their own standard reports, such as report on savings.
Reseller shall provide these reports at the intervals, and in the format, as reasonably requested by the States, Reseller
shall advise of standard reports which they can provide, and work with participating states on additional standard reports.

Online reports - The Software Reseller shall be able to provide online, real time, reporting capabilities through the Internet
using established state website. These reports may include Back Order or Current Order Status reports. In addition, the
system shall be able fo provide the ability for the user agency to create custom reports. The requesting Participating Entity
shall be able to select specific fields and create a necessary report for their specific needs. Data Fields shall include, but not
be limited to, purchasing entity, Purchase Order Number, Order date, Invoice date, Publisher, Publisher Part Number,
Sofiware Reseller’s Part Number, Description, Quantity Shipped, Unit actual price, Extended Price, Sales Tax and order
total. Reports shall be able to be shown online as well as emailed to the requesting Participating Entity, if requested.
Examples of Reseller's standard and online reports shall be submitted with the offer.

Custom reports. Reseller may develop and provide custom reports as an optional service at a pre-quoted estimated total
amount, at established hourly contract rates.
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7 OTHER VALUE-ADDED SERVICES. Offeror may propose other Value-Added Services, e.g., key escrow, in their
response. Such services from an awarded Offeror, if consistent with this Statement of Work, recommended by the
Evaluation Team, and accepted by the Procurement Officer, would be added to the final awarded contract,

8 EXCLUDED PRODUCTS AND SERVICES. This contract is intended for the acquisition of distributed, commercial off the
shelf software. Itis not intended for the purchase of custom software applications. Individual PA's may further limit the
scope of this contract.

9 STATE SUPPORT. No support, facility space, materials, special access, personnel or other obligations on behalf of the

states, other than payment, are required under this contract.

10 PERFORMANCE STANDARDS. Offerors are requested to propose viable performance standards which the Offeror
suggests as standards which best demonstrate the effectiveness of a Reseller in meeting the requirements of this contract,
providing cost-savings solutions, and realizing a high level of customer satisfaction. The Standards agreed to would be
added fo the final awarded contract(s).

. ) Available online at '
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DEFINITION OF TERMS. As used in this Solicitation and any resulting Contract, the terms listed below are defined as follows:
“Attachment” means any item the Solicitation requires tha Offeror to submit as part of the Offer.

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

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

“Contractor” means any person who has a Contract with the State.
“Days” means calendar days unless otherwise specified.
“Exhibit” means any item labeled as an Exhibit in the Solicitation or placed in the Exhibits section of the Solicitation.

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

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

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

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

“Bubcontract® means any Contract, express or implied, between the Contractor and anather party or between a subcontractor
and another party delegating or assigning, in whole or in part, the making or fumnishing of any material or any service required
for the performance of the Contract.

“State” means the State of Arizona and Depariment or Agency of the State that executes the Contract.
“State Fiscal Year” means the period beginning with July 1 and ending June 30.

CONTRACT INTERPRETATION

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

Implied Contract Terms. Each provision of law and any terms required by law to be In this Contract are a part of this
Contract as if fully stated in it.

Conftract Order of Precedence. In the event of a conflict In the provisions of the Contract, as accepted by the State and as
they may be amended, the following shall prevail in the order (a) Special Terms and Conditions; (b) Uniform Terms and
Conditions; (c) Statement or Scope of Work; (d) Specifications; {e)Attachments; (f) Exhibits; (g) Documents referenced or
included in the Solicitation.

Relationship of Parties. The Contractor under this Contract is an independent Contractor. Nelther party to this Contract shall
be deemed to be the employee or agent of the other party to the Contract.

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

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

No Waiver. Either party’s failure to insist on strict performance of any term or condition of the Contract shall not be desmed a
waiver of that term or condition even If the party accepting or acquiescing in the nonconforming performance knows of the
nature of the performance and fails to-object to it.
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3.8

3.9.

3.10

CONTRACT ADMINISTRATION AND OPERATION

Records. Under A.R.S. § 35-214 and § 35-215, the Contractor shall retain and shall contractually require each subcontractor
to retain all data and other "records™ relating to the acquisition and performance of the Contract for a perlod of five years after
the completion of the Contract. All records shall be subject to inspection and audit by the State at reasonable times. Upon
request, the Contractor shall praduce a legible copy of any or all such records.

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

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

Facilities Inspection and Materials Testing. The Contractor agrees o permit access to its fadllities, subcontractor facilities
and the Contractor’s processes or services, at reasonable imes for inspection of the facilities or materials covered under this
Contract. The State shall also have the right to test, at its own cost, the materials to be supplied under this Contract. Neither
inspection of the Contractor’s facilities nor materials testing shall constitute final acceptance of the materials or services. Ifthe
State determines non-compliance of the materials, the Contractor shall be responsible for the payment of all costs incurred by
the State for testing and inspection.

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

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

Property of the State. Any materials, including reports, computer programs and other deliverables, created under this
Cornttract are the sole property of the State. The Contractor Is not entitled to a patent or copyright on those materials and may
not transfer the patent or copyright to anyone else. The Contractor shall not use or release these materials without the prior
written consent of the State.

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

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

E-Verify Requirements. In accordance with A.R.S. § 41-4401, Contractor warrants compliance with all
Federal immigration laws and regulations relating to employees and warrants its compliance with Section
A.R.S. § 23-214, Subsection A.
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3.11  Scrutinized Businesses. In accordance with A.R.S. § 35-391 and A.R.S. § 35-393, Contractor certifies that
the Contractor does not have scrutinized business operations in Sudan or Iran.

3.12  Offshore Performance of Work Prohibited. Any services that are described in the specifications or scope of
work that directly serve the State of Arizona or its clients and involve access to secure or sensitive data or
personal client data shall be performed within the defined territories of the United States. Unless specifically
stated otherwise in the specifications, this paragraph does not apply to indirect or ‘overhead' services, redundant
back-up services or services that are incidental to the performance of the contract. This provision applies to work
performed by subcontractors at all tiers.

4 COST AND PAYMENTS

4.1 Payments. Payments shall comply with the requirements of A.R.S. Titles 35 and 41, Net 30 days. Upon receipt and
acceptance of goods or services, the Confractor shall submit a complete and accurate invoice for payment from the State
within thirty (30) days.

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

4.3.  Applicable Taxes.
4,3.1. Payment of Taxes. The Contractor shall be responsible for paying all applicable taxes.

4.3.2. State and Local Transaction Privilege Taxes. The State of Arizona is subject to all applicable state and local
transaction privilege taxes. Transaction privilege taxes apply to the sale and are the responsibility of the seller to
remit. Failure to collect such taxes from the buyer does not relieve the selier from its obligation to remit taxes.

4.33. Tax Indemnification. Contractor and all subcontractors shall pay all Federal, state and local taxes applicable to its
operation and any persons employed by the Contractor. Contractor shall, and require all subcontractors to hold
the State harmless from any responsibility for taxes, damages and interest, if applicable, contributions required
under Federal, and/or state and local laws and regulations and any other costs including transaction privilege
taxes, unemployment compensation insurance, Social Security and Worker's Compensation.

4.34. IRS W8 Form. In order to receive payment the Contractor shall have a current 1.R.S. W3 Form on file with the
State of Arizona, unless not required by law.

4.4 Availability of Funds for the Next State fiscal year. Funds may not presently be available for performance under this
Contract beyond the current state fiscal year. No legal liability on the part of the State for any payment may arise under this
Contract beyond the current state fiscal year until funds are made avallable for performanca of this Contract.

45 Avallability of Funds for the current State fiscal year. Should the State Legislature enter back into session and reduce the
appropriations or for any reason and these goods or services are not funded, the State may take any of the following actions:
(a) accept a decrease In price offered by the contractor; (b) cancel the Contract; or (c) cancel the contract and re-solicit the
requirements.

5 CONTRACT CHANGES

5.1 Amendments. This Contract is issued under the authority of the Procurement Officer who signed this Contract. The Contract
may be modified only through a Contract Amendment within the scope of the Contract. Changes to the Contract, including the
addition of work or materials, the revision of payment terms, or the substitution of work or materials, directed by a person who
is not specifically authorized by the procurement officer in writing or made unilaterally by the Contractor are violations of the
Contract and of applicable law. Such changes, including unauthorized written Contract Amendments shall be void and without
effect, and the Contractor shall not be entitied to any claim under this Contract based on those changes.

5.2 Subcontracts. The Contractor shall not enter into any Subcontract under this Contract for the performance of this contract
without the advance written approval of the Procurement Officer. The Contractor shall clearly list any praposed subcontractors
and the subcontractor’s proposed responsibilities. The Subcontract shall incorporate by reference the terms and conditions of
this Contract,
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6.2.2

6.2.3

6.3

6.4

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

RISK AND LIABILITY

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

Indemnification.

indemnification — Contraclor/Vendor Indemnification (Not Public Agency). The parties fo this contract agree that the State
of Arizona, its’ departments, agencies, boards and commissions shall be indemnified and held harmless by the contractor
for the vicarlous liabllity of the State as a result of entering into this contract. However, the parties further agree that the
State of Arlzona, its departments, agencies, boards and commissions shall be responsible for its own negligence. Each
party to this contract is responsible for its own negligence.

Indemnification ~ Public Agency Language Only. Each party (as ‘indemnitor’) agrees to indemnify, defend, and hold
harmiess the other party (as 'indemnitee') from and against any and all claims, losses, liability, costs, or expenses (including
reasonable attorney’s fees) (hereinafter collectively referred to as ‘claims”) arising out of bodily injury of any person
(including death) or property damage but only to the extent that such claims which result in vicarious/derivative liability to
the indemnitee, are caused by the act, omission, negligence, misconduct, or other fault of the indemnitor, its officers,
officials, agents, employees, or voluntesrs.”

Indemnification - Patent and Copyright. The Contractor shall indemnify and hold harmless the State agalnst any liability,
including costs and expenses, for infringement of any patent, frademark or copyright arising out of Contract performance or
use by the State of materials furished or work performed under this Contract. The State shall reasonably notify the
Contractor of any claim for which it may be liable under this paragraph. If the contractor Is insured pursuant to A.R.S. § 41-
621 and § 35-154, this section shall not apply.

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

Force Majeure shall not include the following occurrences: (a) late delivery of equipment or materials caused by congestion at
a manufaclurer's plant or elsewhere, or an oversold condition of the market; (b) late performance by a subcantractor unless
the delay arises out of a force majeure occurrence in accordance with this force majeure term and condition; or (c) inability of
either the Contractor or any subcontracior to acquire or maintain any required Insurance, bonds, licenses or permits.

If either party is delayed at any time in the progress of the work by force majeure, the delayed party shall notify the other party
in writing of such delay, as soon as is practicable and no later than the following working day, of the commencement thereof
and shall specify the causes of such delay in such notice. Such notice shall be delivered or mailed certified-retumn receipt and
shall make a specific reference to this article, thereby invoking its provisions. The delayed party shall causs such delay to
cease as soon as practicable and shall notify the other party in writing when it has done so. The time of completion shall be
extended by Contract Amendment for a period of time equal to the time that results or effects of such delay prevent the
delayed party from performing in accordance with this Contract.

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

Third Party Antitrust Violations. The Coniractor assigns to the State any claim for overcharges resulting from antitrust
violations to the extent that those violations concem materials or services supplied by third parties to the Contractor, toward
fulfillment of this Contract. -
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WARRANTIES
Liens. The Contractor warrants that the materials supplied under this Contract are free of liens and shall remain free of liens.

Quality.. Unless otherwise madified elsewhere in these terms and conditions, the Contractor warrants that, for one year after
acceptance by the State of the materials, they shalt be: (a) of a quallity to pass without objection in the trade under the Contract
description; (b) fit for the intended purposes for which the materials are used; (c) within the varlations permitted by the
Contfract and are of even kind, quantity, and quality within each unit and among all units; (d) adequately contained, packaged
and marked as the Contract may require; and (e) conform to the written promises or affirmations of fact made by the
Contractor.

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

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

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

Survival of Rights and Obligations after Contract Expiration or Termination.

Contractor's Representations and Warranties. All representations and warranties made by the Contractor under this
Contract shall survive the expiration or termination hereof. In addition, the parties hereto acknowledge that pursuant 16
AR.S. § 12-510, except as provided in A.R.S. § 12-529, the State is not subject to or barred by any limitations of actions
prescribed in A.R.S., Tile 12, Chapter 5.

Purchase Orders. The Contractor shall, in accordance with all terms and conditions of the Contract, fully perform and shall be
obligated to comply with all purchase orders received by the Contractor prior to the explration or termination herecf, unless
otherwise directed in writing by the Procurement Officer, including, without limitation, all purchase orders received prior to but
not fully performed and satisfled at the expiration or termination of this Contract.

STATE’S CONTRACTUAL REMEDIES

Right to Assurance. If the State in good faith has reason to believe that the Contractor does not intend to, or is unable o
perform or continue performing under this Contract, the Procurement Officer may demand in writing that the Contractor give a
written assurance of intent to perform. Fallure by the Contractor to provide written assurance within the number of Days
specified in the demand may, at the State’s option, be the basis for terminating the Contract under the Uniform Terms and
Conditions or other rights and remedies available by law or provided by the contract,

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

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

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

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

Right of Offset. The State shall be entitled to offset against any sums due the Contractor, any expenses or costs incurred by
the State, or damages assessed by the State concerning the Contractor’s non-conforming performance or fallure to perform
the Contract, including expenses, cosis and damages described [n the Uniform Terms and Conditions.
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CONTRACT TERMINATION

Gancellation for Conflict of interest. Pursuant to AR.S. § 38-511, the State may cancel this Contract within three (3) years
after Contract execution without penaity or further obligation if any person significantly involved in initiating, negotiating,
securing, drafting or creating the Contract on behalf of the State is or becomes at any time while the Contract or an extension
of the Contract is in effect an employee of or a consultant to any other parly to this Contract with respect to the subject matter
of the Contract. The cancellation shall be effective when the Contractor receives writlen notice of the cancellation unless the
natice specifies a later time. If the Contractor is a political subdivision of the State, it may also cancel this Contract as provided
in A.R.S. § 38-511.

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

Suspension or Debarment. The State may, by written notice to the Coniractor, immediately terminate this Contract if the
State determines that the Contractor has been debarred, suspended or otherwise lawfully prohibited from participating In any
public procurement activity, including but not limited to, being disapproved as a subcentractor of any public procuremant unit
or other governmental body. Submitial of an offer or exscution of a contract shall attest that the contractor is not curently
suspended or debarred. If the contractor bacomes suspended or debarred, the contractor shall immediately notify the State.

Termination for Convenlence. The State reserves the right to terminate the Contract, in whole or in part at any time, when In
the best interests of the State without penalty or recourse. Upon receipt of the written notice, the Contractor shall stop all
work, as directed in the notice, notify all subcontractors of the effective date of the termination and minimize all further costs to
the State. In the event of termination under this paragraph, all documents, data and reports prepared by the Contractor under
the Contract shall become the property of and be delivered to the State upon demand. The Contractor shall be entitled to
receive just and equitable compensation for work in progress, work completed and materials accepted before the effective
date of the termination. The cost principles and procedures provided in AA.C. R2-7-701 shall apply.

Termination for Default. In addition to the rights reserved in the contract, the State may terminate the Contract in whole or in
part due to the failure of the Contractor to comply with any term or condition of the Contract, to acquire and maintain all
required insurance policies, bonds, licenses and permits, or to make satisfactory progress in performing the Contract. The
Procurement Officer shall provide written notice of the termination and the reasons for it to the Contractor.

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

The State may, upon termination of this Contract, procure, on terms and In the manner that it deems appropriate, materials or
services to replace those under this Contract. The Contractor shall be liable to the State for any excess costs incurred by the
State in procuring materials or services in substitution for thase due from the Contractor.

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

CONTRACT CLAIMS. All contract claims or controversies under this Contract shall be resolved according to A.R.S. Title 41,
Chapter 23, Article 8, and rules adopted thersunder.

ARBITRATION. The parfies io this Contract agree to resolve all disputes arising out of or refating to this contract through
arbitration, after exhausting applicable administrative review, to the extent required by A.R.S. § 12-1518, except as may be
required by other applicable statutes (Title 41).

COMNENTS WELCOME. The State Procurement Office periodically reviews the Uniform Terms and Conditions and
welcomes any comments you may have. Please submit your comments to: State Procurement Administrator, State
Procurement Office, 100 North 15th Avenue, Suite 201, Phoenix, Arizona, 85007.
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Customer: WSCA participating states; AZ Statewide
(state agencies and cooperative partners)

Description. WSCA Software Value-Added Reseller

1 DEFINITIONS for ProcureAZ terms. ProcureAZ (https://procure.az.gov) is the State’s online eProcurement system.
Although the system was configured for the Stale’s needs, the application is based on a commercial product known as
BuySpeed Online, made by Periscope Holdings, Inc. As a resuit, some of the terms used in the BuySpeed Online application
may be semantically different to similar terms used by the State. The following terms are as they appear in BuySpeed Online
(and ProcureAZ), along with their corresponding meanings as they apply to the solicitation.

*Actual Cost” means the total value of all items and their extended quantities.

“Altemate |d / Alternate ID" is an optional field and means any additional data in order to link a solicitation or project to a
related project, activity or program.

"Attachments” means the section, as displayed in ProcureAZ, where the solicitation’s electronic documents may be
attached. Attachments as defined in the Uniform Instructions may include Sollcitation Attachments, and/or as defined in the
Uniform Terms and Conditions may include Contract Attachments.

“Buyer” means procurement officer.

“Catalog ID" is an optional data field and means an identification number to signify a group of related contracts.
“Contact Instructions” means the contact information for the procurement officer.

“Control Code” is an optional field and means an identification characteristic of the contract.

*Days ARO" means the number of days ‘After Recsipt of Order’ in which the customer will receive the ordered materials
and/or services.

“Department” means the customer for whom the solicitation or coniract was conducted for.
"Discount %" Is an optional fieid and means the standard discount applied to all items.

“Entered Date” means the date that the contract was awarded, not necessarily the date the contract starts, e.g., Master
Blanket/Contract Begin Date.

“Fiscal Year" means the State Fiscal Year in which the solicitation was initiated. In the event of contraci(s) resulting from
the solicitation, the Fiscal Year shall remain unchanged.

“Freight Terms" msans how freight will be charged under the contract.

"Header Information” means the section of the solicitation or contract, as displayed in ProcureAZ, containing solicitation or
contract Information other than the line items.

“Item information” means the section of the solicitation or contract, as displayed in ProcureAZ, containing the solicitation or
contract line items.

“Location” means the specific customer, within the department, for whom the solicitation or contract was done.
“Master Blanket/Contract Begin Date” means the date that the contract starts.
“Master Blanket/Contract End Date” means the date that the contract ends.

“Master Blanket/Contract End Date (Maximum)" means the date that the contract may be extended through if all allowable
term extensions are exercised.

"Master Blanket/Contract Vendor Distributor List" means the list of companies authorized to distribute the materials and/or
services on behalf of the contractor under the contract.

“Master Blanket Purchase Order® means the contract, indicating that the contract will be in effect over a stated period of
time.

“Minar Status” s an optional data field and means a type of status indicator of the contract in ProcureAZ.
“*QOrganization” means the state agency under whose authority the solicitation or contract was conducted.
"Payment Terms” means the period of time that payment is due after receipt of an accurate invoice,

“Pcard Enabled” is an optional data field and means that customers are allowed to use their purchasing card (P-Card or
Pcard) to order from the contract within the ProcureAZ system.

"PO Acknowledgement” means the list the notifications to the contractor and their acknowledgements of these notices.

e . Available online at g
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Special Terms and Conditions PO e Promemant O ABBSPOD

Customer: WSCA participating states; AZ Statewide
(state agencies and cooperative partners)

“PO Type” means the period of time that the contract is In place, either a one-time transaction, Open Market, or for a stated
period of time, Blanket.

"Print Dest Detail” is an optional data field and means a print format applicable to orders under the contract.
“Print Format® means the format of the solicitation or contract print output.

"Project No." is an optional field and means an identification characteristic of the contract.

“Purchase Order” means contract.

“Purchase Order Number” means the contract’s identification number.

"Purchaser” means procurement officer.

“Receipt Method® means the method by which materials and/or services under the contract are received, sither by amount
spent, Dollar, or by item units, Quantity.

*Release Number” means the order number of each order under the contract. The Master Blanket/Contract will always
reflect a zero 0" release number.

‘Release Type" means the process that orders under the contract are subject to within ProcureAZ, requiring approval on an
order-by-order basis, e.g., Standard Releases or not requiring approval, e.g., Direct Release.

"Retainage %" is an optional field and means the amount of the contract's value that is retained,
“Shipping Method" means the method of shipping to be used under the contract.

“Shipping Terms” means the point where the contractor will ship the materials and/or services to, and If accepted, the point
when responsibility and title passes from the contractor to the state.

“Short Description” means the contract's titie.
"Status” means the avallability of the contract within ProcureAZ for ordering, e.g., Sent status.

“Tax Code”, if applicable, means the amount of taxes, expressed as a percentage, to be added to all items purchased under
the confract. As items may be subject to differing tax rates, this field may be blank.

“Type Code" means the category of customers that may use any resulting contract(s), e.g., Single-Agency, Multi-Agency or
Statewide.

“Vendor” means contractor.,

OTHER DEFINITIONS

“Lead State” means the State conducting this cooperative solicitation and centrally administering any resulting Master
Agreement with the permission of the Signatory States.

*MPA Contractor” means the person or entity delivering Products or performing services under the terms and conditions set
forth In this Master Price Agreement.

*Master Price Agreement” or "Master Agreement” means the underlying agreement, executed by and between the Lead State,
as WSCA contract manager, acting on behalf of the Westem States Coniracting Alliance (WSCA), and the Contractor, as now
or hereafter amended.

“Parficipating Addendum” means a bilateral agreement executed by a Contractor and a Participating Entity incorporating this
Master Agreement and any other additional Participating Entity’s specific language or other requirements, e.g., ordering
procedures specific fo the Participating Entity, other terms and conditions.

*WSCA" means the Western States Contracting Alliance, a cooperative group contracting consortium for state procurement
officials, representing departments, institutions, agencies, and political subdivisions (i.e., colleges, school districts, counties,
cities, etc.) for the states of Alaska, Arizona, Californfa, Colorado, Hawalii, Idaho, Minnesota, Montana, Nevada, New Mexico,
Oregon, South Dakota, Utah, Washington, and Wyoming. WSCA is a cooperative purchasing arm of the National Association
of State Procurement Officials (NASPO).

Solicitation No: ADSPO11-00000358
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3.2

3.3

34
3.5

3.6

3.7

3.3

CONTRACT ADMINISTRATION

Contract. The contract includes the Master Price Agreement executed between the MPA Contractor and the State of
Arizona, as Lead State on behalf of WSCA, as a result of this solicitation, and a Participating Addendum executed between
an MPA contractor and an individual participating State.

Master Price Agreement (MPA) or Master Agreement  The MPA shall consist of: the sollcitation as amended, any

requests for clarifications and/or best and final offers, the proposal submitted by the MPA Contractor, their responses to any
requests for clarifications and/or thelir best and final offer. In the event of a conflict in language between the documents
referenced above, the provisions and requirements set forth and/or referenced In the solicitation as amended shall govern.
However, the State reserves the right to clarify any contractual relationship in writing, and such written clarification shall
govemn in case of conflict with the applicable requirements stated in the solicitation as amended or the contractor's proposal.
In all other matters not affected by the written clarification, if any, the solicitation shall govem.

Participating Addendum (PA). An indlvidual participating state may execute an individual PA with one or more MPA
Contractors. The PA will be administered by the Participating State, in conjunction with the Lead State.

Order of Precedence. Any conflict in terms between the MPA and the PA shall be resolved by giving priority to the terms of
the PA. In their PA, an individual state may establish their Order of Precedence for conflicting terms in the different
sections of their contract.

Participation. Use of a WSCA cooperative contract by state agencies, political subdivisions and other entities {Including
cooperatives) authorized by an individual state’s statutes to use state contracts are subject to the approval of the respective
State Chief Procurement Official. Issues of interpretation and eligibility for participation are solely within the authority of the
State Chief Procurement Official. In Arizona, this contract shall be for the use of all State of Arizona departments, agencies,
commissions and boards. In addition, eligible universities, political subdivisions and nonprofit educational or public health
institutions may participate at their discretion. In order to participate In this contract, a university, political subdivision, or
nonprofit educational or public health institution shall have entered into a Cooperative Purchasing Agreement with the
Department of Administration, State Procurement Office as required by Arizona Revised Statutes § 41-2632. This contract
has been awarded with the understanding and agreement that it Is for the sole convenience of the State of Arizona. The State
reserves the right to obtain like goods or services from another source when necessary. Off-contract purchase authorization(s})
may be approved by either the agency (within an agencies delegated authority) or by the State Procurement Office. Approvals
shall be at the exclusive discretion of the State and shall be final. Off-contract procurement shall be consistent with the Arizona
Procurement Code.

Estimated Quantities. WSCA and the State of Arizona anticipate considerable activity resulting from contracts that will be
awarded as a result of this solicitation; however, no commitment of any kind is made conceming quantities actually acquired
and that fact should be taken into consideration by each potential contractor. The Contract shall be on an as needed, if
needed basis.

Contract Type. The Contract shall be Firm Fixed Price, with firm pre-order quote based on the Contractor rates.

Contract Term. Pursuant to Arizona law, the term of the Master Agreement shall be effective upon the date of final
execution by the State of Arizona, and shall continue for a period of two (2) years from the date of the executed Master
Agreement unless terminated, cancelled or extended as otherwise provided herein. The term of the individual Participating
Addendum (PA) shall be effective upon the date of execution by the individual state, unless the individual state establishes
a different effective date. Termination dates of an individual PA shall be the same as that of the Master Agreement unless
terminated, cancelled or otherwise provided in the PA.

Contract Extensions. By mutual written contract amendment, the MPA may be extended for three (3) one-year periods or
a partion thereof for a total contract term not to exceed five (5) years. Unless otherwise established in the PA, the term of
the PA will automatically be extended with the extension of the term of the MPA. No PA can be extended beyond the term
established in the MPA.

Scrutinized Business Operations. Pursuant to A.R.S. § 35-391.06 and § 35-393.06, the Contractor certifies that it does not
have a scrutinized business operation in Sudan or Iran. For the purpose of this Section the term “serufinized business
operations” shall have the meanings set forth in A.R.S. § 35-391 or and § 35-393, as applicable.

E-Verify. The Contractor warrants compliance with all Federal immigration laws and regulations relating to employees and
warrants its compliance with Section A.R.S. § 23-214, Subsection A. (That subsection reads: “After December 31, 2007, every
employer, after hiring an employes, shall verify the employment eligibility of the employee through the e-verify program.). A
breach of a warranty regarding compliance with immigration laws and regulations shall be deemed a material breach of the
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contract and the Contractor may be subject to penalties up to and including termination of the contract. Failure to comply with
a State audit process to randomly verify the employment records of contractors and subcontractors shall be deemed a material
breach of the contract and the Contractor may be subject to penalties up to and including termination of the contract. The
State Agency retains the legal right fo inspect the papers of any employee who works on the contract to ensure that the
Contractor or subcontractor Is complying with the warranty.

Pandemic Contractual Performance. The State shall require a written plan that illustrates how the contractor shall perform
up to contractual standards in the event of a pandemic. The state may require a copy of the plan at anytime prior or post
award of a contract. At a minimum, the pandemic performance plan shall include: (i) Key succession and performance
planning if there is a sudden significant decrease in contractor's workforce; (ji) Altemative methods to ensure there are
products in the supply chain; and (jii) An up to date list of company contacts and organizational chart.

In the event of a pandemic, as declared by the Governor of Arizona, U.S. Govemment or the World Health Organization, which
makes performance of any term under this contract impossible or impracticable, the State shall have the following rights: (i)
After the official declaration of a pandemic, the State may temporarily void the contract(s) Iin whole or specific sections if the
contractor cannot perform to the standards agreed upon in the initial terms; (if) The State shall not incur any liability if a
pandemic is declared and emergency procurements are authorized by the director as per § 41-2537 of the Arizona
Procurement Code; and (iif) Once the pandemic is officially declared over and/or the contractor can demonstrate the ability to
perform, the State, at its sole discretion may reinstate the temporarily voided contract(s).

The State, at any time, may request to see a copy of the written plan from the contractor. The contactor shall produce the
written plan within 72 hours of the request. '

Electronic or Information Technology. Products, services and maintenance shall comply with A.R.S. § 41-3531, which
requires conformance with the requirements of Section 508 of the Rehabilitation Act of 1973, Fallure to comply shall be
considered a breach of the Contract.

CONTRACT OPERATION

Contract Release Orders. Any services to be fumished under this contract shall be ordered by issuance of orders by the
Participating Entity. Such orders may be issued from effective date of contract award. All orders are subject to the terms and
conditions of this contract. All orders shall cite the contact numbers, that is, the number of the MPA and PA.

Ordering Process. Any products or services to be furnished under this contract shall be ordered by issuance of orders,
following receipt of a firm quote as required in the Statement of Work, by the Participating Entity. Individual PA's may modify
these, or provide other requirements of an individual state for placing an order. Contract releases or purchase orders are
those that are issued by an Authorized Purchaser (defined in the Statement of Work) in any of the following forms:

Hard copy, one time only or blanket (term type)
Electronically transmitted through facsimile equipment
Electronically transmitted as an e-mail attachment
Etectronically transmitted through a contractor's Electronic Data Interchange (EDI) system or secured internet/web portal,
i.e. those that provide electronic commerce assistance for the electronic submission of purchase orders, purchase order
tracking and reporting.
o Such systems shall not allow for purchase orders to be placed for non-contract or excluded items
o Use of such systems shall be at the sole discretion of the Participating Entity and all costs associated with set-
up, maintenance and support shall be bome by the Contractor.
s  Electronically through Participating Entity's p-card program.

Order Acknowledgement. Contractor shall acknowledge receipt of all Orders. Contractor shall notify the Customer, in
writing or electronically, within two (2) days of Order receipt. Customers may accept verbal Order acknowledgment when
time and circumstances require.

Billing. Coniractor shall include both the Master Agreement number, and the appropriate PA reference number on
invoices.

Travel. When requested, in writing, from the Participating Entity to perform work that requires ovemight accommodations, the
Participating Entity will reimburse the contractor in accordance with the current rates specified in the Rules and Regulations
applicable to that Entity or as otherwise defined in their PA. The Contracior shall itemize all per diem and lodging charges.
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5.2.2

The Rules and Regulations that apply to contractors for the State of Arizona are those which are applicable to State employee
travel. These State rates may be located at www.gao.state.az.us.

Key Personnel. It is essential that the contractor provide an adequate staff of experienced personnel, capable of and devoted

to the successful accomplishment of work to be performed under this contract. The contractor must assign specific individuals
to the key positions. Once assigned to work under the contract, key personnel shall not be removed or replaced without the
prior written approval of the issuing agency and a copy to the procurement office of record

Notification. The All notices, requests, demands, consents, approvals, and other communications which may or are
required to be served or given hereunder (for the purposes of this provisions collectively called "Notices"), shall be in writing
and shall be sent by registered or certified United States mail, return receipt requested, postage prepaid, addressed to the
party or parties to receive such notice as follows: CTe
To the Lead State (Administrator of the Master Agreement):
Arizona Department of Administration
State Procurement Office
100 North 15" Avenue, Suite 201
Phoenix, Arizona 85007
Fax: 602-542-5508
Procurement Officer: Maureen L. McGovern, MBA, CPFO
Emall: Maureen.mcgovem@azdoa.gov

Direct Phone: 602-542-9125
To the Contractor: (to be completed at time of award):
To the Participating State: (to be defined In the Participating Addendum)

USAGE REPORTS AND ADMINISTRATIVE FEES

Usage Reports. Reseller agrees to provide quarterly utilization reports to WSCA. The report shall be in the format
developed by the Lead State and supplied fo the Reseller at time of award.  Individual participating states may require their
own usage reports. Reseller shall provide these reports at the intervals, and in the format, required by the States.

Administrative Fees.

WSCA Administrative Fee ~ Reseller will remit to WSCA a contract administration fee in the amount of one-half of one
percent (.5%) of the total sales from this contract. The pricing listed on the proposal shall include the WSCA administrative
fee. Administrative fees shall not be added as a line item on any invoice. A statement verifying the total sales amount for
all Participating States must accompany the remittance. This remittance is due to WSCA no later than 45 days after the last
day of each calendar quarter. The form to be submitted with the check, as well as mailing address, will be provided to
Reseller at time of contract award.

Individual State’s Admiriistrative Fees - In addition to the WSCA contact administration fee as stated above, some
Participating States may also require an administrative fee. See also the section entitled, “Price Quotes — General”.
Specific State Administrative Fees may be added to the price of each item. Information on a State's Administrative Fee will
be provided in that State’s PA.

RISK AND LIABILITY

The following pages cover indemnification and insurance requirements. Unless otherwise established or modified in an
individual PA, these requirements may be interpreted to apply to any Participating State. Contractors shall provide current
Certificates of Insurance to each State with which the Contractor has an executed PA.
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INDEMNIFICATION:

The Contractor shall defend, indemnify and hold harmless WSCA, the Lead State, and Participating Entities along with their
officers, agencles, and employees as well as any person or entity for which they may be liable from and against claims, damages
or causes of action including reasonable attomneys' fees and related costs for any death, injury, or damage to property arising from
act(s), error(s), or omission(s) of the Contractor, its employees or subcontractors or volunteers, at any tier, relating to the
perfommance under the Master Agreement. This section is not subject to any limitations of liability in this Master Agreement or in
any other document executed in conjunction with this Master Agreement.

INSURANCE REQUIREMENTS:

Vendor shall procure and maintain, until all of their obligations, including any warranty periods under this Contract, are satisfled,
insurance against claims for injury to persons or damage to property which may arise from or in connection with the purchase and
or use of the commodity.

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 Vendor from liabilities that might arise out of the purchase and use of the commodities sold under this Contract by the
Vendor, his agents, representatives, employees or subcontractors and Vendor Is free to purchase such additional insurance as
may be determined necessary.

A MINIMUM SCOPE AND LIMITS OF INSURANGCE: Contractor shall provide coverage at least as broad and with limits of
liability not less than those stated below.

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

=  General Aggregate $2,000,000
*  Products — Completed Operations Aggregate $1,000,000
*  Personal and Advertising Injury $1,000,000
o  Fire Legal Liability $ 50,000
* Blanket Contractual Liability — Written and Oral $1,000,000
¢ Each Occurrence $1,000,000

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

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

a. The policy shall be endorsed to include the foliowing additional insured language: “The [Participating
State, e.g., the State of Arizona], its departments, agencles, boards, commisslons, universities and
its officers, offlcials, agents, and employees shall be named as additional Insureds with respect to
llability arising out of the activities performed by or on behalf of the Contractor, involving
automobiles owned, leased, hired or borrowed by the Contractor.”

b. Policy shall contain a waiver of subrogation against the [Participating State, e.g., State of Arizona], its
departments, agencies, boards, commissions, universities and Its officers, officials, agents, and
employees for losses arising from work performed by or on behalf of the Contractor.

3. Worker's Compensation and Employers® Liability

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

a. Policy shall contain a waiver of subrogation against the [Participating State, e.g., State of Arizonal, its
depariments, agencies, boards, commissions, universities and its officers, officials, agents, and
employees for losses arising from work performed by or on behalf of the Contractor.

b. For the State of Arizona, this requirement shall not apply to: Separately, EACH contractor or
subcontractor exempt under A.R.S. 23-901, AND when such confractor or subcontractor executes the
appropriate walver (Sole Proprietor/independent Confractor) form.

Available online at
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B. ADDITIONAL INSURANCE REQUIREMENTS: The policies are to contain, or be endorsed to contain, the following provisions:

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

2. The Contractor's insurance coverage shall be primary insurance with respect to all other available sources.

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

C. NOTICE OF CANCELLATION: With the exception of (10) day notice of cancellation for non-payment of premium, any changes
material to compliance with this contract in the insurance policies above shall require (30) days written notice to the Lead State
(the State of Arizona) and the Participating State. Such notice shall be sent directly to the Procurement Officer for this Master
Agreement and to the Procurement Officer of the Participating Addendum and shall be sent by certified mail, retum receipt
requested.

D. ACCEPTABILITY OF INSURERS: Insurance is fo be placed with duly licensed or approved non-admitted insurers in the State
of Arizona with an “A.M. Best” rating of not less that A- VII. The State of Arizona in no way warrants that the above-required
minimum insurer rating Is sufficient to protect the Vendor from potential insurer insolvency.

E. VERIFICATION OF COVERAGE: Contractor shall fumish the State of Arizona with certificates of insurance (ACORD form or
equivalent approved by the Participating State) as required by this Contract. The certificates for each insurance policy are to
be signed by a person authorized by that insurer to bind coverage on its behalf.

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

All cerlificates required by this Conftract shall be sent directly to the Procurement Officer of the Lead State and to the
Procurement Officer of the Participating State. Both the Master Agreement number and the Participating Addendum number and
contract description are to be noted on the certificate of insurance. The State of Arizona reserves the right to require complete,
certified copies of all insurance policies required by this Contract at any time. DO NOT SEND CERTIFICATES OF INSURANCE
TO THE STATE OF ARIZONA'S RISK MANAGEMENT DIVISION.

F. APPROVAL: Any modification or variation from the Insurance requirements in this Contract must have prior approval from the
State of Arizona Department of Administration, Risk Management Division, whose decision shall be final. Such action will not
require a formal contract amendment, but may be made by administrative action.

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

Avallable online at

Solicitation No: ADSP0O11-00000358 Procure.AZ.qov
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WSCA Software Value Added Reseller
PARTICIPATING ADDENDUM
Between

SHI International Corp. and
The State of Arizona

State of Arizona MPA Number: ADSPO11-00000358
State of Arizona PA Number: ADSP011-007500

LR

Scope

This Addendum covers the Western States Contracting Alliance (WSCA) Software Value-Added
Reseller (SVAR) Contracts, led by the State of Arizona, for use by state agencies and other entities
located in the Participating State as authorized by that state’s statutes to utilize state contracts. This
Participating Addendum (PA) to the WSCA SVAR Contract is for the use of the State of Arizona, its
departments, agencies, commissions and boards. In addition, efigible universities, political subdivisions and
nonprofit educational or public health institutions may participate at their discretion.

Special Terms and Conditions
2.1. Definitions

21.4 “Authorized Purchaser” means an individual authorized by the State fo place orders against
this Contract.

212 “"Contracts” means a Master Price Agreement (MPA) executed between the Offeror and the
State of Arizona on behalf of WSCA as a result of this solicitation, and a Participating
Addendum (PA) executed between an MPA contractor and an individual participating State.
For example, under this contract, a contractor with the State of Arizona would have an
executed MPA and an executed PA with Arizona.

21.3. “Commercial Off the Shelf or COTS” means software products that are ready-made and
available for sale to the general public. COTS products are designed to be implemented
- -easily into existing systems without the need for customization, also referred to as 'distributed
- software’.

21.4 “End-User License Agreement” or "License Agreement” is a legal confract between the
manufacturer (publisher) and the end user of an application that details how the sofiware can
and cannot be used. : ?

2.1.5  “Non-perpetual licenses”, or subscription licenses, are temporary and provide the right to use
a particular licensed product until the end of the license-agreement term.

216 "Perpetuél licenses” are everlasting and valid if the software is being used in accordance with
the license-agreement requirements.

24.7 “Publisher’ means a software manufacturer (e.g., Microsoft).

21.8 “Reseller” or “Contractor” means a Software Value-Added Reseller who is awarded under this
solicitation, and who has a fully-executed (MPA and PA) contract.

210 “Reseller Cost" means the price that the Reseller pays the Publisher or Distributor to
purchase software on behalf of the Participating Entity. Reseller Cost should not include any
administrative or other mark-up costs.

2.4.10 “Software® means the computer program, including media and assoeiated documentation.

2111 “Software Licensing” means allowing an individual or group to use a piece of software.
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2.1.12 “"Software Maintenance and Support” means any software upgrades, annual updates, paiches

and fixes needed to improve functionality and keep the software in working order.

2.1.13 "Volume License Agreements (VLAs)" means an agreement with a Software Publisher

wherein the Participating Entity’s total expected purchasing over a period of time is
considered in establishing the discount level.

2.2 Other Definitions

221

Online Catalog and Electronic Ordering System (Punch Out) An online e-catalogue mechanism,
resulting in the deployment of an e-commerce tool, whereby the Coniractor shall provide for
“shopping capabilities® for products and or services, that interfaces with the State’s current E-
Procurement System (ProcureAZ) and the Arizona Financial Information System (AFIS) to issue
Contract Release Orders.

2.3 Contract Administration

2.3.1

232

233

Contract Order of Precedence:

2.3.1.1 State of Arizona Participation Addendum, including any Exhibits and or Attachments;
2.3.1.2 WSCA Master Price Agreement;

2.3.1.3 Exhibits and Amendments to the WSCA Master Price Agreement;

2.3.1.4 The list of products and services contained in the purchase order and or contract
release order; and

2.3.1.5 Contractor's proposal, including any written clarifications and or final proposal revisions.
Participation

Use of a specific WSCA cooperative Contract by state agencies, political subdivisions and other
entities (including cooperatives) authorized by an individual state’s statutes to use state
contracts are subject to the approval of the respective State's Chief Procurement Official.

Issues of interpretation and eligibility for participation are solely within the authority of the State
Chief Procurement Official. In Arizona, Using Agencies shall include the following:

2.3.2.1 Mandatory Customers

The Contract shall be for the mandatory use of the State of Arizona Departments,
Commissions and Boards, subject to the authority of the Arizona Procurement Code
and the State Procurement Office (non exempt State Agencies). Non exempt State

_ Agencies that have a requirement for the products and or services with the scope of the
Contract must source their requirements under the Contract. Non exempt State
Agencies that have a requirement for the products and or services within the scopé-of
the Contract but seek to source their requirement outside of the Contract, must obtain’
prior written authorization. -

2.3.2.2 Permissive Customers

The Contract shall be for the permissive use of State of Arizona Depariments,
Commissions and Boards, that are not subject to the authority of the Arizona
Procurement Code or the State Procurement Office (Exempt State Agencies) as well as
members of the State Purchasing Cooperative (Cooperative Members). Exempt State
Agencies and Cooperative Members that have a requirement for the products and or
services with the scope of the Contract may source their requirement under the
Contract at their sole discretion.

Contract Term

Pursuant to Arizona law, the term of the Master Agreement shall be effective upon the date of
final execution by the State of Arizona, and shall continue for a period of two (2) years from the
date of the executed Master Agreement unless terminated, cancelled or extended as otherwise
provided herein. The term of the individual Participating Addendum (PA} shall be effective upon

2
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23.7

2.3.8
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the date of execution by the individual state, unless the individual State establishes a different
effective date. Termination dates of an individual PA shall be the same as that of the Master
Agreement unless terminated, cancelled or otherwise provided in the PA.

Contract Extensions

Any and all Contract extensions shall be by virtue of an authorized Coniract Amendment, and
shall not exceed the referenced termination date of the Master Price Agreement unless
pravided for or allowed by Arizona State Law. Therefore, by mutual written contract amendment, the
PA may be extended for three (3) one-year periods or a portion thereof for a total contract term not to
exceed five (5) years.

Scrutinized Business Operations

In accordance with A.R.S. 350391 and A.R.S. 35-393, Contractor certifies that the Contractor
does not have scrutinized business operations in the Sudan or Iran.

E-Verify Requirements

In accordance with A.R.S. 41-4401, the Contractor warrants compliance with all Federal
immigration laws and regulations relating fo employees and warrants its compliance with
Section A.R.S. 23-214, Subsection A.

Pandemic Contractual Performance
The State shall require a written plan that illustrates how the contractor shall perform up to
contractual standards in the event of a pandemic. The state may require a copy of the plan at

anytime prior or post award of a contract. At a minimum, the pandemic performance plan shall
include:

2.3.7.1 Key succession and performance planning if there Is a sudden significant decrease in
Contractor's workforce;

23.7.2 Alternative methods to ensure there are products in the supply chain; and

2.3.7.3 An up to date list of company contacts and organizational chart.

in the event of a pandemic, as declared by the Governor of Arizona, U.S. Government or the

Worid Health Organization, which makes performance of any term under this Contract

impossible or impracticable, the State shall have the following rights;

23.7.4 After the official declaration of a pandemic, the State may temporarily void the
Contract(s) in whole or specific sections if the Contractor cannot perform to the
standards agreed upon in the initial terms,

2375 The State shall not incur any liability if a pandemic is declared and emergency
procurements are authorized by the director as per § 41-2537 of the Arivona
Procurement Code, and

2.3.7.6 Once the pandemic is officially declared over and/or the contractor can demonstrate the

ability to perform, the State, at its sole discretion may reinstate the temporarily voided
Contract(s).

The State, at any time, may request to see a copy of the written plan from the Contractor. The
Contractor shall produce the written plan within seventy-two (72) hours of the request.

Offshore Work Prohibited

Due to security and identity concerns, direct services under this Contract shall be preformed

3
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with the borders of the United States. Any services that are described in the specifications or
scope of work that directly serve the State of Arizona or its clients and may involve access to
secure or sensitive data or personal client data or development or modification of software for
the State shall be performed within the borders of the United States. Unless specifically stated
otherwise in the specifications, this definition does not apply to indirect or "overhead” services,
redundant back-up services or services that are incidental to the performance of the Contract.
This provision applies to work performed by subcontractors at all tiers.

2.4 Contract Operation

2.4.1

24.2

243

244

245

243

Contract Release Orders

Any products or services to be furnished under this Contract shall be ordered through the
issuance of contract release orders. Such orders may be issued from the effective date of
contract award. All orders are subject to the terms and conditions of this Contract. All orders
shall cite the contact number(s), specifically, the MPA Number and the PA Number.

Ordering Process

Any products or services to be furnished under this Contract shall be ordered by issuance of
contract release orders, following receipt of a firm quote from the Contractor as required in the
MPA Scope of Work. Contract releases or purchase orders are those that are issued by an
Authorized Purchaser as defined in 2.1.1. Depending on the Authorized Purchaser, contract
release or purchase orders may be received in one (1) of the following formats:

Hard copy, one time only or blanket (term type);
Electronically transmitted through facsimile equipment; or

Electronically transmitted as an e-mail attachment through the State's E-Procurement System
known as ProcureAZ.

Order Acknowledgement

Contractor shall acknowledge receipt of all Orders. Contractor shall notify the Authorized
Purchaser, in writing or electronically, within two (2) days of Order receipt.

Billing

Contractor shall include the MPA number, the appropriate PA number and individual contract
release order number on all invoices. . | g .

Travel

When requested, in writing, to perform work that requires overnight accommodations, the
Contractor will be reimbursed in accordance with the current rates specified. The Contractor
shall itemize all per diem and lodging charges. Travel policies that apply to Contractors for the
State of Arizona are those which are applicable to State employee travel. The State travel policy
may be located at www.gao.state.az.us.

Noftifications

Arizona Department of Administration
State Procurement Office

100 North 15" Avenue, Suite 201
Phoenix, AZ 85007

Terri Johnson, Procurement Officer
Email: terri.johnson@azdoa.gov
Phone: 602-542-9125

Fax: 602-542-5508
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Contractor

SHI Intemational Corp.

51 Waest Third Sfreet, Suite E-230
Tempe, AZ 85281

Katie O'Kane

Email: katie_okane@shi.com
Phone:732-868-5904
Fax:732-868-5905

2.5 Administrative Fees

251

252

WSCA Administrative Fee

Contractor will remit to WSCA a Contract Administration fee in the amount of one-half of one
percent (.5%) of the total sales from this Contract. The pricing listed on the proposal shall
include the WSCA administrative fee. Administrative fees shall not be added as a line item on
any invoice. A statement verifying the total sales amount for all Participating States must
accompany the remittance. This remittance is due to WSCA no later than forty-five (45) days
after the last day of each calendar quarter.

Arizona Administrative Fee

The Contractor shall assess an administrative fee in the amount of one percent (1%) against all
contract sales to members of the State Purchasing Cooperative, including Cities, Counties,
School Districts and other qualified members. The administrative fee is calculated against all
sales under this under this Contract minus any taxes or regulatory fees, minus any returns or
credits, and minus any shipping charges not already included in the unite prices. An updated
list of State Purchasing Cooperative members may be found at hitp:/spo.az.gov/Cooperative
Procurement/SPCdefault.asp. At its option, the State may expand the applicability of this fee.
The State shall provide thirty (30) days written notice prior to exercising or changing this option.

Contractors shall submit a Quarterly Usage Report documenting all contract sales. For more
information on the Quarterly Usage Report or the Administrative Fee, its calculation, submission
or use, and the proper Usage Report Forms, see the State Procurement Office’s website at
http://spo.az.qov/Coniractor Resources/Admin Fee/default.asp. Any alternate Quarterly Usage
Report format shall be approved by the Procurement Officer. Any usage report thatis
submitted to the State for the purpose of satisfying this requirement shall be deemed public
record and all information contained in such report shall not be considered confidential, .
including any supplemental information contained in the submitted report beyond that which is
requested In the Sample Forms located at the State Procurement Office website.

The Administrative Fee shall be submitted, along with a Quarterly Usage Report to the State
Procurement Office within thirty (30) days following the end of each calendar quarter.
Administrative Fees shall be submitted to the following address:

Arizona Department of Administration

State Procurement Office ‘

100 N. 15™ Avenue, Suite 201

Phoenix, AZ 85007

Atiention; “Statewide Contract Administrative Fee”
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2.6 Risk and Liability

2.6.1

26.2

Indemnification

Contractor shall indemnify, defend, save and hold harmless the State of Arizona, its
departments, agencies, boards, commissions, universities and its officers, officials, agents, and
employees (hereinafter referred to as 'Indemnitee’) from and against any and all claims, actions,
liabilities, damages, losses, or expenses (including court costs, attorneys’ fees, and costs of
claim processing, investigation and litigation) (hereinafter referred to as 'Claims') for bodily injury
or personal injury (including death), or loss or damage to tangible or intangible property caused,
or alleged to be caused, in whole or in part, by the negligent or willful acts or omissions of
Contractor or any of its owners, officers, directors, agents, employees or subcontractors. This
indemnity includes any claim or amount arising out of or recovered under the Workers'
Compensation Law or arising out of the failure of such contractor to conform to any federal,
state or local law, statute, ordinance, rule, regulation or court decree. It is the specific intention
of the parties that the Indemnitee shall, in all instances, except for Claims arising solely from the
negligent or willful acts or omissions of the Indemnitee, be Indemnified by Contractor from and
against any and all claims. It is agreed that Contractor will be responsible for primary loss
investigation, defense and judgment costs where this indemnification is applicable. In
consideration of the award of this confract, the Contractor agrees to waive all rights of
subrogation against the State of Arizona, its officers, officials, agents and employees for losses
arising from the work performed by the Contractor for the State of Arizona.

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

INSURANGE REQUIREMENTS

Vendor shall procure and maintain, until all of their obligations, including any warranty periods
under this Contract, are satisfied, insurance against claims for injury to persons or damage to
property which may arise from or in connection with the purchase and or use of the commodity.

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 Vendor from
liabilities that might arise out of the purchase and use of the commodities sold under this
Contract by the Vendor, his agents, representatives, employees or subcontractors and Vendor
is free to purchase such additional insurance as may be determined necessary.

MINIMUM SCOPE AND LIMITS OF INSURANCE: Contractor shall r;rovide coverage at least
as broad and with limits of liability not less than those stated below.

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

o General Aggregate $2,000,000
« Products — Completed Operations Aggregate $1,000,000
s Personal and Advertising Injury $1,000,000
o Fire Legal Liability $ 50,000
» Blanket Confractual Liability — Written and Qral $1,000,000
s Each Occurrence $1,000,000

2. Business Automobile Liability

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

Combined Single Limit (CSL) $1,000,000
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The policy shall be endorsed to include the following additional insured language:
»The State of Arizona, its departments, agencies, boards, commissions,
universities and its officers, officials, agents, and employees shall be named
as additional insureds with respect fo liability arising out of the activities
performed by or on behalf of the Contractor, involving automobiles owned,
leased, hired or borrowed by the Contractor.”

Policy shall contain a waiver of subrogation against the State of Arizona, its
departments, agencies, boards, commissions, universities and its officers, officials,
agents, and employees for losses arising from work performed by or on behalf of
the Contractor.

3. Worker's Compensation and Employers' Liability

Workers' Compensation Statutory
Employers' Liability

Each Accident $ 500,000
Disease — Each Employee $ 500,000
Disease — Policy Limit ' $1,000,000

Policy shall contain a waiver of subrogation against the State of Arizona, its
departments, agencies, boards, commissions, universities and its officers, officials,
agents, and employees for losses arising from work performed by or on behalf of
the Contractor.

For the State of Arizona, this requirement shall not apply to: Separately, EACH
contractor or subcontractor exempt under AR.S. 23-901, AND when such
contractor or subcontractor executes the appropriate waiver (Sole
Proprietor/independent Contractor) form.

ADDITIONAL INSURANCE REQUIREMENTS: The policies are to contain, or be endorsed to
contain, the following provisions:

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

2 The Contractor's insurance coverage shall be primary insurance with respect to all other
available sources.

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

NOTICE OF CANCELLATION: With the exception of (10) day nofice of canceliation for non-
payment of premium, any changes material to compliance with this contract in the insurance
policies above shall require (30) days written notice to the Lead State (the State of Arizona) and
the Participating State. Such notice shall be sent directly to the Procurement Officer for this
Master Agreement and to the Procurement Officer of the Participating Addendum and shall be
sent by certified mail, return receipt requested.

ACCEPTABILITY OF INSURERS: Insurance is to be placed with duly licensed or approved
non-admitted insurers in the State of Arizona with an “A.M. Best” rating of not less that A- VL
The State of Arizona in no way warrants that the above-required minimum insurer rating is
sufficient to protect the Vendor from potential insurer insolvency.

VERIFICATION OF COVERAGE: Contractor shall fumish the State of Arizona with certificates
of insurance (ACORD form or equivalent approved by the Participating State) as required by
this Contract. The certificates for each insurance policy are to be signed by a person authorized
by that insurer to bind coverage on its behalf.
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All certificates and endorsements are to be received by the Participating State before work
commences. Each insurance policy required by this Contract must be in effect at or prior to
commencement of work under this Contract and remain in effect for the duration of the project.
Failure to maintain the insurance policies as required by this Contract, or to provide evidence of
renewal, is a material breach of contract.

All certificates required by this Contract shall be sent directly to the Procurement Officer of the
Lead State and to the Procurement Officer of the Participating State. Both the Master
Agreement number and the Participating Addendum number and contract description are to be
noted on the certificate of insurance. The State of Arizona reserves the right to require
complete, certified copies of all insurance policies required by this Contract at any time. DO
NOT SEND CERTIFICATES OF INSURANCE TO THE STATE OF ARIZONA'S RISK
MANAGEMENT DIVISION.

APPROVAL: Any modification or variation from the /nsurance requirements in this Contract
must have prior approval from the State of Arizona Department of Administration, Risk
Management Division, whose decision shall be final. Such action will not require a formal
contract amendment, but may be made by administrative action.

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

3. State of Arizona Uniform Terms and Conditions

Are incorporated into this PA as Exhibit One (1)

4, Statement of Work (SOW)

4.1

4.2.

4.3

Deletions

Lease purchases or term leases shall not be available under this PA.
Requirements — Products

Software Value-Added Reseller(*Contractor”) shall be a large account reseller authorized to sell
products direct from key software publishers. The Contractor is to be responsible for providing
Commercial Off-the-Shelf-Software (COTS) and COTS software maintenance packages. The
Contractor will honor an existing individual Participating Entity's volume or enterprise license
agreements, and provide maintenance and support packages on licensés already owned by the
Participating Enfity. The Contractor will provide services directly related to these products such as:
communicating channel partner status with publishers, retaining or enhancing reseller certifications
with software publishers, negotiating for reduced Reseller Costs, and assisting with basic software
installation. As may be required the Contractor will work with WSCA/NASPO computing equipment
Contractors, or comparable computer hardware Contractor, to make their best reasonable effort that
any software acquired under those Contracts can be tracked through this Contract.

Specific Requirements — Products

Most Current Version. Purchase orders shall be deemed to reference a manufacturer’s most recent
release model or version of the product at the time of the order, unless the Purchasing Entity
specifically requests in writing an earlier model or version and the Contractor is willing to provide
such model or version.

Product Offerings. The Contractor shall provide COTS software, and software maintenance of new
or existing licensed software, under this Contract. Information on approved products, customized
by participating state, will be available through an online catalog and through the Contractor's
representatives either through email or telephone inquiry during the standard working hours of the
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4.5

46

47
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State. The online catalog shall provide an expansive list of products allowed per the Contract,
particularly those products of itemized publishers.

Product Acquisition
Volume License Agreements (VLA)

The Contractor will honor existing VLA’s with Publishers and include those licenses as part of the
Contractor’s license tracking service. The Contractorr will identify itself to the software publishers
as Reseller. If so required by the Publisher and the State, the Contractor will execute a change of
Channel Partner agreement with the Publisher. The Contractor will sell additional seats consistent
with the State’s Enterprise or Volume Agreements. Contractor will work with the State and
Publishers as needed to establish new VLAs.

Individual Software Licenses

The State can purchase individual COTS licenses, such as perpetual and non-perpetual licenses,
through the Contractor.

Requirements — Services

In addition to the services directly associated with the receipt of product referenced above, the
Contractor shall provide services related to the selection, purchase and management of distributed
software. These services include, but are not limited to, development and maintenance of State
websites, price quotes, license tracking and management, volume license agreements, software
installation/ de-installation/ implementation assistance, software advisement, training, and software
maintenance and support. The Contractor is expected to support the State’s in getting best value
from software decisions, providing information and advice regarding software and representing the
State’s interests in negotiating with software publishers.

Software Maintenance Agreements

The State can purchase maintenance agreements, including upgrade protection, through the
Contractor. The Contractor shall sell software maintenance agreements, even if the software was
not purchased under this Agreement, such as on-going support for a user's existing perpetual
license. As requested, the Contractor shall explain what product support or services are included in
a Publisher's Maintenance Agreement.

Any and all other products and services available and awarded through the MPA shall be provided
by the Contractor through this PA.

Online Catalog and Electronic Ordering System (Punch-Out)

The Contractor shall make available an online catalog to allow Authorized Purchasers to make
purchases from this Contract through the State's eProcurement System (ProcureAZ). The
Contractor shall have a secured website for placing online orders. The features and functions of the
online ordering catalog that is created for use by the State under this Contract shall include, but
shall not be limited to the following:

4.71. Access by standard web browsers;

472 Product information such as unit of measure, item status, price description and photos;
473 Item status inquiry functionality that provides stock availability;

4.7.4 Order tracking;

4,75 Help functionality;
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476 Reflect current catalog and or price list and contract pricing;

4.7.7 Restricted to only those items that may be purchased under this Contract by being identified
as core items or are within the general product categories established by this Contract; and

4.7.8 Shall not include any items that are specifically excluded from this Contract.

5. Customer Service and Representation

5.1

Oblain Quotes . 14 - 5. o | AddressPurchiase Ofders-to: " :|.RemitRayments fo:
SHI International Corp. SHI International Corp. SHI Intemational Corp.
ATTN: ATTN: ATTN:
PO Box 952121
Phone: 888-71 1-2613 Fax: 866-941-6845 Dallas, TX 75395-2121
BY EMAIL: BY EMAIL: '
Contact name Contact name BY PHONE:
Email address . Email address . Local:
teamarizona@shi.com teamarizona@shi.com 888-711-2613
Reporting

Standard reports. The State may require standard reports, such as report on savings. The
Contractor shall provide these reports at the intervals, and in the format, as reasonably requested
by the State. The Contractor shall advise of standard reports which they can provide.

Online reports - The Contractor shall be able to provide online, real time, reporting capabilities
through the Internet using the established State website. - These reports may include Back Order
or Current Order Status reports. in addition, the system shall be able to provide the ability to create
custom reports. The State shall be able to select specific fields and create a necessary report for
their specific needs. Data Fields shall include, but not be limited to, purchasing entity, Purchase
Order Number, Order date, Invoice date, Publisher, Publisher Part Number, Software Reseller's
Part Number, Description, Quantity Shipped, Unit actual price, Extended Price, Sales Tax and order
total. Reports shall be able to be shown online as well as emailed if requested.

Custom reporis. The Contractor shall develop and provide custom reports as an optional service at
a pre-quoted estimated total amount, at established hourly Contract rates.

10
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Entrre Agreement. ‘THiS Addendum and -the- Master Price .Agresmeént together with its Exhibits and
Att‘achments as set forth, are Ehe entife Agresment betveen the Parties with reéspect 1o the subjict matter of all
prevxphs comrnumcations representatrons or Agreements; whether oral or written, with respéct to. the ‘subject
maties hereof, Terfis. and conditions inconisistengwith, contrar_y orin addition to the terms.and congitions of this:
Addendum -and the. Master Price" Agreement together with its- Exhibits ;and Attachments shall not be added fp-or.
incorpprated inte- this Addendurh or-the Mastér Price Agraement and its Exhrbrts and Attachments, by any
subse uent purchase orfer or -otherwise, and ary such attempts to add or rncorporale such: terins and:
condrtrons are hereby rejected The terms ang conditions-of this. Adde'n'du'r'n and thie-Mastet Price: Agreement
and’ |ts Exhibits and Attachments shall. prevail and goverri in the, case" of any such Ingonsistent or additional
tenisti Fhis Addentum apphes on1y in'the: junsdrctlon oi the Pamcrpatmg ‘State.or Partrcrpatmg Entity which has:
execu(ed this Addenduim.-

N Wl‘!‘NESS WHEREQF, the Pariies have executed this Adderiduri-as of thie. daté of execution’ by’ Contractor
belows

SHI internaﬁnnal Gorp, State,of Afizona

Zm g!EZZZﬁ s
GNA‘I’URE o ' SGNATURE ~

NAME | NMMC dena NAME L 50 72 ,{5_4&[#
TTE | C@)’IWT' Qﬁ{[ ALt e L ture e _/7247/’747 e

?/i:/n ey

DATE | DATE

I1
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State of Arizona Uniform Terms and Conditions
Exhibit One (1)

1. Definition of Terms

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

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

1.2. “Contract” means the combination of the Solicitation, including the Uniform and Special Instructions to
Offerors, the Uniform and Special Terms and Conditions, and the Specifications and Statement or Scope of

Work; the Offer and any Best and Final Offers; and any Solicitation Amendments or Contract Amendments.

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

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

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

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

1.8. “Materials” means all property, including equipment, supplies, printing, insurance and leases of property but
or leasing space.

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

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

1.144. “Subcontract” means any Contfract, express or i;'nplied, between the Contractor and another party or
between a subcontractor and another party delegating or assigning, in whole or in part, the making or furnishing
of any material or any service required for the performance of the Contract.

1.12. “State” means the State of Arizona and Department or Agency of the State that executes the Contract.
1.43. “State Fiscal Year” means the period beginning with July 1 and ending June 30.

2. Contract Interpretation

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

2.2. Implied Contract Terms. Each provision of law and any terms required by law to be in this Contract are a
part of this Contract as if fully stated in it.
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2.3. Contract Order of Precedence. In the event of a conflict in the provisions of the Contract, as accepted by
the State and as they may be amended, the following shall prevail in theorder set forth below:

2.3.1. Special Terms and Conditions;

2.3.2. Uniform Terms and Conditions;

2.3.3. Statement or Scope of Work;

2.3.4. Specifications;

2.3.5. Attachments;

2.3.6. Exhibits;

2 3.7. Documents referenced or included in the Solicitation.

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

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

2 6. No Parole Evidence. This Contract is intended by the parties as a final and complete expression of their
agreement. No course of prior dealings between the parties and no usage of the trade shall supplement or

explain any terms used in this document and no other understanding either oral or in writing shall be binding.

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

3. Contract Administration and Operation

3.1. Records. Under AR.S. § 35-214 and § 35-215, the Contractor shall retain and shall contractually require
each subcontractor to retain all data and other “records” relating to the acquisition and performance of the
Contract for a period of five years after the completion of the Contract. All records shall be subject to inspection
and audit by the State at reasonable times. Upon request, the Contractor shall produce a legible copy of any or
all such records.

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

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

3.4. Facilities Inspection and Materials Testing. The Confractor agrees to permit access fo its facilities,
subconiractor facilities and the Confractor's processes or services, at reasonable times for inspection of the
facilities or materials covered under this Contract. The State shall also have the right to test, al its own cost, the
materials to be supplied under this Contract. Neither inspection of the Contractor's facilities nor materials: testing
shall constitute final acceptance of the materials or services. If the State determines noncempliance of the
materials, the Contractor shall be responsible for the payment of all costs incurred by the State for testing and
inspection.

3.5. Notices. Notices to the Contractor required by this Contract shall be made by the Stats to the person
indicated on the Offer and Acceptance form submitted by the Contractor unless otherwise stated in the Contract.
Notices to the State required by the Contract shall be made by the Contractor to the Solicitation Contact Person
indicated on the Solicitation cover sheet, unless otherwise stated in the Contract. An authorized Procurement
Officer and an authorized Contractor representative may change their respective person to whom notice shall be
given by written notice to the other and an amendment to the Contract shall not be necessary.
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3.6. Advertising, Publishing and Promotion of Contract. The Contractor shall not use, advertise or promote

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

3.7. Property of the State. Any materials, including reports, computer programs and other deliverables, created
under this Contract are the sole property of the State. The Contractor is not entitled to a patent or copyright on
those materials and may not transfer the patent or copyright to anyone else. The Contractor shall not use or
release these materials without the prior written consent of the State.

3.8. Ownership of Inteliectual Property. Any and all intellectual property, including but not limited to copyright,
invention, trademark, trade name, service mark, and trade secrets created or conceived solely pursuant to or as
a result of this Contract any related subcontract (“Intellectual Property”), shall be owner of such Intellectual
Property. The Agency, Department, Division, Board or Commission of the State of Arizona requesting the
issuance of the Contract shall own (for and on behalf of the State) the entire right, title, and interest to the
Intellectual Property throughout the world. Software and other Materials developed or Contract (“Independent
Materials”) do not constitute Intellectual Property. If the Contractor creates derivative works of Independent
Materials, then the elements of such derivative works created pursuant fo this Contract shall constitute
Intellectual Property owned by the State. Contractor shall notify the State, within thirty (30) days, of the creation
of any Intellectual Property by it or its subcontractor(s). Contractor, on behalf of itself and any subcontractor(s),
agrees fo execute any and all document(s) necessary to assure ownership of the Intellectual Property vests with
the State and shall take no affirmative actions that might have the effect of vesting all or part of the Intellectual
Property in any entity other than the State. The Intellectual Property shall not be disclosed by the Contractor or
its subcontractor(s) to any entity not the State, without the express written authorization of the Agency,
Department, Division, Board or Commission of the State of Arizona requesting the issuance of the Contract.

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

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

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

3.12 Offshore Performance of Work Prohibited. Any services that are described in the specifications or scope of
work that directly serve the State of Arizona or its clients and involve access to secure or sensifive data or
personal client data shall be performed within the defined territories of the United States. Unless specifically
stated otherwise in the specifications, this paragraph does not apply to indirect or 'overhead' services, redundant
back-up services or services that are incidental to the performance of the contract. This provision applies to
work performed by subcontractors at all tiers.

4, Costs and Payments

4.1, Payments. Payments shall comply with the requirements of A.R.S. Titles 35 and 41, Net 30 days. Upon
receipt and acceptance of goods or services, the Confractor shall submit a complete and accurate invoice for
payment from the State within thirty (30) days.

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

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

4.3.2. State and Local Transaction Privilege Taxes. The State of Arizona is subject to all applicable state and
local transaction privilege taxes. Transaction privilege taxes apply to the sale and are the responsibility of the
seller to remit. Failure to collect such taxes from the buyer does not relieve the seller from its obligation to
remit taxes.

4.3.3. Tax Indemnification. Contractor and all subcontractors shall pay all Federal, state and local taxes
applicable to its operation and any persons employed by the Contractor. Contractor shall, and require all
subcontractors to hold the State harmless from any responsibility for taxes, damages and interest, if applicable,
contributions required under Federal, and/or state and local laws and regulations and any other costs including
transaction privilege taxes, unemployment compensation insurance, Social Security and Worker's
Compensation.

4.3.4. RS W9 Form. In order to receive payment the Contractor shall have a current |.R.S. W8 Form on file with
the State of Arizona, unless not required by law. :

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

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

4.5.1. Accept a decrease in price offered by the contractor;
45,2, Cancel the Contract; or
4.5.3. Cancel the contract and re-solicit the requirements.

5. Contract Changes

5.1. Amendments. This Contract is issued under the authority of the Procurement Officer who signed this
Contract. The Contract may be modified only through a Confract Amendment within the scope of the Contract.
Changes to the Contract, including the addition of work or materials, the revision of payment terms, or the
substitution of work or materials, directed by a person who is not specifically authorized by the procurement
officer in writing or made unilaterally by the Contractor are violations of the Contract and of applicable law. Such
changes, including unauthorized written Contract Amendments shall be void and without effect, and the
Contractor shall not be entitied to any claim under this Contract based on those changes.

5.2. Subcontracts. The Contractor shall not enter into any Subcontract under this Contract for the performance
of this contract without the advance written approval of the Procurement Officer. The Contractor shall clearly list
any proposed subcontractors and the subcontractor’s proposed responsibilities. The Subcontract shall
incorporate by reference the terms and conditions of this Confract.

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

6. Risk and Liability
6.1. Risk of Loss: The Contractor shall bear all loss of conforming material covered under this Contract until
received by authorized personnel at the location designated in the purchase order or Contract. Mere receipt

does not constitute final acceptance. The risk of loss for nonconforming materials shall remain with the
Contractor regardless of receipt.
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6.2. Indemnification

6.2.1. Contractor/Vendor indemnification (Not Public Agency) The parties to this contract agree that the State of
Arizona, its departments, agencies, boards and commissions shall be indemnified and held harmiess by the
contractor for the vicarious liability of the State as a result of entering into this contract. However, the parties
further agree that the State of Arizona, its departments, agencies, boards and commissions shall be responsible
for its own negligence. Each party to this coniract is responsible for its own negligence.

6.2.2. Public Agency Language Only Each party (as 'indemnitor’) agrees to indemnify, defend, and hold
harmless the other party (as 'indemnitee’) from and against any and all claims, losses, liability, costs, or
expenses (including reasonable attomey's fees) (hereinafter collectively referred to as 'claims’} arising out of
bodily injury of any person (including death) or property damage but only to the extent that such claims which
result in vicarious/derivative liability to the indemnitee, are caused by the act, omission, negligence, misconduct,
or other fault of the indemnitor, its officers, officials, agents, employees, or volunteers.”

6.3. Indemnification - Patent and Copyright. With respect solely to Materials provided or proposed by Contractor
or Contractor's Agents, Employees or Subconiractors (each a “Contractor Party”) for performance of this
Contract. Contractor shali indemnify, defend and hold harmiess the State, its Departments, (collectively, the
“Indemnitee”) against any third party claims for liability, including but not limited to, reasonable costs and
expenses, including attorney's fees, for infringement or violation of any patent, trademark, copyright or trade
secret by such Materials or the State’s use thereof. In addition, with respect to claims arising from computer
hardware or software manufactured or developed solely by a third party. Contractor shall pass through to the
State such indemnity rights as it receives from such third party (the “Third Party Obligation”) and will cooperate
in enforcing them; provided, however, that (i) if the third party manufacturer fails to honor the Third Party
Obligation, or (i) the Third Party Obligation is insufficient to fully indemnify the State; Contractor shall indemnify,
defend and hold harmless the State against such claims in their entirety or for the balance of any liability not
fully covered by the Third Party Obligation.

6.4. Force Majeure.

6.4.1 Except for payment of sums due, neither party shall be liable to the other nor deemed in default under this
Contract if and to the extent that such party’s performance of this Contract is prevented by reason of force
majeure. The term “force majeure” means an occurrence that is beyond the control of the party affected and
occurs without its fault or negligence. Without limiting the foregoing, force majeure includes acts of God; acts of
the public enemy; war; riots; strikes; mobilization; labor disputes; civil disorders; fire; flood; lockouts; injunctions
intervention-acts; or failures or refusals to act by government authority; and other similar occurrences beyond
the control of the party declaring force majeure which such party is unable fo prevent by exercising reasonable
diligence. . oo LT o T

6.4.2. Force Majeure shall not include the following occurrences:

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

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

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

6.4.3. If either party is delayed at any time in the progress of the work by force majeure, the delayed party shall
notify the other party in writing of such delay, as soon as is practicable and no later than the following working
day, of the commencement thereof and shall specify the causes of such delay in such notice. Such notice

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

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

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

6.6 Confractor's Limitation of Liability. Contractor’s liability for the first party damages to the State
arising from this Contract shall be limited to five (5) time(s) the total value of this contract. The foregoing
limitation of liability shall not apply to (i) liability, including indemnification obligations, for third party
claims, including but not limited to, infringement of third parly intellectual property rights; (i) claims
covered by any specific provision of the Contract calling for liquidated damages or other amounts,
including but not limited to performance requirements; or (iii) costs of attorneys' fees that the State is
entitled o recover as a prevailing party in any action.

7. Warranties

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

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

7.2.1. Of a quality to pass without objection in the trade under the Contract description;
7.2.2. Fit for the intended purposes for which the materials are used;

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

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

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

7.3. Fitness. The Contractor warrants that any material supplied to the State shall fully conform to all
requirements of the Confract and all representauons of the. Contr.actor andshall be fit for all purposes and uses

required by the Contract.

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

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

7.6. Survival of Rights and Obligations after Contract Expiration or Termination.
7.6.1. Contractor's Representations and Warranties. All representations and warranties made by the Contractor
under this Contract shall survive the expiration or termination hereof. In addition, the parties hereto acknowledge

that pursuant to A.R.S. § 12-510, except as provided in A.R.S. § 12-529, the State is not subject to or barred by
any limitations of actions prescribed in A.R.S., Title 12, Chapter 5.
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7.6.2. Purchase Orders. The Contractor shall, in accordance with all terms and conditions of the Contract, fully
perform and shall be obligated to comply with all purchase orders received by the Contractor prior to the
expiration or termination hereof, unless otherwise directed in writing by the Procurement Officer, including,
without limitation, all purchase orders received prior to but not fully performed and satisfied at the expiration or
termination of this Contract.

8. State's Contractual Remedies

8.1. Right to Assurance. If the State in good faith has reason to believe that the Contractor does not intend to, or
is unable to perform or continue performing under this Contract, the Procurement Officer may demand in writing
that the Contractor give a written assurance of intent to perform. Failure by the Contractor to provide written
assurance within the number of Days specified in the demand may, at the State’s option, be the basis for
terminating the Contract under the Uniform Terms and Conditions or other rights and remedies available by law
or provided by the contract.

8.2. Stop Work Order

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

stoppage.

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

B.3. Non-exclusive Remedies. The rights and the remedies of the State under this Contract are not exclusive.

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

8.5. Right of Offset. The State shall be entitled to offset against any sums due the Contractor, any expenses or
costs incurred by the State, or damages assessed by the State concemning the Contractor’s non-conforming
performance or failure to perform the Contract, |nclud|ng expenses costs and damages described in the
Uniform Terms and Conditions.

9. Contract Termination

9.1. Cancelliation for Confliict of Interest. Pursuant to A.R.S. § 38-511, the State may cancel this Contract within
three (3) years after Contract execution without penalty or further obligation if any person significantly involved
in initiating, negotiating, securing, drafting or creating the Contract on behalf of the State is or becoines at any
time while the Contract or an extension of the Contract is in effect an employee of or a consultant to any other
party to this Contract with respect to the subject matter of the Contract. The cancellation shall be effective when
the Contractor recsives written notice of the cancellation unless the notice specifies a later time. If the
Contractor is a political subdivision of the State, it may also cance! this Contract as provided in A.R.S. § 38-511.

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

9.3. Suspension or Debarment. The State may, by written nofice to the Contractor, immediately terminate this
Contract if the State determines that the Contractor has been debarred, suspended or otherwise lawfully
prohibited from participating in any public procurement activity, including but not limited to, being disapproved as
a subcontractor of any public procurement unit or other governmental body. Submittal of an offer or execution of
a contract shall attest that the contractor is not currently suspended or debarred. If the contractor becomes
suspended or debarred, the contractor shall immediately notify the State.

9.4. Termination for Convenience. The State reserves the right to terminate the Contract, in whole or in part at
any time when in the best interest of the State, without penalty or recourse. Upon receipt of the written notice,
the Contractor shall stop all work, as directed in the notice, notify all subcontractars of the effective date of the
termination and minimize all further costs to the State. In the event of termination under this paragraph, all
documents, data and reports prepared by the Contractor under the Contract shall become the property of and
be delivered to the State upon demand. The Contractor shall be entitled to receive just and equitable

"” compensation for work in progress, work completed and materials accepted before the effect.

9.5. Termination for Default.

9.5.1. In addition fo the rights reserved in the contract, the State may terminate the Contract in whole or in part
due to the failure of the Contractor to comply with any term or condition of the Contract, to acquire and maintain
all required insurance policies, bonds, licenses and permits, or to make satisfactory progress in performing the
Contract. The Procurement Officer shall provide written notice of the termination and the reasons for it to the
Contractor.

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

9.5.3. The State may, upon termination of this Contract, procure, on terms and in the manner that it deems
appropriate, materials or services to replace those underthis Contract. The Contractor shall be liable to the State
for any excess costs incurred by the State in procuring materials or services in substitution for those due from
the Contractor.

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

10. Contract Claims

All contract claims or controversies under this Contract shall be resolved accordlng to AR S Tltle 4, Chapter
23, Artlcle 9, and rules adopted’ there under

11. Arbitration

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

12. Comments Welcome

The State Procurement Office periodically reviews the Uniform Terms and Conditions and welcomes any

comments you may have. Please submit your comments to: State Procurement Administrator, State
Procurement Office, 100 North 15w Avenue, Suite 201, Phoenix, Arizona, 85007.
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