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State of Uitah Bid DG12001

Bid DG12001

WSCA Wireless Management & Contract Compliance Services

Bid Number
Bid Title

Bid Start Date
Bid End Date

Question & Answer
End Date

Bid Centact

Contract Duration
Contract Renewal
Prices Good for

Bid Comments

DG12001
WSCA Wireless Management & Contract Compliance Services

Sep 26, 2011 3:14:50 PM MDT
Oct 17, 2011 8:00:00 AM MDT

Oct 5, 2011 8:00:00 AM MDT

Debbie Gundersen
801-538-3150
dgundersen@utah.gov

3 years
2 annual renewals
See Specifications

All questions must be submitted electrenically through BidSync. Answers will be posted
in the same manner.

Pricing for this RFP must be submitted on the pricing sheet included in the
specifications. Upload this sheet as a seperate document and cleary mark Pricing.

This is a WSCA (Western States Contracting Alliance) RFP for multi-wtates per the
attached specifications.

Some states have included their special Terma and Conditions for your review that will
become part of their Participating Addendum.

Changes made on Sep 26, 2011 3:44:07 PM MDT

Previcus Title

WSCA Wireless Management &
Contract Complinance Services Contract Compliiance Services

New Title WSCA Wireless Management &

Changes were made to the following items:
WSCA Wireless Management & Contract Compliance

Services

Item Response Form
Item DG12001--01-01 - WSCA Wireless Management & Contract Compliance Services
Quantity 1n/a

Prices are not requested for this item.

Delivery Location

Description

Sep 27, 2011 $:32:13 AM MDT

State of Utah
No Location Specified

Qty L
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Slate of Utah Bid DG12001

WSCA Wireless Management & Contract Complinance Services per attached specificatons Bids must be submitted on
the attached bid sheet (p.16} and clearly marked as pricing sheet.
Changes made on Sep 26, 2011 3:44:07 PM MDT

WSCA Wireless Management & New Title WSCA Wireless Management &

Previous Title Contract Complinance Services Contract Compliance Services

Sep 27, 2011 9:32:13 AM MDT p.3



State of Utah

STATE OF UTAH
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SOLICITATION NO. DG12001

WSCA Wireless Management & Contract Compliance Services

RESPONSES DUE NO LATER THAN:
Oct 17, 2011 8:00:00 AM MDT

Bid DG12001

RESPONSES MAY BE SUBMITTED ELECTRONICALLY TO:

www.bidsync.com

RESPONSES MAY BE MAILED OR DELIVERED TO:

State of Utah
Division of Purchasing
3150 State Office Building, Capitol Hill
Salt Lake City, Utah 84114-1061

Sep 27, 2011 9:32:13 AMMDT
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State of Ulah

State of Utah
Request for Proposal

Bid DG 12001

address)

Legal Company Name {include d/b/a if | Federal Tax Identification State of Utah Sales Tax iD
applicable) Number Number

Ordering Address City State Zip Code
Remittance Address (if different from ordering | City State Zip Code

[ L

Type

I7] Government

i Corporation I Partnership [ Proprietorship I

Company Contact Person

Telephone Number (include area code)

Fax Number (include area cade)

Company=s Internet Web Address

Email Address

I ]
‘

Discount Terms {for bid purposes, bid
discounts less than 30 days wilt not be

considered)l.,..,.............. e

Days Required for Delivery After Receipt of Order (see

attached for any required minimums) l .3

The undersigned certifies that the goods or services offered are produced, mined, grown, manufactured, or performed in
Utah. Yes I No ] . If no, enter where produced,ete.| ’

H
i

Offeror=s Authorized Representative=s Signature Date

Type or Print Name

Fosition or Title

Sep 27, 2011 9:32:13 AM MDY



Stale of Utah Bid DG12001

NOTICE

When submitting a response (proposal, quote or bid) efectronicaily through BidSync, it is the sole responsibility of
the supplier to ensure that the response is received by BidSync prior to the closing date and time. Each of the
following steps in BidSync MUST be completed in order to place an offer:

A, Login to www.bidsync.com;

B. Locate the bid (solicitation) to which you are responding;
a, Click the “Search” tab on the top left of the page;
b. Enter keyword or bid {(solicitation) number and click “Search”,

Click on the “Bid title/description” to open the Bid (solicitation) Information Page;
“View and Accept” all documents in the document section;

Select “Place Offer” found at the bottorn of the page;

Enter your pricing, notes, other required information and upload attachments to this page;
Click “Submit” at the bottom of the page;

Review Offer(s); and

Enter your password and click “Confirm”.

- T OmmTO

Note that the final step in submitting a response involves the supplier’s acknowledgement that the information and
documents entered into the BidSync system are accurate and represent the supplier’s actual proposal, quote or bid.
This acknowledgement is registered in BidSync when the supplier clicks “Confirm™. BidSync will post a notice that
the offer has been received. This notice from BidSync MUST be recorded prior to the closing date and time or the
response will be considered late and will not be accepted.

Be aware that entering information and uploading documents into BidSync may take considerable time. Please
allow sufficient time to complete the online forms and upload documents. Suppliers should not wait until the last
minute to submit a response. It is recommended that suppliers submit responses a minimum of 24 hours prior to the
closing deadline. The deadline for submitting information and documents will end at the closing time indicated in
the solicitation. All information and documents must be fully entered, uploaded, acknowledged (Confirm) and
recorded into BidSyne before the closing time or the system will stop the process and the response will be
considered late and will not be accepted.

Responses submitted in BidSync are completely secure. No one (including state purchasing staff) can see responses
until after the deadline. Suppliers may modify or change their response at any time prior to the closing deadline.
However, all modifications or changes must be completed and acknowledged (Confirm) in the BidSync system prior
to the deadline. BidSync will post a notice that the modification/change (new offer) has been received. This notice
from BidSync MUST be recorded prior to the closing date and time or the response will be considered late and will
not be accepted.

Utah Code 46-4-402(2) Unless otherwise agreed between a sender (supplier) and the recipient (State Purchasing), an
electronic record is received when;  (a) it enters an information processing system that the recipient has designated
or uses for the purpose of receiving electronic records or information of the type sent and from which the recipient is
able to retrieve the electronic record; and (b) it is in a form capabte of being processed by that system.

Sep 27, 2011 9:32:13 AM MDT
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State of Utah Bid DG12001

REQUEST FOR PROPOSAL - INSTRUCTIONS AND GENERAL PROVISIONS

1. SUBMITTING THE PROPOSAL: (a) The Utah Division of Purchasing and General Services (IMVISION) prefers
that proposals be submitted electronically. Electronic proposals may be submitted through a secure mailbox at BidSyne
(formerly RFP Depot, LLC) {(www.bidsync.com} until the date and time as indicated in this document. It is the sole
responsibility of the supplier to ensure their proposal reaches BidSync before the closing date and time, There is no cost to
the supplier to submit Utah’s electronic proposals via BidSync. (b} Electronic proposals may require the uploading of
clectronic attachments. The submission of attachments containing embedded documents is prohibited. All documents should
be attached as separate files. {¢) If the supplier chooses to submit the proposal directly to the DIVISION in writing: The
proposal must be signed in ink, sealed, and delivered to the Division of Purchasing, 3150 State Office Building, Capitol Hill,
Salt Lake City, UT 84114-1061 by the "Due Date and Time.” The "Solicitation Number” and "Due Date™ must appear on the
outside of the envelope. All prices and notations must be in ink or typewritten. LEach item must be priced separately. Unit
price shall be shown and a total price shall be entered for each item offered. Errors may be crossed out and corrections printed
in ink or typewritten adjacent and must be initialed in ink by person signing offer. Unit price will govern, if there is an crror
in the extension. Written offers will be considered only if it is submitted on the forms provided by the DIVISION. (d)
Proposals, modifications, or corrections received after the closing time on the "Due Date" will be considered late and handled
in accordance with the Utah Procurement Rules, section R33-3-209. (¢) Facsimile transmission of proposals to DIVISION
will not be considercd.

2. PROPOSAL PREPARATION: (a) Delivery time of products and services is critical and must be adhered 10 as
specified. (b) Wherever in this document an item is defined by using a trade name of & manufacturer and/or model number, it
is intended that the words, "or equivalent” apply. "Or equivalent” means any other brand that is equal in use, quality,
economy and performance to the brand listed as determined by the DIVISION. If the supplier lists a trade name and/or
catalog number in the offer, the DIVISION will assume the ilem meets the specifications unless the offer clearly states it is an
alternate, and describes specifically how it differs from the item specified. All offers must include complete manufaciurer=s
descriptive literature if quoting an cquivalent product. All products are to be of new, unused condition, unless otherwise
requested in this solicitation. (¢) Incomplete proposals may be rejected. (d) Where applicable, all proposals must include
complete manufacturer=s descriptive literature. (e} By submitting the proposal the offeror certifies that all of the information
provided is accurate, that they are willing and able to furnish the item(s) specified, and that prices offered are correct. {f) This
proposal may not be withdrawn for a period of 60 days from the due date,

3. FREIGHT COST: (a) Where “Freight Cost” is listed as a separate line item, suppiiers are to provide product line item
pricing FOB Origin Less Freight. On the line item for “Freight Cost™ suppliers are 1o indicate the total freight cost FOB
Destination Freight Prepaid, and complete the “Freight Information” document. The DIVISION will analyze freight charges
separately from the item cost and determine how the shipment will be routed (either by the supplier, or by the State’s carrier).
(b) Where there is not a line item for “Freight Cost”, suppliers are to provide linc item pricing FOB Destination Freight
Prepaid. Unless otherwise indicated on the contract/purchase order, shipping terms will be FOB Destination Freight Prepaid.

4, SOLICITATION AMENDMENTS: All changes to this solicitation will be made through written addendum only.
Answers to questions submitied through BidSync shail be considered addenda to the solicitation documents. Bidders are
cautioned not to consider verbal modifications.

5. PROTECTED INFORMATION: Suppliers are required to mark any specific information contained in their offer
which they arc claiming as protected and not to be disclosed to the public or used for purposes other than the evaluation of the
offer. Each request for non-disclosure musi be made by completing the “Confidentiality Claim Form™ located at:
hiip:/fwww.purchasing. utah.gov/contract/documents/conlidentialityclaimform.doc with a specific justification explaining why
the information is to be protected. Pricing and service elements of any proposal will not be considered proprietary. All
material becomes the property of the DIVISION and may be returned only at the DIVISION 's option.

6. BEST AND FINAL OFFERS: Discussions may be conducted with offerors who submit proposals determined to be
reasonably susceptible of being selected for award for the purpose of assuring {ull understanding of, and responsiveness to,
solicitation requirements. Prior to award, these offerors may be asked to submit best and final offers. In conducting
discussions, there shall be no disclosure of any information derived from proposals submitted by a competing offeror.

7. SAMPLES: Samples of item(s) specified in this offer, brochures, etc.. when required by the DIVISION, must be
furnished free of expense to the DIVISION. Any item not destroyed by tests may, upon request made at the time the sample
is furnished, be returned at the offeror's expense.

8. AWARD OF CONTRACT: (a) The contract will be awarded with reasonable promptness, by written notice, to the
responsible offeror whose proposal is determined fo be the most advantageous to the DIVISION, taking into consideration
price and evaluation factors set forth in the RFP. No other factors or criteria will be used in the evaluation. The contract file
shall contain the basis on which the award is made. Refer to Utah Code Annotated 65-56-408. (b) The DIVISION may
accept any ilem or group of items, or overall best offer. The DIVISION can reject any or all proposals, and it can waive any
informality, or technicality in any proposal received, if’ the DIVISION believes it would serve the best interests of the
DIVISION. (c} Before, or after, the award of a contract the DIVISION has the right to inspect the offeror's premises and all
business records to determine the offeror's ability to meet confract requirements. (d) The DIVISION will open proposals
publicly, identifying only the names of the offerors. During the evaluation process, proposals will be seen only by authorized
DIVISION staff and those selected by DIVISION to evaluate the proposals. Following the award decision, all proposals
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State of Utah Bid DG12001

become public information except for protected information (see number 5 above). A register of proposals and contract
awards are posted at_hip:/purchasing.utah.sov/vendor/bidiab.htm). () Eslimated quantities are for bidding purposes onty,
and not to be interpreted as a guaraniee to purchase any amount, {f) Utah has a reciprocal preference law which will be
applied against offerors offering products or services produced in states which discriminate against Utah products. For details
see Section 63G-6-404 and 63G-6-405, Utah Code Annotated. (g) Multiple contracts may be awarded if the DIVISION
determines it would be in its best interest.

9. DIVISION APPROVAL: Contracts written with the State of Utah, as a result of this proposal, will not be legally
binding without the writter: approval of the Director of the DIVISION.

10. DEBARMENT: The CONTRACTOR certifies that neither it nor its principals are presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in this {ransaction (contract} by any
governmental department or agency. If the CONTRACTOR cannot certify this slatement, attach a writfen explanation for
review by the DIVISION,

11, ENERGY CONSERVATION AND RECYCLED PRODUCTS: The contractor is encouraged to offer Energy Star
cerlified products or products that meet FEMP (Federal Energy Management Program) standards for energy consumption.
The State of Utah also encourages contractors to offer products that are produced with recycled materials, where appropriate,
unless otherwise requested in this solicitation.

12. GOVERNING LAWS AND REGULATIONS: All State purchases are subject to the Utah Procurement Code, Tille
63 Chapler 56 U.C.A. 1953, as amended, and the Procurement Rules as adopted by the Utah State Procurement Policy Board.
These are available on the Internet at www.purchasing.utah.gov. By submilting a bid or offer, the bidder/fofferor warrants that
the bidder/offeror and any and ali supplies, services equipment, and construction purchased by the State shall comply fully
with all applicable Federal and State laws and regulations, including applicable licensure and certification requirements.

13. SALES TAX ID NUMBER: Utah Code Annotated (UCA) 59-12-106 requires anyone filing a bid with the state for
the sale of tangible personal properly or any other taxable transaction under UCA 59-12-103(1) to include their Utah sales tax
license number with their bid. For information regarding a Utah sales tax license see the Utah State Tax Commission’s website
at www.lax,utah.gov/sales. The Tax Commission is located at 210 North 1950 West, Salt Lake City, UT 84134, and can be
rcached by phone at (801) 297-2200.

(Revision Date; 13 JULY 2010 - RFP Instructions)

Sep 27, 2011 9:32:13 AM MDT
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State of Uiah Bid DG12001

REQUEST FOR PROPOSAL
WSCA WIRELESS MANAGEMENT & CONTRACT COMPLIANCE RFP
Solicitation #: DG12001

PURPOSE OF REQUEST FOR PROPOSAL (RFP)

The purpose of this request for proposal is to enter into a contract with a qualified firm (s) to provide
Contract Compliance/Cost Recovery {Invoice Audits) and Optimization/Right Sizing Plans {Accounts) as
part of a comprehensive wireless management tool for cell phones including data services.

This contract will include management services including but not limited to review of overcharges on
existing phone bills {from existing WSCA contracts in the past 12 months}, right sizing evaluation
processes, the “audit” of the WSCA Wireless contracts as required by WSCA (for the entire contract term)
and collection or correction of any discrepancies, as well as auditing services for cellular phone contracts
with individual states upon request from either party. It is anticipated that this RFP will resultin a
contract award to more than one contractor.

Although Voice Line Auditing (LAN Lines} is not a requirement of this RFP WSCA would like this type of
service as part of the contract. If your company has the ability and experience with this type of service,

including auditing long distance bills, please include the detailed information in your proposal as an
option in case some states are interested in this type of service as well as pricing.

The intent of the audit portion of this contract is to (1) validate that suppliers under contract with WSCA
are charging qualified participating entities the correct contract prices; and/or (2) validate that
WSCA/NASPO suppliers are accurately reporting the amount of contract sales and remitting the
appropriate administrative fee payments.

The services resulting from the award of this Master Agreement will be available to all qualified entities
including States, Cities, Counties, and political subdivisions, as dictated by the State Participating
Addendums, on an as needed basis under the same terms and conditions including pricing that is agreed
to in the Master Agreement(s} or participating addendums.

The resulting master agreement will be awarded with the understanding and agreement that it is for the
sole convenience of the participating entities. The participating entities reserve the right to obtain like
goods or services from other sources at the Participating Entity’s discretion.

This RFP is designed to provide interested offerors with sufficient basic information to submit proposals
meeting minimum requirements, but is not intended to limit a proposal’s content or exciude any relevant
or essential data. Offerors are at liberty and are encouraged to expand upon the specifications to
evidence service capability under any agreement. However, award of any additional items will not be
automatic but will be clearly identified in the award notice if it is deemed appropriate by the evaluation
committee and falls in line with the initial RFP Scope of Work.

WSCA BACKGROUND INFORMATION

Sep 27, 2011 9:32:13 AMMDT
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State of Uiah Bid DG12001

The Western States Contracting Alliance (WSCA)} is a cooperative group-contracting consortium for State
government departments, institutions, institutions of higher education, agencies and political
subdivisions {i.e., colleges, school districts, counties, cities, etc.,} for the States of Alaska, Arizona,
California, Colorado, Hawaii, idaho, Minnesota, Montana, Nevada, New Mexico, Oregon, South Dakota,
Utah, Washington, and Wyoming,

WSCA is a subset of the National Association of State Procurement Officials (NASPQ}., NASPQ 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. The mission of WSCA is to
implement multi-state Master Agreements to achieve cost-effective and efficient acquisition of quality
products and services.

The Master Agreement(s) resulting from this procurement may be used by WSCA member States and and
qualified entities. Master Agreements, inciuding the Master Agreement{s) resulting from this RFP, may
also be used by any of the other 35 States and the District of Columbia with authorization from the WSCA
directors and subject to approval of the individual State procurement director and iocal statutory
provisions,

The following states signed “Intent to Participate” for this contract: Arizona, Arkansas, California, Idaho,
lowa, Hawaii, South Bakota and Utah. Many other states have expressed interest and do not have to sign
a PA in order to participate. WSCA Management will participate as part of this contract for the audit of
the WSCA Wireless contracts.

OBIECT

The objective of this RFP is to obtain deeper price discounts than are obtainable by an individual State or
local government entity. This discount is based on the overall collective volume of potential annual
purchases by the numerous State and local government entities. The savings realized by the GEM in
managing one comprehensive WSCA Master Agreement rather than numerous State and local contracts
should result in the most attractive discounts available in the marketplace.

This is a new contract and we do not have usage information available. We can tell you that the WSCA
contracts represent millions of accounts under the four cellular contracts currently in place.

BACKGROUND

The WSCA Master Agreement(s) that will result from this RFP process will be new. Most entities that are
qualified to participate currently do not have contracts for this type of service. While some qualified
entities may elect to immediately transition to the new WSCA Master Agreements, other qualified
entities may choose to move to those agreements at a later time. Each qualified entity has the option to
choose which Contracted Supplier(s) and may limit services offered during the execution of the
participating addendum,

it is important to note that each participating State has its own policy regarding contract usage; however,

in many cases contract usage is mandatory for State agencies and voluntary for Cities, Counties, and
political subdivisions. In addition, it is commoaon for sales volumes to Cities, Counties, and political

Sep 27, 2011 9:32:13 AM MDT p. 10



State of Uiah Bid DG12001

subdivisions to exceed the sales volume to state entities.

Over the past several months the State of Utah Department of Purchasing & General Services has
conducted a test pilot utilizing internet software technology to uncover potential cost savings found in
better management of cell phone usage and plans. it was concluded that improved management of cell
phone accounts could provide the opportunity for the States and using entities to realize considerable
savings.

ISSUING OFFICE AND RFP REFERENCE NUMBER

The State of Utah Division of Purchasing & General Services is the issuing office for this document and all
subsequent addenda relating to it, on behalf of the Western States Contracting Alliance (WSCA). The
reference number for the transaction is Solicitation #DG12001. This number must be referred to on all
proposals, correspondence, and documentation relating to the RFP.

The WSCA Master Agreement Administrator designated by WSCA and the State of Utah, Division of
Purchasing and General Services is:

Debra Gundersen

State of Utah Division of Purchasing & General Services
State Office Building, Capitol Hill, Room 3150

Salt Lake City, UT 84114-1061

Email: dgundersen@utah.gov

Phone:  (801)538-3150

Fax: {801} 538-3882
SUBMITTING YOUR PROPQSAL

Proposals must be received by the posted due date and time. Proposals received after the deadline will
be late and ineligible for consideration.

The preferred method of submitting your proposal is electronically through BidSync (formerly RFP
Depot). However, if you choose to submit hard copies, one {1) original and five (5) identical copies as well
as an exact copy on a CD of your proposal must be received at the following address:

State of Utah Division of Purchasing
3150 State Office Building

PO Box 141061

Salt Lake City, UT 84114-1061

When submitting a proposal electronically through BidSync, please allow sufficient time to complete the
online forms and upload documents. The solicitation will end at the closing time listed in the RFP. If you
are in the middle of uploading your proposal at the closing time, the system will stop the process and

your proposal will not be received by the system.

Electronic proposals may require uploading of electronic attachments. BidSync’s site will accept a wide
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State of Utah Bid DG12001

variety of document types as attachments. However, the submission of documents containing
embedded documents (zip files), mov, wmp, and mp3 files are prohibited. All documents should be
attached as separate files.

LENGTH OF CONTRACT/GOVERNING ENTITY

The contract resulting from the RFP will be for a period of three (3} years. The contract may be extended
beyond the original contract period for two {2) additional years at the State’s discretion and by mutual
agreement.

This procurement is conducted by the State of Utah, Division of Purchasing & General Services, in
accordance with the Utah Procurement Code. These are availabie at the Internet website
www.purchasing.utah.gov for the State of Utah’s Division of Purchasing & General Services.

The laws of the State of Utah will govern all Master Agreements that result from this procurement unless
the OEM and participating entity agree in a Participating Addendum that the laws of another jurisdiction
will govern purchases made by purchasing entities within the jurisdiction of the participating entity.

PRICE GUARANTEE PERIOD

All pricing must be guaranteed for the term of the contract. Following the price guarantee period, any
request for price adjustment must be for an equal guarantee period, and must be made at ieast 30 days
prior to the effective date. Requests for price adjustment must include sufficient documentation
supporting the request. Any adjustment or amendment to the contract will not be effective unless
approved by the State Director of Purchasing. The State will be given the immediate benefit of any
decrease in the market, or allowable discount.

STANDARD CONTRACT TERMS & CONDITIONS

Any contract resulting from this RFP will include, but not be limited to, the State’s standard terms and
conditions.

QUESTIONS

All questions must be submitted through BidSync (formerly RFP Depot). Answers will be given via the
BidSync site.

PROTECTED INFORMATION

The Government Records Access and Management Act {GRAMA), Utah Code Ann., Subsection 63-2-304,
provides in part that:

the following records are protected if properly classified by a government entity:

(1) trade secrets as defined in Section 13-24-2 if the person submitting the trade
secret has provided the governmental entity with the information specified in Section
63-2-308 (Business Confidentiality Claims);

{2) commercial information or non-individual financial information obtained from a
person if:

{a} disclosure of the information could reasonably be expected to result in unfair
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competitive injury to the person submitting the information or would impair the ability
of the governmental entity to obtain necessary information in the future;

{b) the person submitting the information has a greater interest in prohibiting access
than the public in obtaining access; and

{c} the person submitting the information has provided the governmental entity with
the information specified in Section 63-2-308;

Fok KK K

(6) records the disclosure of which would impair governmental procurement
proceedings or give an unfair advantage to any person proposing to enter into a
contract or agreement with a governmental entity, except that this Subsection (6} does
not restrict the right of a person to see bids submitted to or by a governmenta! entity
after bidding has closed; ....

GRAMA provides that trade secrets, commercial information or non-individual financial information may
be protected by submitting a Claim of Business Confidentiality.

To protect information under a Claim of Business Confidentiality, the offeror must:
1. provide a written Claim of Business Confidentiality at the time the information {proposal) is
provided to the state, and
2. include a concise statement of reasons supporting the claim of business confidentiality
(Subsection 63-2-308{1)).
3. submit an electronic “redacted” {excluding protected information) copy of your proposal
response. Copy must clearly be marked “Redacted Version.”

A Claim of Business Confidentiality may be appropriate for information such as client lists and non-public
financial statements. Pricing and service elements may not be protected. An entire proposal cannot be
protected and will be considered non-responsive if marked protected. under a Claim of Business
Confidentiality. The claim of business confidentiality must be submitted with your proposal on the form
which may be accessed at:

http://www.purchasing.utah.gov/contract/documents/confidentialityclaimform.doc
To ensure the information is protected, the Division of Purchasing asks the offeror to clearly identify in
the Executive Summary and in the body of the proposal any specific information for which an offeror
claims business confidentiality protection as "PROTECTED".
All materials submitted become the property of the State of Utah. Materials may be evaluated by anyone
designated by the state as part of the proposal evaluation committee. Materials submitted may be
returned only at the State's option.

USAGE REPORT REQUIREMENT

All award contract vendors will be required to provide quarterly usage reports to the WSCA Master
Agreement Administrator.

The initiation and submission of the quarterly reports are the responsibility of the OEM. There will be no
prompting or notification provided by the WSCA Master Agreement Administrator.

Quarterly reports must coincide with the quarters in the fiscal year as outlined below:
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Quarter #1:  July 1 through September 30, due annually by October 30.
Quarter #2:  October 1 through December 31, due annually by January 30.
Quarter #3:  January 1 through March 31, due annually by April 30.
Quarter #4:  April 1 through June 30, due annually by July 30.

Offerors must identify the person responsible for providing the mandatory usage reports. This contact
information must be kept current during the Master Agreement period. The WSCA Price Agreement
Administrator must be notified if the contact information changes.

The purpose of the Master Agreement usage reporting requirement is to aid in Master Agreement
management. The specific report content, scope, and format requirements will be provided to the
awarded OEM’s during Master Agreement execution. Some WSCA States may require additional
reporting requirements. Those requirements will be addressed through the individual participating
entity’s Participating Addendum process. Failure to comply with this requirement may result in Master
Agreement cancellation

WSCA ADMINISTRATION FEE

WSCA will not charge an administration fee on this contract award. However, some W5CA States may
require that an additional fee be paid directly to the WSCA Member State on additional services
requested by that State. For all such requests, the fee level, payment method and schedule for such
reports and payments will be incorporated in a Participating Addendum that is made a part of the
contract. The contractor may adjust the contract pricing accordingly for purchases made by procuring
agencies within the jurisdiction of the State. All such agreements may not affect the WSCA fee or the
prices paid by the procuring agencies outside the jurisdiction of the WSCA State requesting the additional
fee.

MASTER AGREEMENT

Master Agreement(s) resulting from this RFP will constitute the final agreement except for negotiated
participating addendums specific to a state. Contractors will not be allowed to issue separate “service
level agreements” with using agencies.

Order of Contract Precedence
The contract shall consist of the following documents:

1. A Participating Entity’s Participating Addendum {“PA”} including any state specific Terms &
Conditions included in this solicitation

2. WSCA Standard Terms & Conditions

The Solicitation, and

4, Contractor’s response to the Solicitation.

w

These documents shall be read to be consistent and complementary. Any conflict among documents
shall be resolved by giving priority to these documents in the order listed above. Contractor terms and
conditions that apply to the Master Agreement are only those that are expressly accepted by the Lead
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State and must be in writing and attached to the Master Agreement as an Exhibit or Attachment. No
other terms and conditions shall apply, including terms and conditions listed in the Contractor’s response
to the solicitation, or terms listed or referenced on the Contractor website, in the Contractor
quotation/sales order, or in similar documents subsequently provided by the Contractor.

CONTRACT ADMINISTRATOR

The Contracted Supplier shall provide a dedicated Contract Administrater to manage compliance with the
scope and terms and conditions for this contract. The following information, at a minimum, regarding the
Contract Administrator shall be provided:

a. Administrator's number of years experience in this type of service and current resume.
DISCUSSION WITH OFFERORS {ORAL PRESENTATION)

An oral presentation by an offeror to clarify a proposal may be required at the sole discretion of the
WSCA Master Agreement Administrator. However, the WSCA Master Agreement Administrator may
award a Master Agreement based on the initial proposals received without discussion with the Offeror, If
oral presentations are required, they will be scheduled after the submission of proposals. Oral
presentations will be made at the offerors expense.

PROPOSAL OFFER FIRM

Responses to this RFP, including proposed discounts offered will be considered firm for one hundred and
twenty (120) days after the proposal due date. By signature (electronic or otherwise) and submission of
a proposal, the person signing verifies that they are authorized to submit the proposal and bind the firm
to provide the products/services in the proposal and potential Master Agreement.

CANCELLATION OF PROCUREMENT

This RFP may be canceled at any time and any and all proposals may be rejected in whole or in part when
the State of Utah, Division of Purchasing and General Services and/or WSCA determines such action to be
in the best interest of the State of Utah and/or WSCA.

RIGHT TO WAIVE
The sourcing team reserves the right to waive minor irregularities at its sole discretion
RIGHT TO PUBLISH

Throughout the duration of this procurement process and Master Agreement term, offerors, or awarded
vendors must secure from the WSCA Master Agreement Administrator prior approval for the release of
any information that pertains to the potential work or activities covered by this procurement or the
Master Agreement. Award vendors shall not make any representations of WSCA's opinion or position as
to the quality or effectiveness of the products and/or services that are the subject of this Master
Agreement without prior written consent of the WSCA Master Agreement Administrator. Failure to
adhere to this requirement may result in disqualification of the offerors proposal or termination of the
Master Agreement for cause.
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CHANGES IN REPRESENTATION

The Contracted Supplier must notify the WSCA Master Agreement Administrator of changes in the
Contracted Supplier’s key administrative personnel, in advance and in writing and upon approval by the
WSCA Master Agreement Administrator. The WSCA Master Agreement Administrator reserves the right
to require a change in Contracted Supplier{s) representatives if the assigned representative(s) is not, in
the opinion of the WSCA Master Agreement Administrator, meeting the terms and conditions of the
contract.

DETAILED SCOPE OF WORK

WSCA currently has four master agreements for Cellular Services with the following companies: A T&T,
Sprint, T- Mobile and Verizon, however, due to a rebid process these vendors may change. Voice Line
carriers will vary from State to State and can be identified by each State in their individual Participating
Addendums. The successful offeror must have a minimum of 5 years experience in performing Contract
Compliance/Cost Recovery (invoice audits including collection or reimbursements) as well as
Optimization/Right Sizing Plans (accounts). Contractors must also demonstrate their ability to produce
reports of audit as well as cost saving information and right sizing recommendations. Contractors must
demonstrate experience with large state contracts, federal or national accounts as part of their RFP
response and in order to be considered for this RFP. Contractor must demonstrate your software has the
ability to interact with the billing systems of all major companies, including the companies listed above.

Contract Compliance/Cost Recovery {Invoice Audit Services),

{1) Compliance with Contract Pricing Agreements

The primary focus of this compliance review will be to work directly with WSCA {o validate that
vendors under contract with WSCA are charging state agencies and political subdivisions the correct
prices agreed to under the terms and conditions of the contract.

{2) Accuracy of Administrative Fee Payments Remitted

Under the terms and conditions of contracts, vendors are required to remit an administrative fee
payable to WSCA and/or the individual state based on the volume of spend {contract usage) by state
agencies and political subdivisions. The primary focus of this compliance review will be to validate
that vendors under contract are accurately reporting the amount of contract sales and remitting the
proper administrative fee payments to both WSCA and participating States.

Applicable compliance reviews shall be conducted in accordance with generally accepted accounting
practices and established performance standards that are customary in the industry, i.e. Government
Auditing Standards (Yellow Book). If these standards are in conflict with a specific scope of work outlined
in Phase 1l, such as cost recovery compliance review, then these standards will be waived.

Minimum/Mandatory Qualifications
All RFP responses must include documentation (proof) and discussion in their RFP response that will
verify and detail each of the following requirements,

Offerors must possess at least five (5) years of experience performing contract compliance reviews as
described in this RFP. Offerors shall be proficient in performing payment error risk assessments,
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detecting overpayment errors, utilizing efficient methods for overpayment error detection, handling
farge volumes of data, understanding control systems and weaknesses, understanding automated
purchasing, payables and accounting systems, report writing, overpayment recovery and project
administration and management.

Vendor must provide current licenses as well required for this type of service as well as company financial
reports and records for the past 3 years showing stability of company as part of your RFP response.

Firms must have the necessary resources to conduct compliance reviews in all 15 WSCA member states
plus other NASPO states using the Master Agreement resulting from this solicitation. If a firm is only
interested in providing these services in some NASPQO states they must clearly list each state in the RFP
response and must provide the service in the entire location of that state. Some contract data and other
pertinent information may be only available at the lead contracting state and at the state agency level
depending of the type of audit requested and the type of reporting required by each state in the
Participating Addendum,

Optimization/Right Sizing Plans {Accounts) Basic Services. The successful offeror will enable the end-
user to have control and understanding of their ceil phone plans and eliminate waste. This will be done
through the utilization of technology to help manage cell phone plans and usage. The cell phone industry
is constantly changing. Management of accounts will be proactive not reactive. Explain how you will
perform the following tasks:

1. Billing Errors: Proactive monitoring of accounts and the ability to alert end-user of any
discrepancies.

2. Unused Lines: Proactive alerts informing end-user of unused lines.

3. Prevent Overages: By monitoring the usage of cell phone lines end-users are alerted to potential
overages and made aware of where the account stands during billing cycles.

4, Indentify Correct Plan: Proactively monitor plans to ensure plans match needs and return the
best value.

Contract Compliance/Cost Recovery (Invoice Audits). Contractor will audit WSCA wireless carrier records
to determine if the carriers are remitting the proper WSCA fees from the total of all sales to WSCA
members. Contractor will review both carrier records and member records. If the audit/review results in
identification of a potential discrepancy, whether it is a refund, credit or other savings, contractor will
perform all work to resolve the discrepancy and ensure that the proper amounts are remitted to WSCA.

Reports. Contractor is responsible for collecting, tracking and reporting all assessments and cost
recovery transactions.

Provide screen shot examples of how end-users would receive alerts, statements, etc.
1. s the end-user able to easily organize data as needed? Explain.

2. s data able to be categorized to process expenses to the correct department or individuals?
Explain.
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Staff & Customer Service. The selected vendor represents that it has, or will secure at its expense all
personnel required in performing the services required in this RFP.

1. Provide details of your proposed staffing strategy to support end-users. Describe your companies
customer service plan and processes.

Security. Define how you will guarantee security and privacy of billing and state employee information.
Training. The vendor will be expected to provide initial as well as on-going training to the end-users.
1. Provide a sample training plan.

2. Provide an example of other training programs you have created and successfully implemented
or completed.

WSCA/NASPO states.

Workers Compensation. The Contractor shall maintain statutory workers’ compensation and employer’s
liability coverage for all its employees who will be engaged in the performance of the resulting
Agreement, and agree to furnish WSCA with satisfactory evidence thereof at any time WSCA may so
request.

Commercial General Liability. The Contractor shall maintain general liability with limits of not less than
$1,000,000 per occurrence for bodily injury and property damage liability combined. The policy shall
include coverage for liabilities arising out of premises, operations, independent contractors, products
completed operations. Personnel and advertising injury, and Hlability assumed under an insured contract.
Bidders must provide a copy of their current insurance policy with their RFP response.

References

Vendor must provide three current account references for which your company provides similar Wireless
Management and Contract Compliance services for private, state and/or large local government clients
(preferably government/public entities). Offerors are required to submit Attachment B - Reference
Form, for business references. The business providing the reference must submit the Reference Form
directly to the State of Utah, Division of Purchasing. It is the offeror’s responsibility to ensure that
completed forms are received by the State of Utah Division of Purchasing on or before the proposal
submission deadline for inclusion in the evaluation process. Business references not received, or not
complete, may adversely affect the offerot’s score in the evaluation process. The Purchasing Division
reserves the right to contact any or all business references for validation of information submitted.

PROPOSAL REQUIREMENTS AND COMPANY QUALIFICATIONS

In addition to responding to areas identified above, please provide information to the following questions
and items about your company.

1. Provide the following basic information on your company:
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Headquarters
Number of employees.
Core business.
Related companies.

o0 oW

2. Describe your organization’s history. include the date the business started, date and country of
incorporation and any other key milestones in the organization’s history.

3. What are your unique gualities and capabilities? What differentiates your organization from your
competition?

4. Within your current standards and performance agreements, what are your key performance
measurements? How have you performed in the past two years relative to these measures?

5. Describe how your proposal will improve efficiencies. Please be as specific as possible.

6. The selected vendor must continue to look for ongoing improved processes, which will save
money. What have you done with other customers to drive down costs? Describe initial and on-
going savings expected and how this benefited the customer.

In addition to specific requirements outlined in the invitation to Submit Proposals, all firms shall
include in their proposals the following industry specific technical response. Information must be
organized in clearly marked sections:

Strength of Team

Identify partners, managers, field supervisors and other staff who will work on the contract compliance
review team - including outside consultants and other subject matter experts under contract (or that may
be put under contract) with the firm. Submit resumes of each of these persons and include relevant
experience. Also provide information about continuing education for the staff and management that will
be assigned to the work identified in this document.

Firms shall provide a list of tools, applications, processes and software that may be used by WSCA/NASPO
to monitor, compare and manage contract utilization. These alternatives may be web-based or server
based but should be capable of working in an open-systems environment.

Work Plan and Schedule

A complete narrative of the firm’s assessment of the work to be performed, and the firm’s ability,
approach, and resources necessary to fulfill the requirements contained in the invitation to Submit
Proposals. The narrative should demonstrate the firm understands of the desired overall performance
expectations. Clearly indicate any options, alternatives or creative approaches proposed. Firms will be
required to describe in their proposal the methodology that will be used to validate the vendor’s (1}
compliance with contract pricing agreements and (2} accuracy of administrative fee payments remitted
to WSCA/NASPO.

A detailed schedule with milestones and deliverables outlining the firm’s plan for completing the contract
compliance review should be provided.
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Mandatory Contract Requirements
RFP Responses must include a detailed discuss to each of these areas with documents and information
on how the vendor will comply with these required items.

WSCA/NASPO and or States will be required to sign a Statement of Work with awarded vendor(s) before
an audit begins to outline what is expected by each party and the Scope of work required in the audit. At
the end of each audit award vendors (contractor} will be required to provide a final contract compliance
review report {summary of details of each audit performed) to each customer and/or make available to
WSCA/NASPO or member states upon request.

Firms may be required to assist WSCA/NASPO or member states in reaching settlement agreements,
negotiating overcharge payments, legal proceedings, formal hearings, appeals, judicial action and/or
other any other proceeding or action surrounding recovery and cellection activities. Firms are required
to provide testimony and/or supply documentation to assist in any recovery and collection activities.
Firms must document their hourly rate for this service in their cost proposal.

Fees recovered on WSCA/NASPO audits will be directed into WSCA/NASPQO accounts. Fees recovered on
individual state cooperative audits will be directed back to the state requesting the contract review,

Inform WSCA/NASPO and/or member states requesting audits, in writing of all opening and exit
conferences between the vendor and the firm involved in the audit, as well as all significant conferences
concerning contract exceptions, accounting issues, internal control findings or scope limitation. An exit
conference with the firm and the vendor is required. Notify vendors of potential findings including pricing
errors, overpayments, etc.

Firms will furnish all material, labor, computers, software, equipment and supplies necessary to perform
the contract compliance review services.

Firms will be responsible for all travel expenses.

Make available all work papers, programs and time control records associated with each contract
compliance review during the performance of the work and/or at the completion of the work for a
quality control review and for a verification of key personnel obligated to the proposal.

Furnish copies of all work programs upon request and detail all work papers and reports as required by
the contract standard terms and conditions.

Define each specific overpayment scenario in writing. Each scenario must show the WSCA/NASPO or
state proof of the overpayment and the specifics regarding the WSCA/NASPO vendors that the scenario
COVers.

Provide a written description of the complete process for identifying the incorrect payment scenario.
Inform in writing WSCA/NASPO contact and/or State Contract Administrator {contact person identified in
the audit Scope of Work) regarding any indication of error, irregularities or illegal acts which may come to

their attention in connection with the contract compliance review work.

Obtain written WSCA/NASPO contact and/or State Contract Administrator (contact person identified in
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the audit “Scope of Work”) must give approval of the content for written and oral communication before
commencing collection activities with vendors. Provide copies of all written communications sent to

vendors.

In your RFP response as well as in the Scope of Work for contracts vendor must document in writing the
fiduciary and other professional standards that will be maintained and upheld while performing contract
compliance review services in behalf of WSCA/NASPO and individual member states.

PROPOSAL RESPONSE FORMAT
All proposals must include:

1. RFP Form. The State's Request for Proposal form completed and signed.

2. Executive Summary. The one or two page executive summary is to briefly describe the offeror’s
proposal. This summary should highlight the major features of the proposal. it must indicate any
requirements that cannot be met by the offeror. The reader should be able to determine the
essence of the proposal by reading the executive summary. Protected information requests

should be indentified in this section,

3. Detailed Response. This section should constitute the major portion of the proposal and must
contain at least the following information:

a. A complete narrative of the offeror’s assessment of the work to be performed, the
offeror’s ability and approach, and the resources necessary to fulfill the requirements. This
should demonstrate the offeror understands the desired overall performance
expectations. Clearly indicate any options or alternatives proposed.

b. A specific point-by-point response, in the order listed, to each requirement in the RFP.

4. Cost Proposal. Cost will be evaluated independently from the technical proposal. Please
enumerate all costs on the attached Cost Proposal Form,

PROPOSAL EVALUATION CRITERIA

A committee will evaluate proposals against the following weighted criteria. Each area of the evaluation
criteria must be addressed in detail in proposal.

WEIGHT EVALUATION CRITERIA

40% Demonstrated Ability to Meet Scope of Work
25% Company Qualifications
35% Cost
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WSCA CELL PHONE MANAGEMENT
SOLICITATION # DG11050
RFP EVALUATION SCORESHEET

Score will be assigned as follows:

() = Failure, no response

1 = Poor, inadequate, fails to meet requirement

2 = Fair, only partially responsive

3 = Average, meets minimum requirement

4 = Above average, exceeds minimum requirement

5 = Superior
Firm Name:
Evaluator:
Date: _
CRITERIA PF;(;ISD:;?E SCORE W(il_(;l)-lT POINTS
1. Demonstrated Ability to Meet Scope of
Work 40
Basic Services 10 x2
Reports 10 X2
Staff & Customer Service 5 x1
Security 5 x1
Training 5 x1
Marketing 5 x1
2. Company Qualifications 25
Similar previous experience 10 X2
References 5 X1
Unique qualities and capabilities 10 X2
3. Cost 35 o
TOTAL EVALUATION POINTS 100 Points Total

**purchasing will use the following cost formula: The points assigned to each offerors cost proposal will be based on the
lowest proposal price. The offeror with the lowest Proposed Price will receive 100% of the price points. All other offerors will
receive a portion of the total cost points based on what percentage is higher their Proposed Price is than the Lowest Proposed
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Price. An offeror whose Proposed Price is more than double (200%) the Lowest Proposed Price will receive no points. The
formula to compute the points is: Cost Points x (2-Proposed Price/Lowest Proposed Price).

WSCA CELL PHONE MANAGEMENT
SOLICITATION # DG11050
PRICING SHEET

Company Name:|
Date: | "

1. Percent (%) of Cost Recovery Fee |

2. The pricing portion of the scoring will be based on item #1, however,
since some states cannot us a percent discount off of recovery we will
ask you to also provide a fixed rate on time plus materials.

Si.

3. Combination of Hourly Rates and Percentage of Recovery Fee

(This option may/may not apply to your company bid). It represents a
blended rate and we would like detail as to what you have included in

this blended rate.
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Attachment B ~ Reference Form

Solicitation Number DG12001
Wireless Management and Contract Compliance RFP

Please complete the following:

(Full Name of Company Requesting Reference)

(You’re Company Name)

This form is being submitted to your company for completion as a business reference for the company
listed above. This form is to be returned to the State of Utah, Division of Purchasing, via email {o
teutsier@utah.gov or by fax to the attention of Tara Eutsler at 801-538-3832, no later than

, 2011, and must not be returned o the company requesting the reference.

For questions or concemns regarding this form, please contact the State of Utah, Division of Purchasing, at
dgundersen@utah.govy . When contacting the State, please be sure to include the solicitation number
listed at the top of this page.

CONFIDENTIAL INFORMATION WHEN COMPLETED
Company providing reference:
Contact Name and Title/Position:
Contact Telephone Number:
Contact Email Address:

QUESTIONS:

1. In what capacity have you worked with this firm in the past?
COMMENTS:

2, How would you rate this firm’s knowledge and expertise?
{3=Excellent; 2=Satisfactory; 1=Unsatisfactory; 0=Unacceptable)
COMMENTS:

3. How would you rate this firm’s flexibility relative to changes in the project scope and
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timelines?
(3=Excellent; 2=Satisfactory; 1=Unsatisfactory; 0=Unacceptable)
COMMENTS:

4. What is your level of satisfaction with materials produced by this firm?
(3=Excellent; 2=Satisfactory; 1=Unsatisfactory; 0=Unacceptable)
COMMENTS:

5. How would you rate the dynamics/interaction between firm and your staff?
(3=Excellent; 2=Satisfactory; 1=Unsatisfactory; 0=Unacceptable)
COMMENTS:

6. Who were the firm’s principal representatives involved in your project and how would you rate
them individually? Please comment on the skills, knowledge, behavior or other factors on
which you based the rating?

(3=Excellent; 2=Satisfactory; 1=Unsatisfactory; O=Unacceptable)

Principal Representative’'s Name: Rating:
Principal Representative's Name: Rating:
Principal Representative’s Name: Rating:
COMMENTS:

7. How satisfied are you with the manner in which the firm handled confidential, personal, and
sensitive information?
(3=Excellent; 2=Satisfactory; 1=Unsatisfactory; 0=Unacceptable)
COMMENTS:

8. With what aspect(s) of this firm’s services are you most satisfied?
COMMENTS:

9. With which aspect(s) of this firm’s services are you least satisfied?
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COMMENTS:

10. Would you recommend this firm's services to your organization again?
COMMENTS:
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Standard Contract Terms and Conditions
Western States Contracting Alliance
RFP DG12001

PARTICIPANTS: The Western States Contracting Alliance {herein WSCA) is a cooperative group
contracting consortium for state government departments, institutions, agencies and political
subdivisions (e.g., coileges, school districts, counties, cities, etfc.,) for the states of Alaska, Arizona,
California, Colorado, Hawait, Idaho, Minnesota, Montana, Nevada, New Mexico, Oregon, South Dakota,
Utah, Washingten and Wyoming. Other states and their political subdivisions are also eligible to
participate in WSCA contracts. Obligations under this contract are limited fo those Participating States
who have signed a Participating Addendum where contemplated by the solicitation, Financial
obligations of Participating States are limited to the orders placed by the departments or other state
agencies and institutions having available funds. Participating States incur no financial obligations on
behalf of political subdivisions. Unless otherwise specified in the solicitation, the resulting award(s) will
be permissive.

QUALITY ESTIMATES: WSCA does not guarantee to purchase any amount under the contract to be
awarded. Estimated guantities are for the purposes of submitting proposais only and are not to be
construed as a guarantee to purchase any amount.

SPECIFICATIONS: Any deviation from specifications must be clearly indicated by offeror, otherwise, it
will be considered that the proposal is in strict compliance. When BRAND NAMES or manufacturers'
numbers are stated in the specifications they are intended to establish a standard only and are not
restrictive unless the RFP states “No substitute”. Proposals will be considered on other makes, models
or brands having comparable quality, style, workmanship and performance characteristics. Alternate
proposals offering lower quality or inferior performance will not be considered.

ACCEPTANCE OR REJECTION OF PROPOSALS: WSCA reserves the right to accept or reject any
or all proposals or parts of proposals, and to waive informalities therein.

SAMPLES: Generally, when required, samples will be specifically requested in the Request for
Proposals. Samples, when required, are to be furnished free of charge. Except for those samples
destroyed or mutilated in testing, samples will be returned at a offeror's request, transportation collect.

CASH DISCOUNT TERMS: Offeror may quote a cash discount based upon early payment; however,
discounts offered for less than 30 days will not be considered in making the award. The date from
which discount time is calcutated shall be the date a correct invoice is received or receipt of shipment,
whichever is later; except that if testing is performed, the date shall be the date of acceptance of the
merchandise.

TAXES: Proposal prices shall be exclusive of state sales and federal excise taxes. Where the state
government entities are not exempt from sales taxes on sales within their state, the contractor shall add
the sales taxes on the billing invoice as a separate entry.

MODIFICATION OR WITHDRAWAL QF PROPOSALS: Proposals may be modified or withdrawn prior
to the time set for the opening of proposals. After the time set for the opening of proposals no proposal
may be modified or withdrawn, unless done in response to a request for a "Best and Final Offer” from
WSCA.

PATENTS, COPYRIGHTS, ETC.: The Contractor shall release, indemnify and hold the Buyer, its
officers, agents and employees harmiess from liability of any kind or nature, including the Contractor's
use of any copyrighted or uncopyrighted composition, secret process, patented or unpatented invention,
article or appliance furnished or used in the performance of this contract.
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AWARB: WSCA may award muitiple contracts as the result of this solicitation. Awards shall be made to
the respaonsibie offeror(s) whose proposal is determined to be the most advantageous to WSCA, taking
into consideration price and the other evaluation factors set forth in the RFP.

NON-COLLUSION: By signing the proposal the offeror certifies that the proposal submitted, has been
arrived at independently and has been submitted without collusion with, and without any agreement,
understanding or planned common course of action with, any other vendor of materials, supplies,
equipment or services described in the Request for Proposal, designed to limit independent bidding or
competition.

CANCELLATION: Unless otherwise stated in the special terms and conditions, any contract entered
into as a result of this bid may be canceled by either party upon 60 days notice, in writing, prior to the
effective date of the cancellation. Further, any Participating State may cancel its participation upon 30
days written notice, untess otherwise limited or stated in the special terms and conditions of this
solicitation. Cancellation may be in whole or in part. Any cancellation under this provision shall not
effect the rights and obligations attending orders outstanding at the time of cancellation, including any
right of and Purchasing Entity to indemnification by the Contractor, rights of payment for goods/services
delivered and accepted, and rights attending any warranty or default in performance in association with
any order. Cancellation of the contract due to Contractor default may be immediate.

DEFAULT AND REMEDIES: Any of the following events shall constitute cause for WSCA fo declare
Contractor in default of the contract: 1. Nonperformance of contractual requirements; 2. A material
breach of any term or condition of this contract WSCA shall issue a written notice of default providing a
period in which Contractor shall have an opportunity to cure. Time allowed for cure shall not diminish or
eliminate Contractor's liability for liquidated or other damages. If the default remains, after Contractor
has been provided the opportunity to cure, WSCA may do one or more of the following: 1. Exercise any
remedy provided by law; 2. Terminate this contract and any related contracts or portions thereof; 3.
impose liquidated damages; 4. Suspend contractor from receiving future proposal solicitations.

LAWS AND REGULATIONS: Any and all supplies, services and equipment offered and furnished shall
comply fully with all applicable Federal and State laws and regulations.

CONFLICT OF TERMS: In the event of any conflict between these standard terms and conditions and
any special terms and conditions which follow; the special terms and conditions shall govern.

REPORTS: The contractor shall submit quarterly reports to the WSCA Contract Administrator showing
the quantities and dollar volume of purchases by each agency.

HOLD HARMLESS: The contractor shall release, protect, indemnify and hold WSCA and the respective
states and their officers, agencies, employees, harmless from and against any damage, cost or liability,
including reasonable attorney's fees for any or all injuries to persons, property or claims for money
damages arising from acts or emissions of the contractor, his employees or subcontractors or
volunteers.

ORDER NUMBERS: Contract arder and purchase order numbers shall be clearly shown on all
acknowledgments, shipping labels, packing slips, invoices, and on all correspondence.

GOVERNING LAW: This procurement and the resuiting agreement shall be governed by and
construed in accordance with the laws of the state sponsoring and administering the procurement. The
construction and effect of any Participating Addendum or order against the contract(s) shall be
governed by and construed in accordance with the laws of the Participating Entity's State. Venue for
any claim, dispute or action concerning an order placed against the contract(s) or the effect of an
Participating Addendum shall be in the Purchasing Entity's State.

DELIVERY: The prices offered shall be the delivered price to any Participating State agency or political
subdivision. All deliveries shall be F.0.B. destination with all transportation and handling charges paid
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by the contractor. Responsibility and liability for loss or damage shalt remain the Contractor until final
inspection and acceptance when responsibility shall pass o the Buyer except as to latent defects, fraud
and Contractor's warranty obligations. The minimum shipment amount will be found in the special terms
and conditions. Any order for less than the specified amount is to be shipped with the freight prepaid
and added as a separate item on the invoice. Any portion of an order to be shipped without
transportation charges that is back ordered shall be shipped without charge.

WARRANTY: As used herein “Buyer” refers to any Participating State agency or political subdivision.
The contractor acknowledges that the Uniform Commercial Code applies to this contract. In general,
the contractor warrants that: (a) the product will do what the salesperson said it would do, (b) the
product will live up to all specific claims that the manufacturer makes in their advertisements, (c) the
product will be suitable for the ordinary purposes for which such product is used, (d) the product will be
suitable for any special purposes that the Buyer has relied on the contractor's skill or judgment to
consider.

AMENDMENTS: The terms of this contract shall nct be waived, altered, modified, supplemented or
amended in any manner whatsoever without prior written approval of the WSCA Contract Administrator.

ASSIGNMENT/SUBCONTRACT: Contractor shall not assign, sell, transfer, subcontract or subiet rights,
or delegate responsibilities under this contract, in whole or in part, without the prior written approval of
the WSCA Contract Administrator.

NONDISCRIMINATION: The offeror agrees to abide by the provisions of Title VI and Title VIi of the Civil
Rights Act of 1964 {42 USC 2000e), which prohibit discrimination against any employee or applicant for
employment, or any applicant or recipient of services, on the basis of race, religion, color, or national
origin; and further agrees to abide by Executive Order No. 11246, as amended, which prohibits
discrimination on basis of sex; 45 CFR 90 which prohibits discrimination on the basis of age, and
Section 504 of the Rehabilitation Act of 1973, or the Americans with Disabilities Act of 1880 which
prohibits discrimination on the basis of disabilities. The offeror further agrees to furnish information and
reports to requesting State(s), upon request, for the purpose of determining compliance with these
statutes. Offeror agrees to comply with each individual state's certification requirements, if any, as
stated in the special terms and conditions. This contract may be canceled if the offeror fails to comply
with the provisions of these laws and regulations. The offeror must include this provision in very
subcontract relating to purchases by the States to insure that subcontractors and vendors are bound by
this provision,

SEVERABILITY: If any provision of this contract is declared by a court to be illegal or in conflict with any
law, the validity of the remaining terms and provisions shall not be affected; and the rights and
obligations of the parties shall be construed and enforced as if the contract did not contain the particular
provision held o be invalid.

INSPECTIONS: Goods furnished under this contract shall be subject to inspection and test by the Buyer
at times and places determined by the Buyer. If the Buyer finds goods furnished to be incomplete or in
compliance with proposal specifications, the Buyer may reject the goods and require Contractor to either
correct them without charge or deliver them at a reduced price, which is equitable under the
circumstances. If Contractor is unable or refuses to correct such goods within a time deemed
reasonable by the Buyer, the Buyer may cancel the order in whole or in part. Nothing in this paragraph
shall adversely affect the Buyer's rights including the rights and remedies associated with revocation of
acceptance under the Uniform Commercial Code.

PAYMENT: Payment for compietion of an contract is normally made within 30 days following the date
the entire order id delivered or the date a correct invoice is received, whichever is later. After 45 days
the Contractor may assess overdue account charges up to a maximum rate of one percent per month
on the outstanding balance. Payments will be remitted by mail. Payments may be made via a State or
political subdivision "Purchasing Card”.
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FORCE MAJEURE: Neither party to this contract shalt be held responsible for delay or default caused
by fire, riot, acts of God and/or war which is beyond that party’s reasonable control. WSCA may
terminate this contract after determining such delay or default will reasonably prevent successful
performance of the contract.

HAZARDQUS CHEMICAL INFORMATION: The contractor will provide one set of the appropriate
material safety data sheet(s) and container label(s) upon delivery of a hazardous material to the user
agency. All safety data sheets and labels will be in accordance with each participating state’s
requirements.

FIRM PRICE: Unless otherwise stated in the special terms and conditions, for the purpose of award,
offers made in accordance with this solicitation must be good and firm for a period of ninety (20) days
from the date of proposal opening. Prices must remain firm for the full term of the contract.

EXTENSION OF PRICES: in the case of error in the extension of prices in the proposal, the unit prices
will govern.

PROPOSAL PREPARATION COSTS: WSCA is not liable for any costs incurred by the offeror in
proposal preparation.

CONFLICT OF INTEREST: The contractor certifies that it has not offered or given any gift or
compensation prohibited by the state laws of any WSCA participants to any officer or employee of
WSCA or participating sates to secure favorable treatment with respect to being awarded this contract,

INDEPENDENT CONTRACTOR: The contractor shall be an independent contractor, and as such shall
have no authorization, express or implied to bind WSCA or the respective states to any agreements,
settlements, liability or understanding whatsoever, and agrees not to perform any acts as agent for
WSCA or the states, except as expressly set forth herein.

POLITICAL SUBDIVISION PARTICIPATION: Participation under this cantract by political subdivisions
(i.e., colleges, school districts, counties, cites, etc.,) of the Participating States shall be voluntarily
determined by the political subdivision. The contractor agrees to supply the political subdivisions based
upon the same terms, conditions and prices.

DEBARMENT: The contractor certifies that neither it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this
transaction {contract) by any governmental department or agency. [f the contractor cannot certify this
statement, attach a written explanation for review by WSCA.

RECORDS ADMINISTRATION: The contractor will maintain, or supervise the maintenance of all
records necessary to property account for the payments made to the contractor for costs authorized by
this contract. These records will be retained by the contractor for at least four years after the contract
terminates, or until alt audits initiated within the four years have been completed, whichever is later,

AUDIT OF RECORDS: The contractor agrees to allow WSCA, State and Federal auditors, and state
agency staff access to all the records to this contract, for audit and inspection, and monitoring of
services. Such access will be during normal business hours, or by appointment.

ENTITY PARTICIPATION: Use of specific WSCA cooperative contracts by state agencies, political
subdivisions and other entities {including cooperatives) authorized by 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 respective State Chief
Pracurement Official.
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INTENT TO PARTICIPATE
Cooperative Contract(s) for Wireless Management and Contract Compliance Services

PURPOSE:

The purpose of this Agreement is to provide the members of the Western States
Contracting Alliance (WSCA) and other interested NASPO states with the opportunity to
participate in multi-state cooperative contract(s) for Wireless Management and Contract

Compliance Services.

SCOPE OF THE CONTRACT(S)

The State of Utah is authorized by agreement of the participants to act as the procurement
officer in developing multi-state cooperative contract(s) for Wireless Management and
Contract Compliance Services. The resulting contracts will be permissive contracts.

Administrative Fee
WSCA will not levy an administrative fee on these contract awards. Individual states

may optionally add their administrative fee (if any) when the state executes its
Participating Addendum.

TERM OF THE CONTRACT
The initial contract will be established for three (3) years from date of award, with annual
renewal contract extension options for a total potential contract of five (5) years.

SOLICITATION AND CONTRACT DEVELOPMENT/ADDITIONAL

INFORMATION
The solicitation and contract development shall be accomplished in compliance with the

WSCA and NASPO Agreement of Understanding, incorporated herein by reference.

Solicitation Publication Period
Bidders/offerors will be given over 21 days after publication to submit proposals.

Solicitation Type and Evaluation Criteria
This RFP will be issued and evaluated in concert with the procurement laws and rules of

the State of Utah by a sourcing team composed of members from several states.

Award(s): The solicitation will permit multiple awards.

Page 1
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Additional Requested Information
State Specific Terms and Conditions: If the participating state wishes to include any State

specific terms and conditions with the release of this RFP, please attach those with this
Intent to Participate,

SIGNATURE

State of &;‘g oNa

Busan ayer, Procurement lanager

Printed Name and Title
WﬂL ﬁﬂﬂ%
Signature /
4-2/-1/
Date

Please scan and email the signed “Intent to Participate” document by:
Wednesday, September 21, 2011 to:

Douglas Richins
WSCA Cooperative Development Director

DRichins@AMRms.com
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UNIFORM TERMS AND CONDITIONS

Version 8

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 Finai Offers;
and any Solicitation Amendmenis 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, “Confractor” means any person who has a Contract with the State.

1.5. “Days” means calendar days uniess otherwise specifisd.

1.6. “Fxhibif” means any item labeled as an Exhibit in the Solicitation or placed in the Exhibits
saction 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 does not include land, a permanent interest in land or real property
or leasing space.

1.9. ‘Procurement Officer” means the person, or his or her dasignes, 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.

1.11.  “Subconfract’ means any Conlract, express or implied, between the Confractor and
another party or between a subcontractor and another party delegating or assigning, in
whale or in part, the making or furnishing of any material or any service required for the
performance of the Contract.

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

1.13.  “State Fiscal Year’ means the period beginning with Jduly 1 and ending June 30,

2. Contract Interprefation
2.1. Arizona Law. The Arizona law applies to this Contract including, where applicable, the

Uniform Terms and Cenditions

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

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

2.3.1. Special Terms and Conditions;

2.3.2. Uniform Terms and Conditions;

2.3.3. Siatement 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 employes or ageni of the other
party to the Contract.

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

2.8. No Parote Evidence. This Confract is intended by the parties as a final and complete
expression of thelr 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 fallure to insist on sfrict 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 A.R.S. § 35-214 and § 35-215, the Contractor shall retain and shall
contractually require each subcontracter to retain all data and other “records” relating to
the acquisition and performance of the Contract for a petiod of five years after the
completion of the Contract. Al records shall be subject to inspection and audit by the
State at reasonable times. Upon request, the Contractor shall produce a legibfe copy of
any or all such records. '

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

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

Uniform Terms and Condifions

facilities, subcontractor facilities and the Contractor's processes or services, at
reasonable times for inspection of the faciliies or materlals covered under this Contract.
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3.5,

3.6

3.7.

3.8.

3.9

3.10

3.1

Uniform Terms and Conditions
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The State shall also have the right to test, at its own cost, the materials to he supplied
under this Contract. Neither inspection of the Contractor’s facilities nor materials testing
shail constitute final acceptance of the materials or services. if the State determines non-
compliance of the materials, the Contractor shal 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 subritted by the Contractor
unfess otherwise stated in the Contract. Notices to the State requiired 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
Pracurement Officer and an authorized Contractor representative may change their
respective person o whom notice shall be given by written notice fo 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 Cantract without
the prior written approval of the Procurement Officer.

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

Ownership of Intellectual Property. Any and all inteliectual property, including but not
limited to copyright, invention, rademark, trade name, service mark, and/or trade secrets

created or conceived pursuant to or as a result of this contract and any related
subcentract ("Inteliectual Property”), shall be work made for hire and the State shalt be
considered the creator of such intelleciual Property. The agency, department, division,
board or commission of the State of Arlzona requesling the issuance of this contract shall
own {for and on behalf of the State) the entire right, title and interest o the Intellectual
Property throughout the world. Contracter 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 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 entily other than the State. The Intellectual Property shall not be disclosed
by contractor or its subcontractor(s) to any entity not the State withouf the express written
authorization of the agency, department, division, board or commission of the State of
Arizona requesting the issuance of this contract.

Federal Immigration and Nationality Act. The contractor shalt 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 contraclor shall flow down this
requirement to all subcontractors utilized during the term of the contract, The Stafe shall
retain the right {o perform random audits of contractor and subcontractor records or to
inspect papers of any employee thereof {o ensure compliance. Should the State
determine that the contractor and/or any subcontractors be found noncomphiant, the State
may pursue all remedies allowed hy law, including, but not imited 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 reguiations relating to employees and

warrants its compliance with Secfion A.R.S. § 23-214, Subsection A.

Scrutinized Businesses. In accordance with A.R.S. § 35-391 and A.R.S. § 35-383,
Contractor certifies that the Contractor does not have scrutinized business operations in
Sudan or {ran.
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3.12  Qffshore Performance of Work Prohibited.
Any services that are described in the specifications or scope of work that directly serve
the State of Arizona or ifs clients and involve access to secure or sensitive data or
personal client data shall be performed within the defined teritories 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
subconfractors 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 Contractor shall submit a
complete and accurate invoice for payment from the State within thirty (30) days.

4.2, Delivery. Unless stated otherwise in the Contract, all prices shall be F.0.B. Destination
and shall include afl freight detivery and unioading at the destination.

4.3. Applicable Taxes.

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

4.3.2. Siate 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 o
collect such taxes from the buyer does nof relieve the seller from its obligation to

remit taxes.

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

4.3.4. IRS W8 Form. Inorder to receive payment the Contractor shall have a current
LR.S. W8 Form on file with the State of Asizona, unless not required by law.

4.4, Availabilily of Funds for the Next State fiscal year. Funds may nof 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 avaifable for performance of this Contract,

4.5, Availability of Funds for the current State fiscal year. Should the State Legisiature 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:

45,1, Accept a decrease in price offered by the contractor;
4.6,2, 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 Cantract Amendment
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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 Amendmenits shall be void and without
effect, and the Contractor shall not be entitled to any claim undsr this Contract based on
those changes.

Subcontracts. The Contractor shall not enter into any Subcontract under this Contract for
the performance of this confract withcut the advance written approval of the Procurement

Officer. The Contractor shall clearly list any proposed subcontractors and the
subcontractor's proposed responsibilities. The Subconfract shall incorporate by reference

the terms and conditions of this Contract.

Assignment and Delegaiion. The Confractor shall not assign any right nor delegate any
duly under this Contract without the prior wrilten approval of the Procurement Officer. The
State shall not unreasonably withhold approval,

6. Risk and Liability

6.1.

6.2.

8.3.

6.4.

Uniform Tarms and Conditions

Risk of Loss: The Contractor shall bear all loss of conforming material covered under this
Contract until received by authorized personnel at the tocation designated in the purchase
order or Confract. Mere receipt does not constitute final acceptance. The risk of toss for
nonconforming materiais shali remain with the Contractor regardless of receipt,

Indemnification

6.2.1. Contractor/Vendor Indemnification (Not Public Agency) The parties fo this

contract agree that the State of Arizong, its departments, agencies, boards and
commissions shall be indemnified and held harmless by the coniractor for the
vicarious fiability 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 confract is responsible for its own negligence.

6.2.2.  Public Agency Language Only Each party (as 'indemnitor'} agrees to indemnify,
defend, and hold harmiess the other party (as indemnitee') from and against any
and all claims, losses, liability, costs, or expenses (including reasonable
atiorney's fees) (hereinafter collectively referred fo as "ciaims') arising out of
bodily injury of any person (including death) or property damage but only {o the
extent that such claims which result in vicarious/derivative liability to the
indemnitee, are caused by the act, omission, negligence, misconduet, 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 against any liability, including costs and expenses, for infringement of any
patent, trademark or copyright arising out of Contract performance or use by the State of
materials furnished or work performed under this Contract. The State shail reasonably
notify the Contractor of any claim for which it may be liable under this paragraph. 1f the
contractor is insured pursuant to AR.S. § 41-621 and § 35-154, this section shall not

apply.

Force Majeure.

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

6.4.2. Force Majeure shall nof include the following acourrences:

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.

8.4.3, ifeither parly is delayed at any time in the progress of the work by farce majeure,
the delayed party shall natify the other party in writing of such delay, as soon as is
praclicable and no later than the following working day, of the commencement
thereof and shall specify the causes of such delay in such notice, Such notice
shall be delivered or mailed certified-return receipt and shall make a specific
reference to this article, thereby invoking its provisions. The delayed party shall
cause such delay to cease as soon as practicable and shall notify the other party
in writing when it has done so. The fime 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 defayad party from performing in accordance with this

Condract.

§.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 to the extent that such delay or failure is caused by force majeure.

8.5. Third Party Antitrust Viotations. The Contractor assigns fo the State any claim for
overcharges resuiting fromt antitrust violations to the extent that those violations concern
materials or services supplied by third parties to the Contractor, toward fulfilment of this

Contract,
7. Warranties
7.1. Liens. The Contractor warrants that the materials supplied under this Contract are free of

liens and shall remain free of liens.

7.2. Quality. Uniess 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 @ach unit and among afl units;

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

7.2.5. Conform to the written promises or affirnations of fact made by the Contractor.
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7.4.

7.5.

7.6.

8. State's

8.1.

8.2.

8.3.

8.4.
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Fitness. The Cortractor warrants that any material supplied to the State shall fully
conform to all requirements of the Contract and ail representations of the Contractor, and
shall be fit for all purposes and uses required by the Contract.

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

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

Survival of Rights and Obligations after Contract Expiration or Termination.

7.6.1. Confractor's Representations and Warranties. All representations and warranties

made by the Contractor under this Contract shali survive the expiration or
termination hereof. In addition, the parties herelo acknowledge that pursuant to
AR.8. §12-510, except as provided in A.R.S. § 12-520, the State is not subject
to or barred by any limitations of actions prescribed in A.R.S., Title 12, Chapter 5.

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

Contractual Remedies

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

Stop Work Order.

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

stoppage.

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

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

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

available to it.

Right of Offset. The State shall be entitled to offset against any sums due the Contractor,
any expenses or costs incurred by the State, or damages assessed by the Slate
concerning the Contractor's non-conforming performance or failure to perform the
Contract, including expenses, costs and damages described in the Uniform Terms and

Conditions.

9. Contract Termination

9.1.

9.2,

9.3.

9.4.

9.5,

Uniform Terms and Conditions

Cancellation for Confligt of Interest. Pursuant to AR.S. § 38-511, the State may cancel

this Contract within three (3) years after Contract execution without penalty cr 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 emplayee of or a consultant to any other
party to this Contract with respect to the subject matter of the Contract. The cancellation
shall be effective when the Contractor receives written notice of the cancellation unless
the notice specifies a lafer time. if the Contractor is a political subdivision of the State, it
may also cancel this Contract as provided in AR.G. § 38-511.

Graluitios. The State may, by written notice, terminate this Gontract, in whele 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 purposs of influencing the outcome of the procurement or securing the Contract, an
amendment to the Contract, or favorable treatment concerning the Conlract, including the
making of any determination or decisien about contract performance. The State, in
addition to any other rights or remedies, shall be entitled to recover exemplary damages
in the amount of three times the value of the Gratuity offered by the Contractor.

Suspension or Debarment. The State may, by written notice to the Contractor,
immadiately terminate this Confract if the State deterimines that the Contractor has been
debarred, suspanded or otharwise 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,

Termination for Convenience. The State reserves the right to terminate the Contract, in
whole or in part at any time when in the hest interest of the State, without penaily or
recourse. Upon receipt of the written nofice, the Contractor shall stop all work, as directed
in the notice, notify all subcontractors of the effeclive date of the termination and minimize
all further costs to the State. In the event of termination under this paragraph, af!
documents, data and reports prepared by the Contractor under the Contract shall become
the property of and be deliverad to the State upon demand. The Contractor shall be
entitled to receive just and equitable compensation for work in progress, work completed
and materials accepted before the effective date of the termination. The cost principles
and procedures provided in A.A.C. R2-7-707 shall apply.

Terminafion for Default.

9.5.1. In addition to the rights reserved in the contract, the State may terminate the
Contract in whole or in part due fo 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 te 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. -

Page 8of 9

Updated: March 7, 2011

Sep 27, 2011 9:32:13 AM MDT

Bid HG12001

p. 41




State of Utah Bid DG12001

8.5.2.  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 deliverad fo the State on demand.

9.5.3. The State may, upon termination of this Contract, procure, on terms and in the
manner that if 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 Siate in procuring materials or services in substifution for those
due from the Contractor.

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

10. Contract Claims

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

11. Arbitration

The parties {o this Contract agree to resolve all disputes arising out of or relating to this contract
through arbitration, after exhausting applicable administrative review, to the extent required by
A.R.S. § 12-1518, except as may be required by other applicabie statutes (Tifle 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 15" Avenue, Suite 201, Phoenix, Arizana,

85007.

Uniform Terms and Conditions Page G of 8

Updated: March 7, 2011

Sep 27, 2011 9:32:13 AM MDT p. 42




State of Utah
GSPD-40HT

Bid DG12001
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GENERAL PROVISIONS — INFORMATION TECHNOLOGY

1.  DEFINITIONS: Unless otherwise specified in the Statement of
Work the following terms shall be given the meaning shown,
unless context requires otherwise.

a) "Acceptance Tests" means those tests performed during
the Performance Period which are intended {o determine
compliance of Equipment and Software with the
specifications and all other Attachments incorporated herain
by reference and to determine the reliability of the
Equipment.

b) “Application Program" means a computer program which
is intended to be executed for the purpose of performing
useful work for the user of the information being processed.
Application programs are developed or otherwise acquired
by the user of the Hardware/Software system, but they may
ba supplied by the Contractor.

¢} “Attachment” means a mechanical, electrical, or electronic
interconnaction to tha Contractor-supplied Machine or
System of Equipment, manufactured by other than the
onginal Equipment manufacturer, that is not connected by
the Contractor.

d) *“Business entity” means any individual, business,
partnership, joint venture, corporation, S-corporation, timited
liability corporation, limited liabitity parinership, sole
proprietership, joint stock company, consortium, or other
private legal entity recognized by statute.

e) “Buyer” means the State's authorized contracting official.

fy  “Commercial Software” means Software developed or
regularly used that: (i) has been sold, leased, or licensed 1o
the general public; (i) has been offered for sale, lease, or
license to the general public; (i} has not been offered, sold,
leased, or licensed to the public but will be available for
commercial sale, lease, or license in time to satisfy the
delivery requirements of this Contract; or (iv) satisfies a
criterion expressed in (i), (ii), or {iii) above and would require
only minor modifications to meet the requirements of this
Contract.

g)  “Contract” means this Contract or agreement (including any
purchase order), by whatever name known or in whatever
format used.

ny  “Custom Software” means Software that does not meet
the definition of Commaercial Softwars.

) “Contractor” means the Business Entity with whom the
State enters into this Contract. Contractor shalt be
synonymous with “supplier”, “vendor” or other similar term.

) “Data Processing Subsystem” means a complement of
Contractor-fumished  individual Machines, including the
nacessary controlling elements (or the functional equivatent)
and Operating Software, if any, which are acquired to
operate as an integrated group, and which are
interconnacted entirely by Contractor-supplied power and/or
signal cables; e.g., direct access controller and drives, a
cluster of terminals with their controller, etc.

kY “Data Processing System (System)" means the total
complement of Contractor-fumished Machines, including one
or more central pracessors (or instruction processaors) and
Operating Software, which are acquired 10 operate as an
integrated group.

)  “Deliverables” means Goods, Software, Information
Technology, telecommunications technology, and other
items (e.g. reports) to be detivered pursuant to this Contract,
including any such items furnished incident to the provision
of services.

m} “Designated CPU(s)" means for each product, if applicable,
the central processing unit of the computers or the sarver
unit, including any associated peripheral units. If no spacific
“Designated CPU(s)" are specified on the Contract, the term
shall mean any and all CPUs located at the site specified
therein.

n) “Decumentation” means nonproprietary manuals and other
printed materials necessary or useful to the Stale in ils use
or maintenance of the Equipment or Software provided
hereundsr. Manuals and other printed materials customized
for the State hereunder constitute Documentation only to the

Sep 27, 2011 9:32:13 AM MDT

a}

v)

¥)

z)

aa)

bb)

cc)

extent that such materials are described in or required by the
Statement of Work.

“Equipment”is an all-inclusive term which refers either to
individual Machines or to a complele Data Processing
System or subsystem, including its Hardware and Operating
Software {if any).

"Equipment Faliure" is a malfunction in the Equipment,
excluding all external factors, which pravents the
accomplishment of the Equipment's intended function{s). If
misrocode or Opsrating Software residing in the Equipment
is necessary for the proper operation of the Equipment, a
failure of such microcode or Operating Software which
prevents the accomplishment of the Equipment’s intended
functions shall be deemed fo be an Equipment Faiture.
"Facllity Readiness Date” means the date specified in the
Staterment of Work by which the State must have the site
prepared and available for Equipment delivery and
installation.

“Goods” means all types of tangible personal property,
including but not limited to materals, supplies, and
Equipment (including computer and telecommunications
Equipment).

“Hardware" usually refers to computer Equipment and is
contrasted with Software. See aiso Equipment.
“Installation Date" means the date specified in the
Statement of Work by which the Contractor must have the
ordered Equipment ready (certified) for use by the State,
“Information Technology" inctudes, but is not limited to, all
electronic technology systems and services, automated
information  handling, System design and analysis,
conversion of data, computer programming, information
storage and retrieval, telecommunications which include
volce, video, and data communications, requisite System
contrals, simulation, electronic commerce, and all retated
interactions hetween people and Machings,

“Machine” means an individual unit of a Data Progessing
System or subsystem, separately identified by a type and/or
maodel numbar, comprised of but not limited to mechanical,
electro-mechanical, and eleclronic parts, microcode, and
special features installed thereon and including any

necassary Software, e.g., central processing unit, memory

module, tape unit, card reader, atc.

"Machine Alteration" means any change to a Contractor-
supplied Machine which Is not made by the Gontractor, and
which results in the Machine deviating from its physical,
mechanical, electrical, or electronic (including microcode)
design, whether or not additional devices or parts are
employed in making such change.

“Maintenance Diagnostic Routines" means the diagnostic
programs customarily used by the Contractor to test
Equipment for proper {unctioning and refiability.
“Manufacturing Materlals” means parts, tools, dies, figs,
fixtures, plans, drawings, and information produced or
acquired, or rights acquired, specifically to fulfill obligations
set forth harein.

"Mean Time Between Failure (MTBF)" means the average
expected or observed time between consecutive failures in a
Systern or component.

"Mean Time to Repair (MTTR)" means the average
expected or observed time required to repair a System or
component and return it to normal operation.

“Oparating Software" means those routines, whether or not
identified as Program Products, that reside in the Equipment
and are required for the Equipment to perform its intended
function(s), and which interface the operator, cther
Contractor-supplied programs, and user programs to the
Equipment.

"Qperational Use Time"™ means for performance
measurement purposes, that time during which Equipment is
in actual operation by the State. For maintenance
Cperationat Use Time purposes, that time during which
Equipment is in actual operation and is not synonymous with
power on time.
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dd) “Performance Testing Period" means a period of time
during which the State, by appropriata tests and production
runs, evaluates the performance of newly installed
Equipment and Software prior {o its acceptanca by the State.

ee) “"Period of Maintenance Coverage" means the period of
time, as selected hy the State, during which maintenance
services are provided hy the Contractor far a fixed monthly
charge, as opposed to an howrly charge for services
rendsred. The Period of Maintenance Coverage consists of
the Principal Period of Maintenance and any additional hours
of covarage per day, and/or increased coverage for
weekends and holidays.

ff} “"Preventive Maintenance” means that maintenance,
performad on a scheduled basis by the Contractor, which is
dasigned to keep the Equipment in proper operating
candition.

gg) “"Principal Period of Maintenance" means any nine
cansecutive hours per day {usually between the hours of
7:00 am. and 6:00 p.m.) as selectad hy the State, including
an official meal period not to exceed one hour, Monday
through Friday, excluding holidays observed at the
installation.

hh) "Programming Alds" means Contractor-supplied programs
and routines executable on the Contractor's Equipmant
which assisls a programmer in the development of
applications  including  language  processors,  sorts,
cormmunications modules, data base management systems,
and wutility routines, {tape-to-disk routines, disk-to-print
routines, elc.).

iy “Program Product" means programs, routines, subroutines,
and related items which are proprietary to the Contractor and
which are licensed to the State for its use, usually on the
basis of separately stated charges and appropriate
contractual provisions.

jit "Remedial Maintenance” means that maintenance
performed by the Contractor which results from Equipment
(including Operating Software) failure, and which is
performed as required, i.e., on an unscheduled basis.

kk) “Site License" means for each product, the term “Site
License” shall mean the license estahlished upon acquisition
of the applicable number of copies of such product and
payment of the applicable license fees as set forth in the
Statement of Work.

lty “"Software" means an all-inclusive term which refers to any
computer programs, routines, or subroutines supplied by the
Contractor, including Operating Software, Programming
Aids, Application Programs, and Program Products.

mm) “Software Failure"means a malfunction in tha Contractor-
supplied Software, other than Operating Software, which
prevents the accomplishment of work, even though the
Equipment (including its Operating Software) may still be
capable of operating properly. For Cperating Software
failure, see definition of Equipment Failure.

nn) “State” means the government of the State of Califomia, its
amployees and authorized representatives, including without
limitation any department, agency, or other unit of the
govermnment of the State of California.

oo) “System" means the complete collection of Hardware,
Software and services as described in this Contract,
integrated and functioning together, and performing in
aceordance with this Contract,

rp} *“U.S. Intellectual Property Rights” means intellectual
property rights enforceable in the United Sfates of America,
including without limitation rights in trade secrets, copyrights,
and U.S. patents.

CONTRACT FORMATION:

a) If this Contract results from a sealed bid offered in response
to a solicitalion conducted pursuant to Chapters 2
{commencing with Section 10280}, 3 {commencing with
Section 12100}, and 3.6 (commencing with Section 12125)
of Part 2 of Division 2 of the Fublic Contract Code (PCC),
then Contractor's bid is a firm offer to the State which is
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accepied by the issuance of this Contract and no further
aclion is required by either party.

b) i this Coniract resulls from a solicitation other than
described in paragraph a), above, Contractor's quotation or
proposal is deemed a firm offer and this Contract document
is the State's acceptance of that offer,

¢) If this Contract resulted from a joint bid, it shall be deemed
one indivisible Contract. Each such joint Contractor will be
jointly and severally liable for the performance of the entire
Contract. The State assumes no respensibility or obligation
for the division of orders or purchases among joint
Contractors.

COMPLETE INTEGRATION: This Contract, including any
documents incorporated herein by express reference, is intended
to be a complete integration and there are no prior or
contemporaneous different or additional agreements pertaining to
the subject maiter of the Contract.

SEVERABILITY: The Contractor and the State agree that if any
provision of this Contract is found to be iliegal or unenforceable,
such erm or provision shali be deemed siricken and the
remainder of the Contract shall remain in full force and effect.
Either party having knowledge of such term or provision shall
promptly inform the other of the presumed non-applicability of
such provision.

INDEPENDENT CONTRACTQR: Contractor and the agents and
employeas of Coniractor, in the performance of this Coniract,
shall act in an independent capacity and not as officers or
employees or agents of the State,

APPLICABLE LAW: This Contract shall ke governed by and
shall be interpreted in accordance with the laws of the State of
California; venue of any action brought with regard to this
Contract shall be in Sacramento County, Sacramento, California.
The United Nations Convention on Contracis for the International
Sale of Goods shall not apply to this Contract.

COMPLIANCE WITH STATUTES AND REGULATIONS:

a) Contractor warrants and certifies that in the performance of
this Contract, it will comply with all applicable statutes, niles,
regulations and orders of the United States and the State of
Califormia and agrees to indemnify the State against any
loss, cost, damage or liability by reason of the Contractor’s
viatation of this provision.

b} The State will notify Contractor of any such claim in writing
and tender the defense thereof within a reasonable time; and

c} Contractor will have sole control of the defense of any action
an such ctaim and all negotiations for its settlement or
compromise; provided that (i) when substantiat principles of
government or public law are involved, when litigation might
create pracadent affecting future State operations or liability,
or when involvement of the State Is otherwise mandated by
taw, the State may participate in such action at its own
axpense with respeact to attomeys' fees and costs {but not
liability); (ii) the State will have the right to approve or
disapprove any setflement or compromise, which approval
will not unreasonably be withheld or delayed; and (i) the
State will reasonably cooperate in the dsefanse and In any
related settliement nagotiations.

d) If this Contract is in excess of $500,000, it is subject to the
requirements of the Word Trade Organization (WTO)
Govemment Procurement Agreement (GPA).

e} To the extent that this contract falls within the scope of
Government Code Section 11135, Contractor hereby agrees
to respond to and resoive any complaint brought to its
attention, regarding accessibility of its products or services.

CONTRACTOR'S POWER AND AUTHORITY: The Contractor
warrants that it has full power and authority to grant the rights
herein granted and will hold the State harmless from and against
any loss, cost, liability, and expense (inciuding reasonable
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attorney fees) arising out of any breach of this warranly. Further,

Contractor avers that it will nof enter into any arrangement with

any third parly which might abridge any rights of the State under

this Contract.

a) The State will notify Contractor of any such claim in writing
and tender the defense tharaof within a reasonable time; and

b) Contractor will have sole control of the defense of any action
on such claim and all negotiations for its settlement or
compromise; provided that (i) when substantial principles of
government or public law are involved, when litigation might
create precedent affecting future State operations or liability,
ar when involvement of the State is otherwise mandated by
law, the State may participate in such action at its own
expense with respect fo attormeys’ fees and costs (but not
{iahitity), {if) the State will have the right to approve or
disapprove any settlement or campromise, which approval
will not unreascnably be withheld or delayed; and (i) the
State will reasonably cooperate in the defense and in any
related seftlement negotiations.

ASSIGNMENT: This Contract shall not be assignable by the
Contractor in whole or in part without the written consent of the
State.  For the purpose of this paragraph, State will not
unreasonably prohibit Contractor from freely assigning its right to
payment, provided ihat Contractor remains responsible for its
obfigations hereunder.

WAIVER OF RIGHTS: Any action or inaction by the State or the
failure of the State on any occasion, to enforce any right or
provision of the Contract, shall not be construed to be a waiver by
the State of its rights hereunder and shall not preveni the State
from enforcing such provision or right on any fufure occasion.
The rights and remedies of the State herein are cumulative and
are in addition to any other rights or remedies that the State may
have at law or in equity.

ORDER OF PRECEDENCE: In the event of any inconsistency

between the articles, attachments, specifications or provisions

which constitute this Coniract, the following order of precedence
shall apply:

a) these General Provisions — Information Technology {In the
instances provided herein where the paragraph begins:
“Unless otherwise specified in the Statement of Work”
provisions specified in the Statement of Work repiacing
these pargaraphs shall take precedence over the paragraph
referenced in these General Provisions) ;

by confract form, i.e., Purchase Order STD 65, Standard
Agreement STD 213, etc., and any amendments thereto;

¢) information technology special provisions;

d) statement of work, inctuding any specifications incorporated
by reference herein; and

e) all other attachments incorporated in the contract by
reference.

PACKING AND SHIPMENT:

a) Al Goods are to be packed in suitable containers for
protection in shipment and storage, and in accordance with
applicable specifications. Each confainer of a multiple
container shipment shall be identified to:

)  show the number of the container and the total number
of containers in the shipment; and

iy the number of the container in which the packing sheet
has been enclosed.

b) Al shipments by Contractor or its subcontractors must
include packing sheets identifying: the State's Contract
number; item number; quantity and unit of measure; part
number and description of the Goods shipped; and
appropsiate evidence of inspection, if required. Gooeds for
different Contracts shall be listed on separale packing
sheets.

¢} Shipments must be made as specified in this Contract, as it
may he amended, or otherwise directed in writing by the

Sep 27, 2011 9:32:13 AM MDT

13.

14.

15,

16.

State’s Transportation Management Unit  within the
Bepartment of General Services, Procurement Divisiorn.

TRANSPORTATION COSTS AND OTHER FEES OR

EXPENSES: No charge for delivery, drayage, express, parcel

posi, packing, cartage, insurance, license fees, permits, cost of

honds, or for any other purpose will be paid by the State unless
expressly included and itemized in the Contract,

a) Contractor must strictly follow Confract requirements
regarding Free on Beard (F.0.B.}, freight terms and routing
instructions. The State may permit use of an alternate
carrier at no additionat cost to the State with advance written
authorization of the Buyer.

h) If "prepay and add” is selected, supporting freight bills are
required when over $30, unless an exact freight charge is
approved by the Transportation Managament Unit within the
Department of General Services Procurement Division and a
waiver is granted.

c) On "F.0.B. Shipping Point" transactions, should any
shipments under the Contract be received by the State in a
damaged condition and any related freight loss and damage
claims filed against the carrier or carriers be wholly or
pattially declined by the carrier or carriers with the inference
that damage was the result of the act of the shipper such as
inadequate packaging or loading or some inherent defect in
the Equipment and/or material, Contractor, on request of the
State, shalt at Contractor's own expense assist the State in
establishing carrier liability by supplying evidence that the
Equipment andlor material was properly constructed,
manufactured, packaged, and secured to withstand normal
{ransportation conditions.

DELIVERY: Contractor shall strictly adhere to the delivery and
compietion schedules specified in this Contract. Time, if stated as
a number of days, shall mean calendar days unless otherwise
specified. The quantities specified herein are the only quantities
required. If Contractor delivers in excess of the quantilies
specified herein, the State shall not be required to make any
payment for the excess Deliverables, and may return them to
Contractor at Contractor’s expense or utilize any other rights
available to the State at taw or in equity.

SUBSTITUTIONS: Substitution of Deliverables may not be
tendered without advance wrilen consent of the Buyer.
Contractor shall not use any specification in lieu of those
contained in the Contract without written consent of the Buyer.

INSPECTION, ACCEPTANCE AND REJECTION: Unless

otherwise specified in the Statement of Work:

a) Contractor and its subcontractars will provide and maintain a
quality assurance system acceptable to the State covering
Daliverables and services under this Contract and will tendar
to the State only those Deliverables that have been
inspected and found to conform to this Contracts
requirements,  Contractor will keep records aevidencing
inspections and their result, and will make these records
available to the State during Contract performance and for
three years after final payment. Contractor shall permit the
State to review procedures, practices, processes, and
related documents to determine the acceptabllity of
Contractor's quality assurance System or other similar
husiness practices related to perfermance of the Contract.

b) Al Deliverables may he subject to inspection and test by the
State or its authorized reprasentatives,

¢} Contractor and its subcontractors shall provide all
reasonable facilities for the safety and convenience of
inspectors at no additional cost to the State, Contractor shall
furnish to inspectors all information and data as may be
reasonably required to perform their inspection.

d)  A#ll Deliverables may be subject o final inspection, test and
acceptance by the State at destination, notwithstanding any
payment or inspection at source.

@) The State shail give written notice of rejection of Deliverables
delivered or services performed hereunder within a
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reasonable time after receipt of such Deliverables or
performance of such services. Such notice of rejection will
state the respects in which the Deliverables do not
substantially conform to their specifications, If the State
does not provide such notice of rejection within thirty (30}
days of delivery, such Deliverables and services will be
deemed {o have been accepted. Acceptance by the State
will be final and irreversible, except as it relates to latent
defects, fraud, and gross mistakes amounting to fraud.
Acceptance shall not be construed to waive any warranty
rights that the State might have at law or by express
reservation in  this Contract with respect to any
nonconfarmity.

SAMPLES:

a) Samples of items may be required by the State for inspection
and specification testing and must be furnished free of
expense to the State. The samples furnished must be
identical in all respects to the products bid and/or specified in
the Contract.

b) Samples, if not destroyed by tests, may, upon request made
at the time the sample is furnished, be returned at
Confractor's expense.

WARRANTY:

a) Unless otherwise specified in the Stalement of Work, the
warranties in this subsection a) begin upon delivary of the
goods or services in question and end cne (1) year
thereafter. Contractor warrants that (i) Deliverables and
services fumished hereunder will substantiaily conform to the
requiraments of this Contract (including without limitation all
descriptions, specifications, and drawings identified in the
Statement of Wark), and (i) the Deliverables will be-free from
material defects in materials and warkmanship, Where the
parties have agreed to design specifications (such as a
Detailed Design Document) and incorporated the same or
equivalent in the Statement of Wark directly or by refarence,
Contractor will warrant that its Deliverables provide all
material functionality required thereby. In addition to the
other warranties set forth herein, where the Contract calls for
delivery of Commercial Software, Contractor warrants that
such Software will parferm in accordance with its license and
accompanying Documentation. The State's approval of
designs or specifications {urnished by Contractor shall not
retieve the Contractor of its ohligations under this warranty.

b) Contractor warrants that Deliverablaes furnished hereunder (i)
will be free, at the time of delivery, of harmful code (i.e.
computer viruses, worms, trap doors, time bombs, disahling
cods, or any similar malicious mechanism designed to
interfere with the intended operation of, or cause damage to,
computers, data, or Software); and (i) wilt not infringe or
violate any U.S. Intellectual Property Right. Without limiting
tha genarality of the foregoing, If the State belioves that
harmful code may be present in any Commerclal Softwara
delivered hersunder, Contractor will, upon the State’s
request, provide a master copy of the Sofiware for
comparison and correction.

c) Unless otherwise specified in the Statement of Work:

{iy Contractor does not warrant that any Software provided
hereunder is errorfree or that it will run without
immaterial interruption.

(i) Contractor does not wamant and will have no
responsibility for a ¢laim to the extent that it arises
direclly from (A) a meodification made by the State,
unless such modification is approved or directed by
Contractor, (B) use of Software in combination with or
on products other than as specified by Contractor, or
{C) misuse by the State.

{iii}y Where Contractor resells Hardware or Softwara it
purchased from a third party, and such third party offers
additional or more advantageous warranties than those
sat forth herein, Contractor will pass through any such
warranties to the State and will reasonably cooperate in
enforcing them. Such warranty pass-through will be
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19.

20.

supplemental to, and not relieve Contractor from,
Contractor's warranty obligations set forth above,

dy All warranties, including special warranties specified
elsewhere herein, shall inure to the State, its successors,
assigns, customsr agencies, and governmental users of the
Deliverables or setvices.

a} Except as may be specifically provided in the Statement of
Work or elsewhere in this Contract, for any breach of the
warranties provided in this Section, the State's exclusive
remedy and Coniractor's sole obligation will be limited to:

{i} re-performance, repair, or replacement of the
nonconferming  Deliverable  {including without
limitation an infringing Deliverabla) or service; or

{it) should the State in its sole discretion consent,
refund of alt amounts paid by the State for the
nonconforming  Deliverable or service and
payment to the State of any additional amounts
nacessary to equal the State's Cost to Cover.
‘Cost to Cover® means the cost, propery
mitigated, of procuring Deliverabies or services of
equivalent capability, function, and performance.
The paymarnit obligation in subsection {e)(ii) ahove
will not exceed the limits on Contractar's liability
set forth in the Section entitled “Limitation of
Liability."

f} EXCEPT FOR THE EXPRESS WARRANTIES SPECIFIED
IN  THIS SECTION, CONTRACTOR MAKES NOG
WARRANTIES EITHER EXPRESS OR  IMPLIED,
INCLUDING  WITHOUT LIMITATION ANY  IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE.

SAFETY AND ACCIDENT PREVENTION: In performing work
under this Contract on State premises, Contractor shail conform
to any specific safety requirements contained in the Contract or as
required by faw or regulation. Contractor shall take any additicnal
precautions as the State may reasonably require for safety and
accident prevention purposes. Any violation of such rules and
requirements, unless prompily corrected, shall be grounds for
termination of this Contract in accordance with the default
provisions hereof.

INSURANCE: When performing werk on property in the care,
custody or conirol of the State, Contractor shafl maintain ail
commercial general Hability insurance, workers' compensation
insurance and any other insurance the State deems appropriate
under the Contract.  Contractor shall furnish an insurance
certificate evidencing required insurance coverage acceptable fo
the State. Upon request by the Buyer, the Contractor may be
required to have the State shown as an “additional insured” on
selected policies.

21.TERNINATION FOR NON-APPROPRIATION OF FUNDS:

a) If the term of this Contract extends inio fiscal years
subsequent ta that in which it is approved, such continuation
of the Contract is contingent on the appropriation of funds for
such purpose by the Legislature. If funds to effect such
continued payment are not appropriated, Contractor agrees
{0 take back any affected Deliverables furnished under this
Confract, terminate any services supplied to the State under
this Contract, and relieve the State of any further obligation
therefor,

by STATE AGREES THAT IF PARAGRAPH a) ABOVE {S
INVOKED, DELIVERABLES SHALL BE RETURNED TO
THE CONTRACTOR IN SUBSTANTIALLY THE SAME
CONDITION IN WHICH DELIVERED TO THE STATE,
SUBJECT TO NORMAL WEAR AND TEAR. STATE
FURTHER AGREES TO PAY FOR PACKING, CRATING,
TRANSPORTATICN TO CONTRACTOR'S NEAREST
FACILITY AND FOR REIMBURSEMENT TO THE
CONTRACTOR FOR EXPENSES INCURRED FOR THEIR
ASSISTANCE IN SUCH PACKING AND CRATING.

22. TERMINATION FOR THE CONVENIENCE OF THE STATE:
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a) The State may terminate performance of work under this
Caontract for its conveniance in whole or, from time to time, in
part, if the Department of General Services, Daputy Diractor
Procurement Division, or designee, determines that a
termination is in the State's interest. The Department of
General Services, Deputy Director, Procurement Bivision, or
designee, shall terminate by delivering to the Contractor a
Notice of Termination specifying the extent of termination
and the effective date thereof,

b) After receipt of a Notice of Termination, and except as
directed by the State, the Contractor shall immediately
proceed with the following cbligations, as applicable,
regardless of any delay in determining or adjusting any
amounts due under this clause. The Contractor shail:

(i) Stop work as specified in the Notice of Termination.

(i) Place no further subcontracts for materials, services, or
facilities, except as necessary to complete the
continuing portion of the Contract,

(ili} Terminate all subContracts to the extent they relate to
the work terminated.

(iv) Settle all outstanding liabilittes and termination
settliement proposals arising fram the termination of
subcontracts;-

c} Unless otherwise set forth in the Statement of Work, if the
Contractor and the State fail to agree on the amount to be
paid because of the termination for convenience, the State
will pay the Contractor the following amounts; provided that
in no event will total payments exceed the amount payable to
the Contractor if the Contract had been fully performed:

(i) The Contract price for Daeliverables or sarvices
accepled by the State and not previously paid for,
adjusted for any savings on freight and other charges;
and

(it) The total of:

A} The reasonable costs incurred in the performance
of the work terminated, including initial costs and
preparatory expenses atlocable thereto, but
excluding any cost attributable to Deliverabies or
sarvices paid or to be paid;

B) The reasonable cost of setting and paying
termination settlement proposals under terminated
subcontracts that are properly chargeable to the
terminated portion of the Contract; and

C)} Reasonable storage, transportation,
demobilization, unamortized overhead and capital
costs, and ather costs reasonably incurred by the
Contractor in winding down and terminating its
work.

d) The Contractor will use generally accepted accounting
principles, or accounting principles otherwise agreed to in
writing by the parties, and sound business practices in
determining all costs claimed, agreed to, or determined
under this clause.

23. TERMINATION FOR DEFAULT:

a) The State may, subject to the clause titled "Force Majeure”
and to sub-section d) below, by written notice of default to
the Contractor, terminate this Contract in whole or in part if
the Contractor fails to:

i}  Deliver the Deliverables or parform the services within
the time specified in the Contract or any amendment
thereto;

i) Make progress, so that the lack of progress endangers
performance of this Contract; or

iy Perform any of the other provisions of this Contract.

b) The State's right to terminate this Cantract under sub-saction
a) ahove, may be exercised if the failure constitutes a
materiat breach of this Contract and if the Conteactor does
not cure such fallure within the time frame stated in the
State's cure notice, which in no event will be less than fifteen
{15) days, unless the Statement of Work calls for a shorter
period.

¢} If the State terminates this Contract in whole or in part
pursuant to this Section, it may acquire, under tarms and in
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24,

25,

the manner the Buyer considers appropriate, Deliverables or

services similar to those terminated, and tha Contractor will

be liable to the State for any excess costs for those

Deliverables and services, including without limitation costs

third party vendors charge for Manufacturing Materials (but

subject to the clause entitted “Limitation of Liability").

However, the Contractor shall continug the work not

terminated.

d) Ifthe Contract is terminated for default, the State may
require the Contractor to transfer title, or in the case of
licensed Software, licensa, and deliver to the State, as
directed by the Buyer, any:

{i) completed Deliverables,-

{i} partialty completed Deliverables, and,

(i) subject to--provisions of sub-seclion e) halow,
Manufacturing Materials related to the terminated
partion of this Contract. Nothing in this sub-section d}
will be constued to grant the State nghts to
Deliverables that it would not have received had this
Contract been fully performed. Upon direction of the
Buyer, the Contractor shall also protect and preserve
property in ils possession in which the State has an
intarest.

e) The State shall pay Contract price for completed
Detiverables deliverad and accepted. Unless the Statement
of Work calls for different procedures or requires no-charge
delivery of materials, the Contractor and Buyer shall attempt
to agree on the amount of payment for Manufacturing
Materials and other materials delivered and accepted by the
State for the protection and preservation of the proparty;
provided that where the Contractor has billed the State for
any such materials, no additional charge wilt apply. Failure
to agree will constitute a dispute under the Disputes clause,
The State may withhold from these amounts any sum it
determinas to be necessary to protect the State against loss
because of outstanding liens or claims of former lien holders,

fy If, after termination, it is determined by a final ruling in
accordance with the Disputes Clause that the Contractor
was not in default, the rights and obligations of the parties
shall be the same as if the termination had heen issued for
the convenience of the State.,

g} The rights and remedies of the State in this clause are in
addition to any other rights and remedies provided by law or
under this Contract, and are subject to the clause titled
“Limitation of Liability.”

FORCE MAJEURE

Except for defaulls of subcontractors at any tier, the Contractor

shali not be liable for any excess costs if the failure to perform the

Contract arises from causes beyond the control and without the

fault or negligence of the Contractor. Examples of such causes

include, but are not limited to:

a) Acts of God or of the public enemy, and

b) Acts of the federal or State government in either its
savereign or contractual capacity.

If the faiture fo perform is caused by the default of a subcontractor

at any tier, and if the cause of the default is beyond the control of

hoth the Contractor and subcontractor, and without the fauit or

negligence of either, the Confractor shall not be liable for any

excess costs for failure to perform.

RIGHTS AND REMEDIES OF STATE FOR DEFAULT:

a) In the evenl any Deliverables furnished or services provided
by the Contractor in the performance of ihe Contract should
fail to conform 1o the requirements herein, or to the sample
submitted by the Contractor, the State may reject the same,
and it shall become the duty of the Contractor to reclaim and
remove the item promplly or to correct the performance of
services, without expense to the State, and immediately
replace all such rejected items with others conforming to the
Contract.
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b}y in addition to any other rights and remedies the Stale may
have, the State may require Contractor, at Contractor's
expense, to ship Deliverables via air freight or expedited
rouding to avoid or minimize actual or potentiai delay if the
delay is the fault of the Contractor.

¢} In the event of the termination of the Contract, elther in
whole or in part, by reason of default or breach by the
Contractor, any loss or damage sustained by the State in
procuring any items which the Contractor agreed to supply
shall be borne and paid for by the Contractor (but subject to
the clause entifled “Limitation of Liability").

d) The State reserves the right to offset the reasonable cost of
all damages caused 1o the Siate against any outstanding
invoices or amounts owed to Conlractor or to make a claim
against the Contractor therefore.

LIMITATION OF LIABILITY:

a) Contractor's liability for damages to the State for any cause
whatsoever, and regardless of the form of action, whether in
Contract or in fort, shail be limitad to two times the Purchase
Price. For purposes of this sub-section a), “Purchase Price”
will mean the aggregate Contract price; except that, with
respect to a Contract under which multiple purchase orders
will be issued (e.g., a Master Agreement or Multiple Award
Schedule contract), “Purchase Price" will mean the total
price of the purchase order for the Deliverable(s) or
service(s) that gave rise to the loss, such that Contractor will
have a separate limitation of liability for each purchase order.

h) The foregoing limitation of liability shalt not apply (i) to liability
under the General Provisions; entitled “Patent, Copyright,
and Trade Secret Protection® or to any other liahility
{including without limitation indemnification obligations) for
infringement of third party intellectual property rights; (i) to
claims covered by any specific provision herein calling for
liquidated damages; (iii) to claims arising under provisions
herein calling for indemnification for third party claims
against the State for bodily injury to persons or damage to
real or tangible personal properly caused by Contractor's
negligance or willful misconduct; or (iv) to-costs or attormey's
fees that the State becomes entitled to recover as a
prevailing parly in-any action.

¢} The State's liability for damages for any cause whalsoevear,
and regardless of the form of action, whether in Contract or
in tort, shall be limited to the Purchase Price, as that term is
defined in subsection a) above. Nothing hergin shail be
construed to waive or limit the State's sovereign immunity or
any other immunity from suit provided by law,

d) In no event will either the Contractor or the State he liable for
consequential, incidental, indirect, special, or punitive
damages, even if notification has been given as {o the
possibility of such damages, except (i} to the extent that
Contraclor's lability for such damages is specifically set forth
in the Statement of Work or (i} to the extent that Contractor's
tiability for such damages arises out of sub-section b)(i),
b(i), or b)(iv) above,

CONTRACTOR'S LIABILITY FOR INJURY TO PERSONS OR

DAMAGE TO PROPERTY:

a) The Contractor shall be liable for damages arising out of
injury to the person andf/or damage to the property of the
State, employees of the State, persons designated by the
State for training, or any other person{s) other than agents or
employees of the Contractor, designated by the State for any
purpose, prior to, during, or subsequent to delivery,
installation, acceptance, and use of the Deliverables either at
the Contractor's site or al the State’s place of business,
provided that the injury or damage was caused by the fauit
or negtigence of the Contractor.

b) Contractor shail not be liable for damages arising out of or
caused by an alteration or an Aftachment not made or
installed by the Contractor, or for damage to aiterations or
Altachments that may result from the normal operation and
malnienance of the Deliverables provided by ihe Contracior
during the Contract.
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31.

32,

33.

34,

INDEMNIFICATION: Contractor agrees o indamnify, defend and
save harmless the State, its officers, agents and employees from
any and all third party claims, costs (including without limitation
reasonable attomeys’ fees), and losses due to the injury or death
of any individual, or the loss or damage to any real or tangihte
parsonal property, resulting from the willful misconduct or
negligent acts or omissions of Contractor or any of its agents,
subcontractors, employees, suppliers, laborers, or any other
person, firm, or corporation furnishing or supplying work, services,
materals, or supplies in connection with the performance of this
Contract. Such defense and payment will be conditianal upon the
fotlowing:
a} The State will notify Contractor of any such claim in writing
and tender the defense thereof within a reasonabte time; and
b) Contractor will have sole control of the defensa of any action
on such claim and all negofiations for its setttement or
compromise; provided that (i} when substantial principles of
government or public law are involved, when litigation might
create precedent affecting future State operations or liability,
or when involvement of the State is otherwise mandated by
law, the State may participate in such action at its own
axpensa with raspect to attorneys’ faas and costs (but not
liability); () the State will have the right to approve or
disapprove any seftlement or compromise, which approval
will not unreasenably be withheld or delayed; and (iil) the
State will reasonably coopserate in the defense and in any
related settlement negotiations.

INVOICES: Unless otherwise specified, invoices shail be sent to
the address set forth herein. Invoices shali be submitted in
tripticate and shall include the Contract number; release order
number (if applicable); item number; unit price, extended item
price and invoice tofal amount. Stale sales tax andfor use tax
shall be iemized separately and added t¢ each invoice as
applicable.

REQUIRED PAYMENT DATE: Payment wil be made in
accordance with the provisions of the California Prompt Payment
Act, Government Code Section 927 ef. seq. Unless expressly
exempted by statuie, the Act requires State agencies to pay
properly submitted, undisputed invoices not more than 45 days
after (i) the date of acceptance of Deliverables or performance of
services; or (i) receipt of an undisputed invoice, whichever is
later.

TAXES: Unless otherwise required by law, the Stale of California
is exempt from Federai excise taxes. The State will only pay for
any State or tocal sales or use taxes on the services rendered or
Goods suppiied to the State pursuant to this Coniract.

NEWLY MANUFACTURED GOODS: All Goods furnished under
this Contract shall be newly manufactured Goods; used or
reconditioned Goods are prohibited, urless otherwise specified.

CONTRACT MODIFICATION: Nc amendment or variation of the
terms of this Contract shall be valid unless made in writing, signed
by the parties and approved as required. No oral understanding
or agreement not incorporated in the Contract is binding on any of
the parties.

CONFIDENTIALITY OF DATA: All financial, statistical, perscnal,
technical and other data and information relating to the State's
operation which are designated confidential by the State and
made available fo the Contractor in order to carry out this
Contract, or which become availakle to the Contractor in carrying
out this Contract, shall be protected by the Contractor from
unauthorized use and disclosure through the observance of the
same or more effective procedural requirements as are applicable
to the State. The identification of all such confidential data and
information as well as the State's procedural requirements for
protection of such data and information from unauthorized use
and disclosure shall be provided by the State in writing to the
Contractor.  If the methods and procedures employed by the
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Contractor for the protection of the Contractor's data and
information are deemed by ihe State fo be adequate for the
protection of the State's confidential information, such methods
and procedures may be used, with the written consent of the
State, to carry out the intent of this paragraph. The Contracior
shall not be required under the provisions of this paragraph to
keep confidential any data or information which is or becomes
publicly available, is already rightfully in the Contractor's
possession, is independently developed by the Contractor outside
the scope of this Contract, or is rightfully obtained from third
parties.

NEWS RELEASES: Unless otherwise exempted, news releases
pertaining to this Contract shafl not be made without prior written
approval of the Department of General Services.

DOCUMENTATION

a) The Contractor agrees to provide to the State, at no charge,
a number of all nonproprietary manuals and other printed
materials, as described within the Statement of Work, and
updated versions thereof, which are necessary or useful to
the State in its use of the Equipment or Software provided
hereunder. The Contractor agrees to provide additional
Documentation at prices not in excess of ¢harges made by
the Contractor to its other customers for similar
Documentation.

b) If the Contractor is unable to perform maintenance or the
State desires to perform its own maintenance on Equipment
purchasad under this Contract then upon written notice by
the State the Contractor will provide at Contractor's then
current rates and fees adequate and reasonable assistance
including relevant Documentation to allow the State to
maintain the Equipment based on Contractor's methodology.
The Contractor agrees that the State may reproduce such
Documentation for its own use in maintaining the Equipment.
If the Contractor is unable to perform maintenance, the
Contractor agrees to lisense any other Contraclor that the
State may have hired to maintain the Equipment to use the
above noted Documentation. The State agrees to include
the Contractor's copyright notice on any such Documentation
reproduced, in accordance with copyright instructions to be
provided by the Contractor.

RIGHTS IN WORK PRODUCT:

a) All inventions, discoveries, intellectual property, technical
communications and records originated or prepared by the
Contraclor pursuant to this Contract including papers,
reports, charts, computer programs, and other
Documentation or improvements thereto, and including
Contractor's administrative communications and records
relating to this Contract (collectively, the “Work Product”),
shall be Contractor's exclusive property. The provisions of
this sub-saction a) may be revised in a Statement of Work.

b} Software and other materials developed or otherwise
obtained by or for Contractor or its affiliates independently
of this Contract or applicable purchase order {"Pre-Existing
Materials") do not constitute Work Product.  if Contractor
creates derivative works of Pra-Existing Materials, the
elements of such derivative works created pursuant to this
Contract constitute Work Product, but other elements do
not. Nothing in this Section 37 will be construed to interfere
with Contractor's or its affiliates’ ownership of Pre-Existing
Materials.

¢} The State will have Government Purpose Rights to the
Work Product as Dsliverable or delivered to the State
hereunder. “‘Government Purpose Rights" are the
unlimited, irevocable, worldwide, perpetual, royalty-fres,
non-axclusive rights and licenses to use, madify, reproduce,
perform, releasa, display, create derivative works from, and
disclose the Work Product. “Government Purpose Rights”
also include the right to release or disclose the Work
Product outside the State for any State govemment
purpose and {o authorize recipients to use, modify,
reproduce, perform, release, display, create derivative
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38.

39.

works from, and distclose the Work Product for any State
govemment purpose. Such recipients of the Work Product
may include, without limitation, State Contractors, California
local governments, the U.S. federal govemment, and the
State and focal governments of other states. “Government
Pumose Rights" do not include any rights to use, modify,
reproduce, perform, release, display, create darivative
works from, or disclose the Work Product for any
commercial purpose.

d) The ideas, concepts, know-how, or techniques relating to
data processing, developed dusing the course of this
CGontract by the Contractor or jointly by the Coniractor and
the State may he used by either party without obligation of
notice or accounting.

¢) This Contract shall not preclude the Contractor from
developing materials outside this Contract that are
competitive, irrespective of their similarity to materials which
might be delivered to the State pursuant to this Contract.

PROTECTION OF PROPRIETARY SOFTWARE AND OTHER

PROPRIETARY DATA

a) State agrees thal all material appropriately marked or
idantified in wiiting as proprietary, and fumished hereunder
are provided for Stale's exclusive use for the purposes of
this Contract only. Al such praprietary data shall remain the
property of the Contractor. State agrees to take all
reasonable steps to insure that such proprietary data are not
disclosed to others, without prior written consent of the
Contractor, subject to the California Public Records Act.

b} The State will insure, prior to disposing of any media, that
any licensed materials contained thereon have been erased
or otherwise destroyed.

¢} The State agress that it will take appropriate action by
instruction, agreement ar otherwise with its employees or
other persons permitted access to licensed software and
other proprietary data to satisfy its obligations under this
Contract with respect to use, copying, modification,
protection and security of proprietary software and other
proprietary data.

PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:

a) Contractor will indemnify, defend, and save harmless the
State, its officers, agents, and employees, from any and ail
third party claims, costs (including without dimitation
reasonable attorneys' fees), and losses for infringement or
viclation of any U.S. intellectual Property Right by any
product or service provided hereunder. With respect to
claims arising from computer Hardware or Software
manufactured by a third party and sold by Contractor as a
raseller, Contractor will pass through to the State such
indemnity rights as it receives from such third party (“Third
Party Obligation”) and will cooperate in enforcing them;
providad that if the third party manufacturer fails to honor the
Third Party Obligation, Contractor will provide the State with
indemnity protection equal to that called for by the Third
Party Obtigation, but in no event greatar than that called for
in the first sentence of this Section 39a). The provisions of
the preceding sentence apply only o third parly computer
Hardware or Software sold as a distinct unit and accepted by
the State.

Unless a Third Party Ofligation provides otherwise, the
defense and payment obligations set forth in this Section
39a) wilt be conditional upon the following:

i} The State will notify Contractor of any such claim in
writing and tender the defense thereof within a
reasonable time; and

i} Contractor will have scle control of the defense of any
action on such claim and all negotlations for its
settiement or compromise; provided that (i) when
substantial principles of govermmant ¢r public law are
involved, when litigation might create presedent affecting
future State operations or liability, or when involvement
of the State is otherwise mandated by law, the State may
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participate in such action at its own expense with respect
to attomeys’ fees and costs (but not liability); (i) the
State will have the right to approve or disapprave any
sattiement or compromise, which approval will not
unreasonably be withheld or delayed; and (iil) the State
will reasonably cooperate in the defense and in any
talated settlement negotiations,

b)  Contracior may be required to furnish a bond o the Stale
against any and all loss, damage, costs, expenses, claims
and liability for patent, copyright and trade secret
infringement.

c) Should the Deliverabies or Software, or the operation
thereof, become, or in the Contractor's opinion are likely to
become, the subject of a claim of infringement or violation of
a U.S. Intellectual Property Right, the State shall permit the
Confractor at its option and expense either to procure for the
State the right {0 continue using the Deliverables or
Software, or to replace or modify the same so that they
become nen-infringing.  If none of these options can
reasonably be taken, or if the use of such Deliverables or
Software by the State shall be prevented by injunction, the
Contractor agrees to take back such Deliverables or
Software and make every reasonable effort to assist the
State in proguring substitute Deliverables or Software. If, in
the sole opinion of the State, the refurn of such infringing
Deliverables or Software makes the retention of other
Deliverables or Software acquired from the Contractor under
this Contract impractical, the State shall then have the option
of terminating such Contracts, or applicable portions thereof,
without penaltly or termination charge. The Contractor agrees
to take back such Deliverables or Software and refund any
sums the State has paid Confractor less any reasonable
amount for use or damage.

d) The Contractor shall have no liability to the State under any
provision of this clause with respect to any claim of patent,
copyright or frade secret infringement which Is based upon:
(i) The combination or utilization of Deliverables furnished

hereunder with Equipment or devices not made or
furnished by the Contracter; or,

(i) The operation of Equipment furnished by the Contractor
under the control of any Operating Software other than,
or in addition to, the current version of
Contractor-supplied Operating Software; or

{fiy The modification by the Siate of the Equipment
furnished hereunder or of the Software; or

(iv) The combination or utilization of Software furnished
hereunder with non-contractor supplied Software.

e} Contractor certifies that it has appropriate systems and
controls in place to ensure that State funds will not be used
in the performance of this Coniract for the acquisition,
operation or maintenance of computer Software in violation
of copyright laws.

40. EXAMINATION AND AUDIT: Confractor agrees that the State, or
s designated representative shall have the right to review and
copy any records and supporting Documentation pertaining to
performance of this Contract. Contractor agrees to maintain such
records for possible audit for a minimum of three (3) years after
final payment, unless a longer period of records retention is
stipulated. Contractor agrees to aliow the auditor(s) access to
such records during normal business hours and to allow
interviews of any employeaes or cthers who might reasonably have
information related fo such records. Further, Contractor agrees to
include a similar right of the State to audit records and interview
staff in any subcontract related to performance of this Coniract.

41, DISPUTES:-

a) The parties shall deal in goed faith and attempt to resclve
potential  disputes informally. I the dispute persists,
Contractor shall submit to the Department Director or
designee a written demand for a final decision regarding the
disposition of any dispute between the parties arising under,
related to or involving this Contract, unless the State, on its
own Initiative, has already rendered such a final decision.
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b)

c)

Confractor's written demand shail be fully supported by
factual information, and if such demand involves a cost
adjustment to the Contract, Contractor shall include with the
demand a written statement signed by an authorized person
indicating that the demand is made in good faith, that the
supporting data are accurate and complete and that the
amount requested accurately reflects the Contract
adjustment far which Contractor believes the State is fiable.
if the Contractor Is not satisfied with the decision of the
Depariment Director or designee, the Contractor may appeal
the decision to the Department of General Services, Deputy
Director, Procurement Division. In the event that this
Contract is for Information Technology Goods andfor
services, the decision may be appealed to an Executive
Committee of State and Confractor personnel.

Pending the finat resolution of any dispute arising under,
related to or involving this Contract, Contractor agrees to
diligently proceed with the performance of this Contract,
including the detivery of Goods or providing of services in
accerdance with the State's instructions. Coniractor's failure
to diligently proceed in accordance with the State's
instructions shall be considered a material breach of this
Contract.

Any final decision of the State shall be expressly identified as
such, shall be in writing, and shall be signed by the
Department Director or designee or Deputy Director,
Procurement Division if an appeal was made., If the State
fails to render a final decision within 90 days after receipt of
Contractor's demand, it shall be deemed a final decision
adverse to Contractor's contentions. The State's final
decision shall be conclusive and binding regarding the
dispute uniess Confractor commences an action in a court of
competent jurisdiction 1o contest such decision within 90
days following the date of the final decision or one (1) year
following the accrual of the cause of action, whichever is
later.

42, STOP WORK:

a)

The State may, at any time, by written Stop Work Order to

the Contractor, require the Contractor to stop all, or any part,

of the work called for by this Contract for a period up fo 96

days after the Slop Work Order is delivered to the

Contractor, and for any further pericd to which the parties

may agree. The Stop Work Order shall be specifically

identified as such and shall indicale it is issued under this
clause. Upon receipt of the Stop Work Order, the Contractor
shall immediately comply with its terms and take alt
reasonable steps to minimize the incurrence of cosis
allocable to the work covered by the Stop Work Order during
the period of work stoppage. Within a period of 90 days after

a Stop Work Order is delivered to the Contractor, or within

any extension of that period to which the parties shall have

agreed, the State shall either:

(i) Cancel the Stop Work Order; or

(i) Terminate the work covered by the Stop Work Order as
provided for in the termination for default or the
termination for convenience clause of this Contract.

If a Stop Work Crder issued under this clause is canceled or

the period of the Stop Work Order or any extension thereof

expires, the Contractor shail resume work. The State shall
make an equitable adjustment in the delivery schedule, the

Coniract price, or both, and the Contract shall be modified, in

writing, accordingly, if:

(i} The Stop Work Order resulis in an increase in the time
required for, or in the Confractor's cost properfy
aillocable to the performance of any part of this
Contract; and

(i) The Contractor asserts iis right to an equitable
adjustment within 30 days after the end of the period of
work stoppage; provided, that if the State decides the
facts justify the action, the State may receive and act
upon a proposal submitted at any time before finai
payment under this Conéract,
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c) If a Stop Work Order is not canceled and the work covered
by the Stop Work Order is terminated in accordance with the
provision entitled Termination for the Convenience of the
State, the State shalt allow reasonable costs resulting from
the Stop Work Order in arriving at the termination setflement.

d} The State shall not be liable to the Contractor for loss of
profits because of a Stop Work Order issued under this
clause,

FOLLOW-ON CONTRACTS:

ay If the Contractor or its affilistes provides Technical
Consulting and Direction (as defined below), the Contractor
and its affitiates:

() will not be awarded a subsequent Contract to supply
the service or system, or any significant component
thereof, that is used for or in connaction with any
subject of such Technical Consulting and Direction; and

(i) will not act as consultant to any parson or entity that
doas receive a Contract described in sub-section {i).
This prohibition will continue for one (1} year after
termination of this Contract or compietion of the
Technical Consulting and Direction, whichever comes
later.

b) “Technical Consulting and Direction” means services for
which the Contractor received compensation from the State
ard includes:

(i) development of or assistance in the development of
work  statements, specifications, solicitations, or
feasibility studies;

(i) development or design of test requirements;

{iii} evaluation of test data;

(iv) diraction of or evaluation of another Contractor;

(v} provision of formal recommendations regarding the
acquisition  of Information Technology products or
services; of

{vi) provisions of formal recommendations regarding any of
the above. For purposes of this Section, “affiliates” ara
employees, directors, parlners, joint  venture
participants, parent corporations, subsidiaries, or any
other entity controlled by, controlling, or under common
control with the Contractor. Cantrol exists when an
entity owns ar directs more than fifty percent (50%}) of
the outstanding shares or securities representing the
right to vote for the election of directors or other
managing authority.

¢) To the extent permissible by law, the Director of the
Department of General Services, or designee, may waive the
restrictions set forth in this Section by written notice to the
Contractor if the Director determines their application would
not he in the State's best interest. Except as prohibited by
law, the restrictions of this Section will not apply:

(i} to follow-on advice given by vendors of commercial off-
the-shelf products, including Software and Hardware,
on the operation, integration, repair, or maintenance of
such products after sale; or

{ity where the State has entered into a master agraement
for Software or services and the scope of work at the
time of Contract execution expressly calls for fulure
racommendations among the Contractor's own
products.

d} The restrigtions set forth in this Section are in addition to
conflict of interest restrictions imposed on public Contractors
by California law (“Conflict Laws”). In the event of any
inconsistency, such Conflict Laws overrida the provisions of
this Section, even if enacted after execution of this Contract:

PRIORITY HIRING CONSIDERATIONS: If this Contract includes
services in excess of $200,060, the Confracter shall give priority
consideration in filling vacancies in positions funded by the
Contract to quatified recipients of aid under Welfare and
Institutions Code Section 11200 in accordance with PCC Section
10353.
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COVENANT AGAINST GRATUITIES: The Contractor warrants
that no gratuities {in the form of entertainment, gifts, or otherwise)
were offered or given by the Contractor, or any agent or
representative of the Contractor, o any officer or employee of the
Siate with a view toward securing the Contract or securing
favorabie treatment with respect to any determinations concerning
the performance of the Contract. For breach or violation of this
warranty, the State shall have the right to terminate the Contract,
either in whole or in part, and any loss or damage sustained by
the State in procuring on the open market any items which
Contractor agreed to supply shati be borne and paid for by the
Contractor. The rights and remedies of the State provided in this
clause shall not be exclusive and are in addition to any other
rights and remedies provided by law or in equity.

NONDISCRIMINATION CLAUSE:

a) During the performance of this Contract, Contracior and its
subcontractors shall not unlawfully discriminate, harass or
allow harassment, against any employee or applicant for
employment because of sex, sexual orientation, race, color,
ancestry, religious creed, nationai origin, disability (including
HIV and AIDS), medicat condition (cancer), age, marital
status, and denial of family care leave. Contractor and
subcontractors shall insure that the evaluation and treatment
of their employees and applicants for employment are free
from such discrimination and harassment. Contractor and
subcontractors shall comply with the provisions of the Fair
Emptoyment and Bousing Act (Government Code, Section
12890 et seq.) and the applicable regulations promulgated
thereunder (California Code of Regulations, Title 2, Section
7285.0 et seq.). The applicable regulations of the Fair
Empioyment and Housing Commission implementing
Government Code Section 12990 (a-f), set forth in Chapter 5
of Division 4 of Title 2 of the California Code of Regulations
are incorporated into this Contract by reference and made a
pard hereof as if set forth in full. Contractor and its
subcontractors shall give written notice of their obligations
under this clause to labor organizations with which they have
a collective bargaining or other agreement.

by The Contractor shall include the nondiscrimination and
compliance provisions of this clause in all subcontracts to
perform work under the Contract.

NATIONAL LABOR RELATIONS BOARD CERTIFICATION:
Contractor swears under penalty of perjury that no more than one
final, unappealable finding of contempt of court by a federal court
has been issued against the Contractor within the immediateiy
preceding two-year period because of the Cenfractor's failure to
comply with an order of the National Labor Relations Board. This
pravision is required by, and shail be consfrued in accordance
with, PCC Section 10296,

ASSIGNMENT OF ANTITRUST ACTIONS: Pursuant to
Government Code Sections 4552, 4553, and 4554, the following
provisions are incorporated herein:

a) In submitting a bid to the State, the supplier offers and
agrees that if the bid is accepted, it will assign to the State all
rights, title, and interest in and to alf causes of action it may
have under Section 4 of the Clayton Act (15 U.5.C. 15) or
under the Cartwright Act (Chapter 2, commencing with
Section 16700, of Part 2 of Division 7 of the Business and
Professions Code), arising from purchases of Goods,
material or other items, or services by the supplier for sale to
the State pursuani o the solicitation. Such assignment shall
be made and become effective at the time the State tenders
final payment to the supptlier.

by if the State receives, either through judgment or settlement,
a monetary recovery for a cause of action assigned under
this chapter, the assignor shall be entitled to receive
reimbursement for actual legal costs incurred and may, upon
demand, recover from the State any portion of the recovery,
including treble damages, attributable to overcharges that
were paid by the assigner but were not paid by the State as
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part of the bid price, less the expenses incurred in obtaining
that portion of the recovery.

¢) Upon demand in wriling by the assignor, the assignee shali,
within one year from such demand, reassign the cause of
action assignec under this part if the assignor has been or
may have been injured by the violation of law for which the
cause of action arose and
(i) the assignee has not been injured thereby, or
(i) the assignee declines {o file a court action for the cause

of action.

DRUG-FREE WORKPLACE CERTIFICATION: The Contractor
certifies under penalty of perjury under the laws of the State of
California that the Contractor will cornply with the requirements of
the Drug-Free Workplace Act of 1990 (Government Code Section
8350 et seq.) and will provide a drug-free workplace by taking the
following acticns:

a) Publish a statement notifying employees that unlawfui
manufacture, distibution, dispensation, possession, or use
of a controlied substance is prohibited and specifying actions
to be taken against employees for violations, as required by
Government Code Section 8355(a).

b} Establish a Drug-Free Awareness Program as required by
Government Code Section 8355(b) to inform employees
about all of the followirg:

{iy the dangers of drug abuse in the workpiace;

(i) the person's or organization's policy of maintaining a
drug-free workplace;

(iii) any available counseling, rehabilitation and empioyee
assistance programs; and,

(iv) penalties that may be imposed upon employees for
drug abuse violations.

¢) Provide, as required by Government Code Section 8355(c},
that every employee who works on the proposed or resulting
Contract:

(i) will receive a copy of the company's drug-free policy
statement; and,

(i) will agree to abide by the terms of the company's
statement as a condition of employment on the
Contract.

FOUR-DIGIT DATE COMPLIANCE: Contractor warrants that it
will provide only Four-Digit Date Compiiant (as defined below)
Beliverables and/or services to the State. “Four Digit Date
Comgliant® Peliverables and services can accurately process,
calcutate, compare, and sequence date data, including without
limitation date data arising out of or relating to leap years and
changes in centuries. This warranty and representation is subject
to the warranty terms and conditions of this Contract and does not
limit the generality of warranty cobligations set forth elsewhere
herein.

SWEATFREE CODE OF CONDUCT:

a) Contractor declares under penalty of perjury that no
equipment, materials, or supplies furnished io the Siate
pursuant to the contract have been produced in whole or in
part by sweatshop labor, forced labor, convict labaor,
indentured iabor under penal sanction, abusive forms of child
tabor or exploitation of children in sweatshop fabor, or with
the benefit of sweatshop labor, forced tabor, convict labor,
indentured fabor under penal sanction, abusive forms of child
tabor or exploitaiion of children in sweatshop labor.
Contractor further declares under penalty of petjury that they
adhere to the Sweatfree Code of Conduct as set forth on the
California Department of Industriat Relations website located
at www.dir.ca.qov, and Pubtic Contract Code Section 6108.

H) Contractor agrees to cooperate fully in providing reasonable
access to its records, documents, agents or employees, or
premises if reasonrably required by authorized officials of the
State, the Department of Industrial Relations, or the
Department of Justice fo determine Contractor's compliance
with the requirements under paragraph (a).
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RECYCLING: The Contractor shall certify in writing under penalty
of perjury, the minimum, i not exact, percentage of post
consumer material as defined in the Public Contract Code Section
12290, in products, materials, goods, or supplies offered or sold
to the State regardiess of whether the product meets the
requirements of Section 12209. With respect fo printer or
duplication cartridges that comply with the requiremants of
Section 12156(e), the certification required by this subdivision
shall specify that the cartridges so comply (PCC 12205).

CHILD SUPPORT COMPLIANCE ACT: For any Contract in
excess of $100,000, the Contractor acknowledges in accordance
with PCC Section 7110, that:

a) The Contractor recognizes the importance of child and famity
support obligations and shall fully comply with ali applicable
State and federal laws relating to child and family support
enforcement, including, but not limited te, disclosure of
information and compliance with earnings assignment
arders, as provided in Chapter 8 {commencing with Section
5200} of Part 5 of Division 9 of the Family Code; and

by The Contractor, to the best of its knowledge is fully
complying with the earnings assignment orders of alf
employees and is providing the names of all new employees
to the New Hire Registry maintained by the California
Employment Development Department,

AMERICANS WITH DISABILITIES ACT: Contractor assures the
Stata that Contractor complies with the Americans with
Disabilities Act of 1990 (42 U.S.C. 12101 et seq).

ELECTRONIC WASTE RECYCLING ACT OF 2003: The
Contractor certifies that it complies with the requirements of the
Electronic Waste Recycling Act of 2003, Chapter 8.5, Part 3 of
Division 30, commencing with Section 42460 of the Public
Resources Code, relating to hazardous and solid waste.
Contractor shall maintain documentation and provide reasonabie
access 1o its records and documents that evidence compliance.

USE TAX COLLECTION: In accordance with PCC Section
10295.1, Contractor certifies that i complies with the
requirements of Section 7101 of the Revenue and Taxation Code.
Contractor further certifies that it will immediately advise State of
any change in its retailer’'s seller's permit or certification of
registration or applicable affiliate’s seller's permit or certificate of
registration as described in subdivision (a} of PCC Section
10295.1.

EXPATRIATE CORPORATIONS: Coniractor hereby declares
that it is not an expatriate corporation or subsidiary of an
expatriate corporation within the meaning of PCC Sections 10286
and 10286.1, and is eligible to contract with the State.

DOMESTIC PARTNERS: For contracts over $100,000 executed
or amended after January 1, 2007, the contractor cerlifies that the
contractor is in compliance with Public Contract Code section
10295.3.
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State of Utah Additional Terms and Conditions
For WSCA Participating Addendums

The following terms and conditions will be added to the Participating Addendum for the State of Utah:

1) AUTHORITY: Provisions of this Addendum are pursuant to the authority set forth in 63G-8, Utah Code Annotated,
1953, as amended, Utah State Procurement Rules (Utah Administrative Code Section R33), and related statutes
which permit the STATE to purchase certain specified services, and other approved purchases for the STATE.,

2} LAWS AND REGULATIONS: Any and all supplies, services and equipment furnished will comply fully with all
applicable Federal and State laws and regulations, including applicable licensure and certification reguirements.

3) RECORDS ADMINISTRATION: The Centractor will maintain, or supervise the maintenance of ali records
necessary to properly account for the payments made to the Contractor for costs authorized by this contract. These
records will be retained by the Contracior for at least four years after the contract terminates, or until all audits
initiated within the four years have been completed, whichever is fater. The Contractor agrees fo aliow the State and
Federal auditors, and State agency staff, access to all the records to this contract, for audit and inspection, and
monitoring of services. Such access will be during normat business hours, or by appointment.

4) CERTIFY REGISTRATION AND USE OF EMPLOYMENT "STATUS VERIFICATION SYSTEM”: The Status
Verification System, also referred to as “E-verify”, only applies to contracts issued through a Request for Proposal
process, and to sole sources that are included within a Request for Propasal. It does not apply to Invitation to Bids
nor to the Multi-Step Process.

4.1 Status Verification System

A. Each offeror and each person signing on behalf of any offeror certifies as to its own entity, under penalty of
perjury, that the named Contractor has registered and is participating in the Status Verification System fo verify the
work eligibility status of the contractor's new employees that are empioyed in the State of Utah in accordance with
applicable immigration iaws including UCA Section 63G-12-302.

B. The Contractor shail require that the following provision be placed in each subcontract at every tier: "The
subcontractor shall certify to the main (prime or generai) contractor by affidavit that the subcontractor has verified
through the Status Verification System the employment status of each new employee of the respective subcontractor,
all in accordance with applicable immigration laws including Section 63G-12-302 and to comply with all applicable
employee status verification laws. Such affidavit must be provided prior to the notice to praceed for the subcontractor
to perfarm the work.”

C. The State will not consider a proposal for award, nor will it make any award where there has not been compliance
with this Sectiosn.

D. Manually or electronically signing the Proposal is deemed the Contractor's certification of compliance with all
provisions of this employment status verification certification required by all applicable status verification laws
including UCA Section 63G-12-302.

4.2 Indemnity Clause for Status Verification System

A. Contractor (includes, but is not limited to any Contractor, Design Professional, Designer or Consultant) shall
protect, indemnify and hold harmless, the State and its officers, employees, agents, representatives and anyene that
the State may be liable for, against any claim, damages or ability arising out of or resulting from violations of the
ahove Status Verification System Section whether violated by employees, agents, or contractors of the following: (a)
Contractor; {b) Subcontractor at any tier; and/or {c) any entity or person for whom the Contractor or Subcontractor
may be liable.

B. Notwithstanding Section 1. above, Design Professionals or Designers under direct contract with the State shall
only be required to indemnify the State for a liability claim that arises out of the design professional's services, unless
the liability claim arises from the Design Professional's negligent act, wrongful act, error or omission, or other fiahility
imposed by law except that the design professional shall be required to indemmnify the State in regard to
subcontractors or subconsultants at any tier that are under the direct or indirect control or responsibility of the Design
Professional, and includes all independent contractors, agents, employees or anycne etse for whom the Design
Professional may be liable at any tier.

5) INDEMNITY CLAUSE: The Contractor will release, protect, indemnify and hold the STATE and the respective
political subdivisions and their officers, agencies, employees, harmiess from and against any damage, cost or liability,
including reasonabie attorney's fees for any or alf injuries to persons, property or claims for money damages arising
from acts or amissions of the Contractor, his employees or subcontractors or volunteers. The parties agree that if
there are any Limitations of the Coniractor's Liability, including a limitation of liability for anyone for whom the
Contractor is responsible, such Limitations of Liability will not apply fo injuries to persons, inchiding death, or to
damages {o property.

6) EMPLOYMENT PRACTICES CLAUSE: The Contractor agrees to abide by the provisions of Title Vl and VIi of the
Civil Rights Act of 1964 (42USC 2000e) which prohibits discrimination against any employee or applicant for
employment or any applicant or recipient of services, on the basis of race, religion, color, or national origin; and
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further agrees to abide by Executive Order No. 11246, as amended, which prohibits discrimination on the basis of
sex; 45 CFR 90 which prohibits discrimination on the basis of age; and Section 504 of the Rehabilitation Act of 1973,
or the Americans with Disabilities Act of 1990 which prohibits discrimination on the basis of disabilities. Also, the
Contractor agrees to abide by Utah's Executive Order, dated March 17, 1993, which prohibits sexual harassment in
the work place.

7) DEBARMENT: The Contractor cerifies that neither it nor its principals are presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction {contract), by
any governmental department or agency. If the Contractar cannot certify this statement, attach a written explanation
for review by the STATE. The Contractor must notify the State Director of Purchasing within 30 days if debarred by
any governmentat entity during the Contract period,

8) TERMINATION: Unless ctherwise stated in the Special Terms and Conditions, this contract may be terminated,
with cause by either party, in advance of the specified termination date, upon written notice being given by the other
party. The party in violation will be given ten (10) working days after notification to correct and cease the violations,
after which the contract may be terminated for cause. This contract may be terminated without cause, in advance of
the specified expiration date, by either party, upon thirty (30) days prior written notice being given the other party. On
termination of this contract, ail accounts and payments will be processed according to the financial arrangements set
forth herein for approved services rendered fo date of termination.

9) NONAPPROPRIATION OF FUNDS: The Contractor acknowledges that the State cannot cantract for the payment
of funds not yet appropriated by the Utah State Legislature. If funding to the State is reduced due to an order by the
Legislature or the Governor, or is required by State law, or If federal funding {when appiicable) is not provided, the
State may terminate this contract or proportionately reduce the services and purchase obligations from the State
upon 30 days written notice. In the case that funds are not appropriated or are reduced, the State will reimburse
Contractor for products delivered or services performed through the date of cancellation or reduction, and the State
will not be liable for any future commitments, penalties, or liguidated damages.

10) TAXES: Bid/proposal prices will be exclusive of state sales, use and federal excise taxes. The State of Utah's
sales and use tax exemption number is 11736850-013-STC, located at
hitp://purchasing.utah.gov/contract/documents/salestaxexemptionformsigned.pdf. The tangible personal property or
services being purchased are being paid from STATE funds and used in the exercise of that enfity’'s essential
functions. If the items being purchased are construction materials, they will be converted into real property by
employees of this government entity, unless otherwise stated in the contract, or contract orders. The State of Utah's
Federal excise exemption number is 87-780018K.

11) PARTICIPANTS: This is a contract to provide the State of Utah government departments, institutions, agencies
and political subdivisions (i.e., colleges, school districts, counties, cities, etc.) with the goods and/or services
described in the bid/proposal.

12) POLITICAL SUBDIVISION PARTICIPATION: Participation under this contract by political subdivisions (i.e.,
colleges, school districts, counties, cities, etc.) will be voluntarily determined by the political subdivision. The
Contractor agrees to supply the political subdivisions based upon the same terms, conditions and prices.

13) REPORTS AND FEES: The Contractor agrees to provide a quarierly administrative fee to the State of Utah in
the form of a Check or EFT payment. The fee will be payable to the “State of Utah Division of Purchasing” for an
amount equal to 1% of the net sales (net of any returns, credits, or adjustments) under this Addendum for the period.
The Contractors WSCA pricing to the Participating Entity may be adjusted to offset for the equivalent fee amount.
Payment(s) shall be made in accordance with the foliowing schedule:

Period End Fee Due
March 31 April 30
June 30 July 31
September 30 October 31
December 31 January 31

The Contractor agrees to provide a quarterly utilization report, reflecting net sales to the Participating Entity during the
associated fee period. The repert will show the quantities and dollar volume of purchases by each agency and
political subdivision. The report will be provided in secure electronic format and/or submitted electranically o the
Purchasing Agent in the Division of Purchasing over in this Addendum and a copy to the Utah reports email address
salesreports@utah.gov.

14) PAYMENT: Payments are normally made within 30 days following the date the order is delivered or the date a
correct invoice is received, whichever is later. After 60 days from the date a correct invoice is received by the
appropriate State official, the Contractor may assess interest on overdue, undisputed account charges up to a
maximum of the inferest rate paid by the IRS on taxpayer refund claims, plus two percent, computed similarly as the
requirements of Utah Code Annotated Section 15-6-3. The IRS interest rate is adjusted quarterly, and is applied on a
per annum basis, on the invoice amount that is overdue., Payments may be made via a State of Utah (or political
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subdivision) “Purchasing Card” (major credit card). All payments to the Contractor will be remitted by mail, electronic
funds transfer, or Purchasing Card.

15) HAZARDOUS CHEMICAL INFORMATION: The Contractor wilt provide one set of the apprapriate material
safety data sheet(s) and container label(s) upon delivery of a hazardous materia to the user agency. All safety data
sheets and labels will be in accordance with each participating state's requirements.

16) PUBLIC INFORMATION: Confractor agrees that the contract, related Sales Orders, and Invoices will be public
documents, as far as distribution of copies. Contractor gives the STATE express permission to make copies of the
contract, related Sales Orders, and Invoices in accordance with the State of Utah Government Records Access and
Management Act (GRAMA). Except for sections identified in writing and expressly approved by the State Division of
Purchasing, Contractar agrees that the Contractor's response o the solicitation wilt be a public document, and copies
may be given to the public under GRAMA laws. The permission to make copies as noted will take precedence over
any statements of confidentiality, proprietary information, or copyright information.

17) PROCUREMENT ETHICS: The Coniractor understands that a person who is interested in any way in the sale of
any supplies, services, construction, or insurance to the State of Utah is viclating the law if the person gives or offers
to give any compensation, gratuity, contribution, loan or reward, or any promise thereof t0 any person acting as a
procurement officer on behalf of the State, or who in any official capacity participates in the procurement of such
supplies, services, construction, or insurance, whether it is given for their own use or for the use or benefit of any
other person or organization (63G-6-1002, Utah Code Annotated, 1953, as amended).

18) ENERGY CONSERVATION AND RECYCLED PRODUCTS: The contractor is encouraged to offer Energy Star
certified products or products that meet FEMP (Federal Energy Management Program) standards for energy
consumption. The State of Utah also encourages contractors to offer products that are produced with recycled
materials, where appropriate, unless otherwise requested in the solicitation.

19) INDIVIDUAL CUSTOMERS: Each State agency and each political subdivision, as a State Entity, that uses this
contract will be treated as if they were individual Customers, Each agency and each political subdivision will be

responsible for their own charges, fees, and liabilities. The Contractor will apply the charges to each State Entity
individually.

Rev 07-11-11
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Question and Answers for Bid #DG12001 - WSCA Wireless Management
& Contract Compliance Services

OVERALL BID QUESTIONS

There are no questions associated with this bid. If you would like to submit a question,
please click on the "Create New Question” button below.

Question Deadline: Oct 5, 2011 8:00:00 AM MDT
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