BOARD OF SUPERVISORS AGENDA ITEM REPORT
CONTRACTS / AWARDS / GRANTS

Requested Board Meeting Date: December 15, 2015
or Procurement Director Award [

Contractor/Vendor Name (DBA): Cox Arizona Telecom, LLC dba Cox Communications

Project Title/Description:
Telecommunication Carrier Services

Purpose:
Amendment of Contract: Master Agreement No. MA-PO-14-046. Retroactively increase the award and contract

amount by $197,100.00.

Procurement Method:
Pursuant to Pima County Procurement Code 11.24.010 Cooperative Procurement Authorized on 01/10/2011 the

Procurement Director approved an award of Contract MA-B508391-BC for an initial term of one year and four (4} one
year renewal options in an annual amount of $200,000.00.

Due to the vendor changing their Employer Identification No. (EIN), MA-B508391-BC was closed on 08/12/2013 and
MA-PO-14-046 was issued to replace the original MA.

All four renewals have been executed with a termination date of 01/09/2016.

The attached memo dated 12/4/2015 from ITD Director Rodriguez explains why this retroactive amendment is
required and what corrective actions have been taken to avoid future financial commitments that exceed those

authorized by the Award Authority.

Attachments: ITD 12/4/15 Memo and MA-PO-14-046 V15.

Program Goals/Predicted Cutcomes:
To maintain uptime of 99.999% of the telecommunication services with Cox Arizona Telecom LLC.

Public Benefit:
To provide telecommunication services to all County offices and facilities.

Metrics Available to Measure Performance: ,
The Information Technology Department shall track up-time and monitor vendor's performance to the contract.

Retroactive:
Yes - Refer to the attached ITD Memo dated 12/04/2015.
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Original lpformation

Document Type: Department Code: Contract Number (i.e.,15-123):
Effective Date: Termination Date: Prior Contract Number (Synergen/CMS):
[] Expense Amount: § [T Revenue Amount: §

Funding Scurce(s):

Cost to Pima County General Fund:

Contract is fully or partially funded with Federal Funds?  [J Yes [XINo
Were insurance or indemnity clauses modified? [JYes [XNo

Vendor is using a Social Security Number?
If Yes, attach the required form per Administrative Procedure 22-73.

] Not Applicable to Grant Awards
[T Not Applicable to Grant Awards
MlYes XINo [ NotApplicable to Grant Awards

Amendment Information

Document Type: MA Department Code: PO Contract Number (i.e.,15-123): 14-046
Amendment No.: AMS Version No.: 15

Effective Date: 01/10/2015/B0OS approval New Termination Date; 01/08/2016

Expense ~ [ ]Revenue Increase [} Decrease -Amount This Amendment: $197,100.00

Funding Source{s): Internal Service Fund

Cost to Pima County General Fund: $0.00

£1..4 / /[
Contact: John Nanoskmjﬂy% 1 /g ”’/B/tg

Department: "VV'\ - ; ka/é_ﬁ - 1215 Telephone: 520-724-8165

Department Director éigna@”re@)ate d A L /:Ij“i:z* 12/8/15
Deputy County Administrator SignatureiDate =

;2= =47

County Administrator Signature/Date:
(Requirad for Board Agenda/Addendum lHems)




MEMORANDUM

Date: Decembef4, 2815
To: John Nanosky From: Jesse Ridr
CCQO, Procurement Chief inforglationQfficer
Re: Increase in funds for Master Agreement (MA) 14*046

Pima County ITD was informed that the Master Agreement with Cox Communications (MA
14*046) was low on funds which was preventing payment of invoices. A review of the invoices
charged against the MA determined that five (5) months of invoices for Fiber Optic services
totaling $112,100 were charged to MA 14*046 in error and should have been charged to MA
157262 Furthermore, due to increased services with Cox Communications to meet grawing
County technology requirements, costs have increased from approximately $11,000 tc $28,000
per month since September 2015 for an average total of $85,000 additional costs,

ITD is requesting that MA 14*046 be increased by $197,100 to allow for payments of invoices
through January 2016 at which time MA 14*046 will expire. Please see the table below for
additional information.

Monthly Number of Total
charges Months
Invoices mischarged 22,420 5 3112100
Increase in services
S|P DialTone services 2,845 5 $ 14,225
Internet expansion from 7,865 5 $ 39,325
200Mbs to 1 Gbs
Increase PRI Circuits for 5,290 5 $ 31,450
remote site bandwidth
Total increase in MA 14046 | | $197,100

ITD has taken action to prevent the Fiber Optic invoices from being mischarged in the future, a
DO has been established specifically for that MA with Cox Communications. ITD is also meeting
with Cox Communications te review the process and procedures for billing to ensure that contract
numbers and/or DO information is clearly listed on all Cox invoices.

KJd/mk

c:  Mary Jo Furphy, Procurement Director
Terry Finefrock, Division Manager, Procurement



THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES CONTRAGT EXECUTION

Master Agreement No: 14000000000000000046

Bescription: Telecommunicalions Carrier Services. RFO 1101410 COOP

MASTER AGREEMENT
PIMA COUNTY, ARIZONA

MA Version: 15

Page;

1

~
Pima Counly Procurement Dapartment Initiation Date: 01-10-2015
130 W. Congress St. 3rd FI .
Expiration Date:  01-00-2015
Tuscson AZ 85701
Issued By: JOHN NANOQSKY D
Phone: 5207248165 NTE Amount; . $802,098.63
Email: john.nanosky@pima.gov : Used Amou.r:t;. . $704,888.37
J
Y
Cox Communications Arizona LLC Contact; Dan Nevels
Phaone: 520-867-7426
PO Box 53249
Email: Dan.Nevels@cox.com
Phoenix AZ 85072-3249 Terms: 0.0000 %
Days: 30
v,
\
Shipping Method:
Delivery Type: STANDARD GROUND
FOB:
Modification Reason -
Retroactively (1/10/15) increase the coniract Not-To-Exceed amount by £197,100.00 to $902,098.69, As required by this Agreement (Article 5)
Cox is 1o assure receipt of & County Delivery Order PRIOR to providing services to Pima County.
\_ J/

This Master Agreement incorporates the attached documents, and by reference all instructions, Standard Terms and Conditions, Special Terms and
Conditions, and requirements that are included in or referenced by the solicitation documents used to estahlish this agreement. All Transactlions

and condct are required to conform to these documents.

Number of Attachments: 3

Attachment Names: 1101410 Cox OfferAggeement. df, MA-PO-14-016_BOS AIR_AMD 12152015 pdf,

Cox_Attachmeni_14

rice_and_Pricing_Revision_02-28-2017_COX(2).xls



MASTER AGREEMENT DETAILS

Master Agreement No:  14000000000000000046 MA Version: 15 Page: 2

Line - Description i

1 DISCOUNT - Telecommunications Carrier, Serv. COOP State aT AZ 7 7 r i i Vi
Service Contract Amt Service From Service To
5000 e -



OFFER AGREEMENT
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1, INTENT:

Using Arizona State Conteact ADPSO10-000400 with Cox Arizona Telecomm, LLC and pursuant io Cooperative
Procurement Authorized by Procurement Code 11.24.010, This dacument is inlended io establish a discrete or indefinite
deliveryfindefinite-quantily purchase agreement contract to provide Plma County (“County”) with such quantities of
Telecommunications Carrler Services as the County may order fram time to tme by issue of purchase orders pursuant 1o
a resulling executed and effeclive agreement, An objective of this Contract is that it be complianl wilh the Schaals and
Librarles Universal Service and Support Mechanism (E-Rate) and o cohera lo all raquirements that this compliance

entails.

The resuliing agreement will be used excdusively by the Information Technalagy Deparimant of Pima County,

All Goads and Services offered or provided pursuant to the resulting executed and effeclive agreement shall conform to
the requirements defined by or referred to by the solicitation documents including Solfeltation Addends, Instructions to

Bidders, Standard Terms and Conditions and {his Offer Agreement all of which are Incarporaled herain,

itis the intent of all parties to this agreement that this document, including all attachrments and documents incorparated by
reference, constitutes the entire agreement between the parties pertaining to the subject matter hereof, and all prior or
contemporanecus agreements and understandings, oral or writien, are hersty superseded and mergad herein. This
Contracl may be modifiad, amended, aliered or extended only hy a writlen amendment signed by the parties,

2. AGREEMENT TERM. RENEWALS & REVISIONS:
Tha initial tarm of the agreement will be for a one-year period and include four (4
exercised Lpon the written agreement of the parties, as sat forlh below.

cne-year ranewals that may be

Proposed extensionfrenewal/revisions to the contract shall be made through lhe issuance by Gounty to Contractor of &
revised Blanket Contract or Purchase Qrder document setting forth the requested changes. Failure by Contractor to object
in writing lo proposed revised terms, conditivns and/or specificallans within ten {10} calendar days of issuance by Caunty
shall signify acceptance by Confractor and the amendment shall he binding upon the parlies, effacive an the date of

issuance,

3. SUPPLIER MINIMLIM QUALIFICATIONS:
The Supplier cerlifies that they are competent, willing and responsible for performing the services ar providing the

preducts in accordance with all requirements of the salicitation and this Offar Agreement.

4. PROBUCT OR SERVICE SPECIFICATIONS & SCOPE:
Tetecommunications Carrier Services include alf labor, materials, transport, and telecommunications eguipment incidental

to supparting and maintalning volce communications though cut the Pima County campus. Telecommunication Services
available under the Arizonz State Contract ADSPQO10-000400 guaraniees the lowest cost and reliable service to Pima
Counly. Purchasing Telecommunication Services thru the AZ State Coniract will enahle some Pima County Deparlmenis

lo quaiily for Federal e-rale Funds; thus raducing caosts further.

Examples of Telecommunicatlons Carrier Services include:
» Dial Tone
= Direct Inward Digl telephone numbers
» Site Code Dialing
« Acoess o Long Distance
= Poind to Point voice/data circuits
= 24hr/Tdays a week Repair Service

The ameunt of this conlract shall not excead $200,000 per year,

5. OFFER ACCEPTANCE AND ORDER REIEASES:
Oifer will be accepted and executed by the County by lssue of a Blanket Contract (Recurring requirements) or Purchase

Order (Discrele requirement)] and effective on the document's date of issue withoui further action by efther parly, Blaniet
Contract and Coniract documents will document the term of the agreement,




OFFER AGREEMENT
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Order{s} for products or services pursuznl to the executad agreement will be made by COUNTY by issue af Purchase
Grder documents. The Purchase Order documents will be furnished o Supplier via facsimile, e-mall or telephone. If the
arder Is givan verhally, the County Department that issued the order will fransmit a confirming order document ta the

Supplier within five workdays of the date the verbal order js given,

Supplier is prohibited from supplying malerizls or services pursuant to the resuiting agreement that are not documented or
aulhorized by a Purchase Order at the {ime of provision. The Supplier agrees that the Ceunty accepts no responsibility
regarding his agreement for contral or payment for materials ar services not decumentad by & COUNTY Purchase Order,

The Supplier agrees lo estahiish, moniter, and marage an effective agraement administration pracess that assures
compliance with all requirements of the agreement. In particular, the respondent agrees that they shall not provide goads

or services in excess of the execuled agreement Hems, item quantlly,

6. ACCEPTANCE OF SERVICES AND PRODUCTS:
Acceplance of the goods and services shall be made
accordance with this agreement. Acceptance is requir

by the County Department designaited on the issued Order in
ed prior to commencement of Payment terms,

7. COMPENSATION & PAYMENT:
Supplier shall submit Request(s) for Paymentinvoices to the tocation and entity defined by the Counly's Order document.

All tnvoice documents shall refarence the Gounly's Purchase Order or Contract number under which the services or

products were ordered. ALL Invoice line items shall utllize the ilem descriptlon, precise unil price and unit of measure
defined by the Couniy's Order or Contract documant. Invaices that include line items or unit prices that do not match
those documented by the Counly's crder or contract may be returned to the Supplier unprocessed for correction,

Standard payment terms are net 30 from the date of valid Invalce document and shall not commence untij Supplier's
Inveice is received and verified by County Financial Operations.

The blanket contract or purchase crder lssued to accept Supplier offer will define the not to exceed amaount of the
agreement. Supplier shall nat accept ordars, or provide services or products that cumulatively exceed that amount,

per all requirements of the agreement for ltems included in the scope

Urlt Pricing may be negoliated and astablished as
baen previously defined provided that the item and unit price are

of the agreement and for which unit pricing has nat
afferad in writing by the Supplier.

Unless atherwise stipulated by this agreement or the County's arder, all pricing shall be F.0.8. Destination & Freight
Prepaid Not Billed ("F.Q.8. Destination"), delivered 1o and unloaded at the destination(s) defined by the Delivery article of
this agreement or accepled Orderfor services or products and all freight cost shall be included in the offered Unit Price.

Although State and City sales tax are paid when applicable and Invoiced, taxes should nol be included in the unit price,

n before actual ime of shipment. Sellers agres

Price Warraniy, Seller shail give Pima County benefil of any price reductio
actve cost control and reduction activilies,

that all pricing given includes all costs required fo conduct aggressive znd

parties that pricing shall remain firm during the term of the agreement. Counly
shall only consider price increases in canjunction with a renewal of the agreement. In the avent that economic canditions
are sueh that unit price increases are desired by the Seller upon renewal of the agreement, Seller shall submit a written
reguest to COUNTY with supporting dacuments Justifving such increases at least 90 days prior to the termination date of
the agresment. 1t is agreed that the Unit Prices shall include compansation for the Saller to implement and actively
conduct cost and price control activities, and in fis request for price increases Selier shall cite sources, specific conditions
and document how those conditions affect the cost of its performance, and specific efforts Seller has talen ta control and
reduce costs, COUNTY will review the proposed pricing and determine if it Is allowable, fair and reasonable, and In the

besl inlerest of COUNTY to extend the agreement.

Price Escafation. I is the intention of both
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Quantities referred to are estimated quantities. Pima County reserves the right to increase or decrease lhe quantilies and
amounts. No guarantee is made regarding actual orders issued for items ar quantities during the term of the agreement.

Pima County shall not be responsible for Supplier inventory cr order commitment.

Unit Prices offered shail include all incidentals and associated costs required to comply with and satisfy all requiremenis
referred o or Included in his soligitation which Includes the Insirustions o Bidders, Standard Terms and Conditions and

Offer Agreament. No paymenis will be made for llems not inciuded in the agreement.

OPTIONAL EARLY PAYMENT DISCOUNT TERM: Standard payment terms for the pricing defined by lhis agreement are
Net 30 days after submittal of valid invoice document to County Finance and recelpt of goods into paymen! system by Lhe
receiving Deparlment, Pima County Administrative Procedure No. 22-35, section 11.B.4 defines the County's practice
regarding discounts for early payment. Suppiier hereby offers the following discounts o those prices to be used for all
orders issued pursuant to this agreement. County will utilize the existing payment code that best matches that offered and
daes not exceed the offered discount percentage. Payment days cannot be Jess than ten eslendar days. Supplier shall
submit valid invoice dacurnent consistent with the associated purchase order to County Finance Department at least
seven (7) calendar days prior to the date on which the discounted payment is due. If desired, for any order issued
pursuant with this agreement, the Supplier may offer early payment discounls that exceed this Standard Early Payment

Discount.

Standard Early Payment Discount Percent; Y% if payment tendered within Days as above

UNIT PRICES {Net 30 day Payment Terms)

Reference Exhibit A: Arlzona State Pricing

8. DELIVERY:
As defined by the Standard Terms “On-Time" delivery is zn essential part of the consideration io be given to the COUNTY

under the agreement. Delivery will be made in accordance with the instructions to Bidders, Standard Terms and
Condilions and to the iocation(s) referenced on the Purchase Order or Contract.

Supplier guarantees delivery of product or service in less than twanty (20) calendar days after issue dale of order. If
required lo salisfy the guaranteed delivery interval Supplier will utilize premium fraight method at no additianal cost 1o the

County.

8. TAXES, FEES, EXPENSES:
Articles sold to Pima County are exempt from federal excise taxes. The County is subject to State and City sales tax,

Posada Del Sol is exempt from all taxes as provided in A.R.S. 42-51489 and Arizona State Revenuas Code #R-15-5-2320.
Pima County will furnish an exemption ceriificate upon request. No separale charges for delivery, drayags, express,
parcel post, packing, insurance, license fees, parmits, costs of bonds, surcharges, or bid preparation, will be paid by Pima

County, unless expressly included and ftemized by the solicitation documents.

10. OTHER DOCUMENTS
Supplier and County in entering inio this agreement have relied upon information provided or referenced oy Pima County

Solicitation No. 1101410 including the Invitation For Bids, Instructions te Bidders, Standard Terms and Conditions,
Salicitation Addenda, Suppliers Bid Offer, documents submitted by Supplier or References to salisfy Supplier Minimum
Qualifications and on other information and documents submilted by the Supplier in fis' response 1o the County's
Solicitation. These documents are hereby incorporaled into and made a part of this Contract as if set forth in full herein, o

the axtent not inconsistent with the provisions of this contract.

11, INSURANCE:
Suppiier shalt obtain and maintain at its own expense, during the enfire term of this Contract the following typels) and

amounts of Insurance:
aj Commercial General Liahility in the amaunt of $1,000,000.00 combined single limit Bodily Injury and

Froparty Damage. COUNTY is to be named as an additlonal Insured for all operations perfermad within
the scope of the Contract between COUNTY and CONTRACTOR; .
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by Gammercial or Business automobiie liability coverage for owned, non-owned and hired vehicles
used In the performance of this Contract with limits in the amount of $1,000,000.00 combined
singte limit or $1,000,000.00 Bodily Injury, $1,000,000.00 Property Damage;

c) i this Contract involves professional services, professional ffabflity insurance in the amount of
$1,000,000.00; and,

d) If required by law, workers' compensation coverage including employees’ liability coverage.

Supplier shall provide COUNTY with current executed certificates of insurance within two weeks from when the Nolice of
Award is issued by the County. All certificates of Insurance shall guarantee the provisicn of thirty (30) days prior written

notice to the COUNTY of cancellation, non-renewal or material change.
12. PERFORMANCE BOND:
NiA :

13. ACKNOQWI EDGEMENT of SOLICITATION ADDENDA:
Supplier acknowiedges that the following solicltastion addenda have been incorparated in their offer and this agreement:

Addendurn # Date Addendum # Date Addendum # Date

14. SCRUTINIZED BUSINESS OPERATIONS
"Pursuant to A.R.5. §§ 35-381.06 and 393.05, contractor hersby cerlifies Lhat it does not have scrufinized business

cperations in fran or Sudan. The submission of a false certification by contractor may result in action up o and including
termination of this contract.

15, SMALL BUSINESS ENTERPRISE (SBE) CERTIFICATION:
NIA

{THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY)
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16. BID/OFFER CERTIFICATION:

SUPPLIER LEGAL NAME: Cox Arizona Telcom, LLC

BUSINESS ALS0O KNOWN AS:Cox Business, Cox Communications

MAILING ADDRESS: 1440 E 15" Street

CITYISTATE/ZIP: Tucson, Arizona 85719
REMIT TO ADDRESS: 1440 E 15" Strest

CITY/STATEIZIP: Tucson, Arizona B5718

CONTACT PERSON NAME/TITLE: Joseph Welils, Senior Account Executive {Government)
PHONE: 520-869-2792 FAX: 520-867-7106

CONTACT PERSON EMAIL ADDRESS: Joseph Wells@cox.com
EMAIL ADIDRESS TO WHICH ORDERS & CONTRACTS SHALL BE TRANSMITTED:

Joseph.Wells@cox.com

CORPORATE HEADQUARTERS L OCATION:

ADDRESS: 1550 Wesl Deer Valley Road

CITY, 8TATE, ZIP; Phoenix, Arizona 85027

By signing and submiiting these Offer Agreement documents, the undersigned certifies that they are legally autharized to
represent and bind the "Supplier” to legal agreements, that all Infarmation submitted is acourate and complete, that the
firm has reviewed the Pracurement website for solicliation addenda and incorporated to thelr offer, thal the firm Is qualified
and willing to provide the tems requesied, and that the firm will camply with all requirements of the solicitation. The Unit
Pricing includes all costs incidental o the provision of the iiems In compliance with the above documents; ne additional
payment will be made. Cenditional offers that modify the solicitation requirements may be deemed net responsive’ and
may not be evaluated. Offeror's submisslon of a signed offer agreement shall constitute a firm offer and upon the issuzance
of a hlanket contract or purchase order dosument signed by the Fima County Procurement Director or authorized
designate a binding coniract is formed thal shali reguire the Offeror to provide the services and materials describad in his
solicitation, The underslgned hereby offers to furnish the material or service in compliance with all tlerms, conditions,
specifications, definefl or referenced by the solicitation, which includes Pima County Standard Terms & Conditions, this
Dffer Agreement and other documents listed in this Offer Agreement's Other Dacuments article.

| gi/\“”" DATE: 1-7-2011

I

Lisa | ovallo, Vice President .
PRINTED NAME & TITLE OF AUTHORIZED SUPPLIER REFRESENTATIVE EXECUTING OFFER

SIGNATURE:

FHONE AND E-MAIL: 520-B67-7480 / Lisa Jovalln@cox.com

County Atiorney Contract Appraval “As to Form”
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EXHIBIT A: ARIZONA STATE PRICING

See Cox Alfachmernt 14 Price and Pricing Amendment 1.xls
at hitps.ifprogure.az.gov/bsolexternalipurchaseorder/noSummary.sdo?docld=ADS PO10-
0004008 releaseNhr=0&parentUrl=cantract
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PIMA COUNTY STANDARD TERMS AND CONDITIONS (12/20/10)

1. GPENING:
Responses will be publicly opened and respendent's name, and if a Bid the amount, will be read on the dala and at the

location defined in the Invitation for Bid {IFB) or Reguest For Proposals (RFF). Praposals shall be apened so as lo avoid
disclosure of the conlents of any proposal ta competing Offerars during the process of negotiation. All interested parties

are invited to attend.

2. EVALUATION:
Responses shall be evalualed o delermine which response is most advantageous to the COUNTY censidering evaluation

criteria, conformity to the specifications and other factors.

If an award Is made, the Pima Counly (COUNTY) will ener into an agreement with the one or multiple respondent(s} that
submitted the lowest bid{s) and determined responsible for supplying the required goods or services. Unless stherwise
specified on the Bid/Offer document determination of the low/lowest bids will be made considering the iotal bid amount.

The COUNTY reserves the following rights: 1} to waive informalifies in the bid or bid procedure; 2) o reject the responsea
of any persons or corporations thal have previously defaulled on any cantract with COUNTY or who have engaged in
cenduet that constitules a cause for debarment or suspension as set forth in COUNTY Cade seclion 1+.32; 3) Io reject
any and all respenses; 4) lo re-advertise for bids previously rejecled; 8) to otherwise provide for the purchase of such
equipment, supplies materials and services as may be required herein; 8) to award an Lhe basis of price and olher faclors,
ineluding but not limited 1o such factors as delivery time, qualily, uniformity of product, suitability for the intended task, and
bidder's ability to supply; 7} to increase or decrease the guantity herein specified, Pricing evaiuations will be based on

pre-tax pricing offered by vendar.

3. AWARD NOTICE: .
A Nolice of Recomimendation for Award {or IFB or RFP will be posted on the Procurement website and available for

revisw by Interested parties. A tabulation of respanses will be malntained at the Procurement Department.

4, AWARD:
Awards shall be made by either the Procurement Director or the Board of Supervisors in accardance with the Pima

County Procurement Code. COUNTY reserves the right to reject any or all offers, hids or proposals or 1o waive
irregularities and informalities if it Is deemed in the best interest of the COUNTY. Unless expressly aoreed otherwise,
resulting agreements are not exclusive, are for the sole convenience of COUNTY, and COUNTY reserves the right ta

oblain like goods ar services from other sources.

5. WAIVER:
Esch respondent, by submission of an offer, bid or proposal proclaims and agrees and does waive any and all claims for

damages against COUNTY or its officers or employees when any of the rights reserved by COUNTY may be exercisad.

6. ACKNOWLEDGEMENT AND ACCEPTANCE:
Ii Conlracior's terms of sale are inconzisten with the terms of the resultant agresment, the terms herein shall govern,

unless Contraclor's terms are accepted In writing by COUNTY. No cral agreement or understanding shall in any way
modify this order or the terms and conditions herein, Cantractor's acceptance, defivery ar perfarmance calied for herein
shall constitule ungqualified acceptance of the terms and conditlons of the resultant agreement.

7. INFERPRETATION and APPLICABLE LAW;
The contract shall be inferpreted, construed and given effect in afl respects according to the laws of the Siate of Arizona, if

any of Contractors' terms or conditions is not in agreement with County's terms and conditions as set farth herein,
COUNTY's shall govern. This Agreement incorporates the complete agreement of the parties with respact to the subject
matler of this Agreement. No orzl agreement or other understanding shall in any way modify ihese terms and conditions.

3. WARRANTY:
Contractor warrants goods or services 1o be satisfactory and free from defects.

9. QUANTITY:
The quantity of goods orderad shall nat be exceeded or reduced without written permission in the form of 2 properly

executed blanket contract, purchase order or confract revision or amendment as required by COUNTY Pracuremant Code
except in confarmity with acknowiedged indusiry tolerances. All quantilies are estimates and no guarantee regarding

actual usage is provided.
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10. PACKING:
No extra charges shall be made for pachaging or packing material. Contractor shall he responsible for safe packaging
antity, praduct identificalion, purchase

conforming to carrer's requiraments. All packages shali bear the content(s) qu
order number, and destination address plainly marked in indellble ink on the exterior of each package.

11. DELIVERY: :
On-time delivery of goods and services is an essantial part of tha cansideration to be receivad by COUNTY.

must be given if requested by the Price
option and at no cost ta the COUNTY
Il not be valid unless extendad in writing

A guaranlesd delivery date, or interval period from order release date ko delivery,
offar document. Upan receipt of notification of delivary delay, COUNTY at its sole
may cance! the order or extend dellvery times. Such extension of delivery fmes wi
by an authorized reprasentative of the COUNTY.

To mitigate or prevent damages caused by deiayed delivery, COUNTY may require Contractor to deliver addilional
quantity utillzing express modes of transpart, and or overtime, alf costs to be Contractar respansibitity. COUNTY reserves
the right to cancel any delinquent order, pracure from aiternate saurce, and/er refuse recelpt of or return defayed
deliveries, at no cost fo COUNTY, COUNTY reserves the right to cancel any order andfor refuse delivery upon default by

Contractor coneerning time, cost, or manner of delivery,

Contractor will net be held responsible for unforeseen delays caused by fires, sirikes, acts of God, or other cavses beyond

Caonlracter's contral, provided that Contractor provide immediste notice of delay.

12, SPECIFICATION CHANGES:
COUNTY shall have Ihe right to make changes in the specifications, services, or terms and condilions of an order. if such

changes cause an Increase or decrease i the amount due under an order or in ime raquirad for performarice, an
accepiable adjustment shall be made and the order shail he modified in writing. Any agreement for adiustment must ba
made in writing, Mothing In this clause shall reduce Contractor's' responsibility o proceed without delay in the defivery or

periormance of an order.

13. INSPECTION:
All goods and services are subject to inspection and testing at place of manufacture, the destination, ar bolh, by
at Contractor's risk and may be

COUNTY. Goods failing to meet specifications of the order or coniract shail be held

relurned to Contractor with costs for transportation, unpacking, inspection, repacking, reshipping, restocking or other like
expenses to be the responsibility of Contractor. In lleu of return of nancofiforming supplies, COUNTY, at its sole
discretion and without prejudice to COUNTY's rights, may waive any nonconformity, receiva tha delivery, and freat the
defecl(s) as a warranty item, but waiver of any condition shall nat be consldered a waiver of that condition for subsequant

shipments or deliverizs.

14. SHIPPING TERMS:
Unless slated otherwise by the agreement documents, delivery ierms are to ha IF.0.B. Destinalion & Frelght Prepaid Nat

Biiled ("F.0.8. Destinalion") are {o be included in the Unit Price offered by Contractor and accepled by the COUNTY.

15. PAYMENT TERMS:
Payment terms are nat 30, unless otherwise specified by the agreemeant documenis.

16. ACCEPTANCE OF VIATERIALS AND SERVICES:
COUNTY will not execute an acceptance or authorlze payment for any service, equipment or component pricr to delivery

and verification that all specification requirements have heen met.

17. RIGHTS AND REMEDIES QF PIMA COUNTY FOR DEFAULT:

fre the event any item furnished by the Contractor in the performance of the agreement should fail to conform to the
speclficallons thereof, or to the sample submitted by the Contractor, COUNTY may reject same, and it shall thereupon
become the duty of the Contraclor {o reclaim and remove the same, withaut expense to COUNTY, and immediately
replace all such rejected items with others confarming fo the specifications or samples. Should the Contractor fail,
neglect, or refuse immediately to do so, COUNTY, shall have the right to purchase in the open market, in liey thereof, a
carresponding quantity of any such items and to deduct from any monles due or that may become dus to the Contraclar
the difference between the price named in the contract ar purchase order and actual cost ta COUNTY.
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as specified of any ilem, the same conditions as to the rights

In the svent the Contractor shall fail ta make prampt delivery
imbursement condition abave shall apply, except when

cf COUNTY to Purchase in the open market and invoke the re
delivery is delayed by fire, strike, freight embarge, or zets of god or of the government, In the avent of cancellalion of {he

coniract or purchase order, efther in whole or In part, by reason of the default or breach by the Contractor, any loss or
darnage sustained by COUNTY in procuring any items which the Contractor agread to supply shall be borne and paid for
by the Contraclar. The rights and remadies of COUNTY provided above shall nat be exclusive and ara in addition to any

other rights and remedies pravidsd by law or under the coniract,

18. FRAUD AND COL} USION:

Each Contractor, by submission of a bid, prodlaims and agrees that no officer or employee of COUNTY or of any

subdivision thereof has: 1) aided or assisted the Contracior in securing or attempting to secure a contract to furnish labar,
mazterials or supplies at a higher price than that prapaosed by any other Contraclor; 2} favored one Cantractar over another
by giving or withholding information or by willfulty misleading the bidder in regard to the character of the material or
supplies called for or the conditions under which the proposad wark is to be done; 3) will knowingly accepl malerfals or
supplies of a quality inferior to those called for by any contract; 4) any direct or indirecl financial interast in the offer or
resulfing agreement. Additionally, during the conduct of business with COUNTY, the Centractar will not knowingly certify,
or induce olhers to cerlify, to a greater amount of labor perfarmed than has been actually performed, or to the receipt of a
greater amount or different kind of material or supplies that has been actually received. If at any time it shall be found that
the awardes(s) has in presenting any offer{s) colluded with any other party or parties for the purpose of praventing any
other offer being made, then the agreement so awarded shall be terminated and that person or entily shall be lizhle for all

damages sustained by COUNTY.

18. COOPERATIVE USE OF RESULTING AGREEMENT:
As allowed by law, the COUNTY has entered into cooperatlve procurement agreements that enable other Pubiic Agencies

to utilize procurement agreements developed by the COUNTY. The Contractor may be contacted by participating
agencies and requested to provide services and products purstant to the prising, terms and conditions defined by the
GOUNTY blanket contract, purchase arder or contract. Minor adjustments are allowed subject to agreament by bath
Contraclor and Requesting Party to accommadate additionzl cost or other factors not present in the COUNTY agreement
and required to satisfy parllcular Public Agency cade or funciional requirements and are within the intended scope of the
saoficitation and resulting agreement, Any such usage shall be in accordance with State, COUNTY and other Fublic
Agency procurement rules, regulations and requirements and shall be transacted by blanket contract purchase order or
confract betwean the requesting party and Contractor. Contractor shall hold harmless COUNTY, its officers, employees,
and agents from and against all fiahility, including withaut limltation payment and performance associaled with such use. A
list of agencias that are authorized ta use COUNTY agreements can be viewed al the Procurement Department Internat
home page: hitp://www.pima.gov/procure by selecting tha link titted Authorized Use of COUNTY Agreamenis.

20. PATENT INDEMNITY:
Contractor shall hold COUNTY, its officers, agents and employees, harmless from liability of any nature or kind, including

cosls and expenses, for infringement or use of any copyrighted composition, secref process, palented or unpatented
invention, article or appliance furnished or used in connaction with the blankat conlract purchase order or contract.
Contracior may be required to furnish a bond or other indemnification to COUNTY against any and all loss, damage,

costs, expenses, claims and liabiilty for patent or copyright infringement.

21, INDEMNIFICATION: 7
Contractor shall indemnify, defend, and hold harmless COUNTY, its officers, employees and agents from and against any

and all suits, actions, legal administralive proceedings, claims or demands and costs aitendant theretn, arising out of any
act, omission, fault or negligence by the Contractor, Its agents, employees or anyone under its diractlon or contral or on iis
behalf in connection with perdformance of the blanket contract, purchase ordar or contract. Contractor warranis that all
products and services provided under this contrac: are non-infringing. Contractor will indemnify, defend and hald
COUNTY harmiess from any claim of infringement arising from services provided under this contract or from the provision,
license, transfer or use for their Intended purpose of any products pravided under this Contract

22, UNFAIR COMPETITION AND OTHER LAWS:
Responses shaif be in accordance with Arizona trade and commeree laws

COUNTY, State, and Federal laws and regulations.

(Tille 44 AR.S.) and all clher applicable

23. COMPLIANCE WITH LAWS:

Cendractor shall comply with all federal, stale, and local |
fimitation. The laws and regulations of the State of Arizo
between the parties. Any action relating to this Coniract

aws, rules, reguiations, standards and Executive Orders, without
na shall govern the rights, perfarmance and disputes of and
shall be brought in a court of the State of Arizona In COUNTY,
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Any changes in the governing laws, rules, and regulations during an agreement shall apply, but do not require an
amendmenifravisions,

24, ASSIGNMENT:
Contractor shall not asslgn iis rights io the resullant agreement, In whole or in part, without prior written approval of ihe

COUNTY. Approval may he withheld at the sole discretion of COUNTY, provided that such approval shali not be
unraasonably withheld.

25. CONFLICT OF INTEREST:
All agreements are subfect to the provisions of A.R.S, § 38-511, the perlinent pravisions of which are incorporaied into

and made part of all resultant contracts or purchase ordars as if set forth in full hergin.

26, NON-DISCRIMINATION:
CONTRACTOR agrees to comply with all provisions and requirements of Arzona Executive Order 2002-08 including

flow down of all provisions and reguirements to any subcontractors. Execulive Order 2009-0% supersedes

Executive order 99-4 and amends Executive order 75-5 and may be viewed and downloadad at the Gavernor of the Slale
of Arizona's website hilp:/www.azqovernor.gav/dms/upload/EQ 2000 09.odf which s hereby incorporated inlo this
contract as if set forth in full herein. During the perfermance of this contract, CONTRACTOR shall not diseriminate against

any employee, client or any other individual in any way because of that perzon's age, race, creed, color, religion, sex,
disabilily or national origin,

27. NON-APPROPRIATION OF FUNDS:
Pursuani to the provisions of AR.S. § 11-251, sub-section 42, this agreement may be canceled if for any reason the

CCUNTY Beoard of Supervisars does not appropriate funds for the sizted purpose of maintaining any agreement. In the
event of such cancellation, COUNTY shall have na further obligation, other than far services or goods that have already

bean received.

28. PUBLIC INFORMATION: .
Pursuant fo A.R.S. § 39-121 et seq., and A.R.S. § 34-603(H) in the case of construction or Architectural and Engineering

services pracured under A.R.S. Title 34, Chapter 6, all Information submitted in respanse {o this solicitation, including, but
- not limiled te, pricing, product specifications, work plans, and any supporting data becomes public information and upon
request, is subject to release and/or review by the general public including competitors.

Any records submiilled in response {o this sclicliation that Gontractor reasonably believes constitute proprietary, trade
secret or otherwise confidential infermation must be appropriately and prominently marked as CONFIDENTIAL by

Cantraster priar to tha close of the solicitation.

Notwithstanding the above provisians, in the event records marked CONFIDENTIAL are requaested for public relesse
pursuant o A.R.8. § 30-121 et saq., COUNTY shall release records marked CONFIDENTIAL ten (10) business days after
the date of nalice to the Contractor of the requast for release, unless Gantractor has, within the ten day period, secured a
prateclive order, injunctive relief or ather appropriale order from a court of competent Jurisdiction, enjoining the relesse of
the records. For the purposes of this paragraph, the day of the request for release shall not be counted in the Hme
calculation. Contractor shail be nolified of any request for such release on the same day of the request for pubiic release

or as soon thereafter as practicable.

COUNTY shall net, under any clrcumstances, be responsible for securing a proteclive order or other reliet enjoining tha
release of records marked CONFIDENTIAL, nor shall COUNTY be in any way financizally responsible for any costs

associated with securing such an order.,

29. CUSTOM TOOLING, BOCUMENTATION AND TRANSITIONAL SUPPORT:

Cosls to develop all tealing and dacumentation, such as and not limited to dies, molds, jigs, fixtures, artworl, film,
patterns, digilai files, work instructions, drawings, etc. necessary to provide the confracted services or products and are
unique Lo the services or products supplied te COUNTY are included in the agreed upon Unit Price unless specifically
stated olherwise in the agreement. It Is agreed that such tools and dacumentation are the proparly of COUNTY and shall
be marked, as is praclical, as the "Property of Pima County" and if requested by COUNTY a copy of the tooling and
documentalion shall be delivered to COUNTY within twenly days of acceplance by the COUNTY of the first arlicle
sarnple, or not later than ten days of termination of the agreement associaled with thelr development, without additional
cosi to COUNTY. The Contractor also agrees to act in good faith to facilitale the transition of wark lo a subsequent
Coniraclor if and as reasonably requested by COUNTY at no additicnal cost,




OFFER AGREEMENT
Solicitation #: 1101410  Title: Telecommunications Carrer Services Page 11 0of 13

Should exceptional circumstances be prasent that may justify an additional charge, the Coniractor may submit said
Juslification and proposad cost and negotiate an agreement acceptable to both Contractar and COUNTY, bt Contractor
may not withhold any requesled toaling, document or Support as definad above that would delay the orderly, efficiant and
prompt transition of work. Should conduct by the Contractor result in additional costs to the COUNTY the Conltractor
agrees to reimburse the COUNTY for said actual and incremenial costs provided that the COUNTY had given the
Contractor reasonable time to respand ta the COUNTY's requests for suppori,

30. AMERICANS WITH DISABILITIES ACT:
Gontractor shall comply with all applicable provisions of the Americans with Disabilities Act {public law 101-33G, 42 LigC

12101-12218) and atl applicable federal regulations under the act, including 2B CF& parts 35 and 36,

31. NON-EXCLUSIVE:
Agreemenls resuliing from this solicitation are non-exclusive and are for the sole convenlence of Pima County which

reserves the right to obtain like goods and services from other sources for any reasan.

32. PROTESTS:
An interested party may file a protaest regarding any aspect of a solicilation, evaluation, or recommandation for award,

Protests must be filed in accordance with the Pima County Procurement Code, Section 1 1.26.010,

33. TERMINATION:

COUNTY reserves the right to terminate any blanket contract,
anylime, wilhout penalty or recourse when in the best interesis of the COUNTY, Upon receipt of written notice, Contractor

shall immediately ceass alf work as directed by the nolice, notify all sub-Cantractar of the gffective date of lermination and
lake appropriate actions to minimize further costs 1o the COUNTY. In the evenl of termination under this paragraph, all
documents, data, and reports prepared by the Contractar under the confract shall bacome the prepesty of and he promatly
delivered to the COUNTY. The Cantractor shall be entliled to receive just and equitable compensation for work in
progress, work completed and materials sccepted before the effective date of the termination. The cast principles and

procadures defined by AA.C. R2-7-701 shall apply.

purchase crder, contract or award » Inwhole or in part, at

34. ORDER OF PRECEDENCE-CONFLICTING DOCUMENTS:
In the event thal there are inconsistencies between agreement documents, following is the order of precedence, suparior

io subordinate, that shall be apptied to resolve the Inconsistency: blanket contract; purchase order; offer agreement or
contract afached to a blanket contract or purchase arder; standard terms and conditions; other solicitalion decuments.

35, INDEPENDENT CONTRACTOR:
The staius of the Contractor shall be that of an inde

pendent Contractor. Neither Contraclor nor Conlractor officer's agenis
or employees shall be considered an employee of COUNTY or be enlitlied to recelve any employmeni-related fringe
benefils under the COUNTY Merlt System. Contractor shall be responsible for payment of all federnl, state and [oeal
laxes associated with the compensation received pursuant ta this Contract and shall indemnify and hold COUNTY
harmless from any and all liability which COUNTY may incur because of Contractar's Tailure 1o pay such taxes.
Contractor shall be solely responsible for program developmenl and operation.

36, BOOKS AND RECORDS:

Cantractor shall keep and maintain
reasonable times for lnspection and
retain &l records relating to this contract at least §
pending proceeding or litigation has been closad,

proper and complele books, records and accounts, which shall be apen al all
audit by duly authorized represantatives of COUNTY., in additian, Confractor shall
years after its termination or cancellation or, if later, untit any related

37. COUNTERPARTS:
The blanket contract, purchase order ar contract awarded

pursuant to this solicltation may be executed in any number of
counterparts and each counterpart shall be deemed an origiral, and together such counterparts shall constitute one ang
the same Inslrument. For the purposes of the Blanket caniract, purchase order or contraat, the signed offer of Respondent
and the signed acceptance of COUNTY shall each be deamed an original and together shali constitute a binding bianket
contract, purchase order or condract, if all ather requlremenis for execution have been met.

38. AUTHORITY TO CONTRACT:
Contractor warrants its right and power to enter Into the bianket contract, purchase arder or conlract. If any court or

adminislrative agency determines that COUNTY does not have authority to enler inlo the blanket contract, purchase arder
or contract, COUNTY shall not be liable to Contraclor ar any third party by reason of such datermination or by reason of

lhe blanket contract, purchase order or contract,
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39. FULL AND COMPLETE PERFORMANCE!
The fallure of either party to insist on one or more instancaes upon ihe full and complete performance with any of the terms

or canditions of the blanket contract, purchase order or contract ic be performed on the part of the other, or {o {ake any
aclion permitted as a result thereof, shall not be construed as a waiver or relinquishment of the right ta Insist upon full and
complele performance of the same, or any other covenant or condition, elther in the past or in the future. The aceeplance
by elther parly of sums less than may be due and awing [t at any time shall not be construed as an accord and -

salisfaclion.

40. SUBCONTRACTOR: '
CONTRACTOR shall be fully responsible for al! acts and omissions of an
tndireclly employed by any subcantractor, and of persons for whose acts
exlent that the CONTRACTOR Is responsible for the acts and omisslons
this coniract shall creats any cbligation on the part of COUNTY to pay ar
subconlraclor, except as may be required by law,

y subcontractor and of persons directly or
CONTRACTOR may be liabla to Ihe same

of persons directly employed by il. Nothing in
see to the payment of any money due any

41. SEVERABILITY:
Each provision of this Contract stands alons, and an
ineffective lo the extent of such prohibition without in

y provision of this Contract found to be prohibited by law shall be
validating the remainder of this Contraat,

42, LEGAL ARIZONA WORKERS ACT COMPLIANCE:
CONTRACTOR hereby warrants that it will at all times during the term of this Cantract camply with alf federal immigration

laws applicable io CONTRACTOR's employment of its employees, and with the requirements of AR.S, § 23-214 (A)
(together the "State and Federal immigration Laws”), CONTRACTOR shall furliier ensure that each subcontractor who
performs any work for CONTRACTOR under this contract likewise complies with the State and Federal Immigration Laws.

COUNTY shall have the right at any time to inspect the hooks and records of CONTRACTOR and any subconlractar in
order to verify such party's compliance with the State and Federal immigration Laws.

Any breach of CONTRACTOR's or any subcontractor's warranty of compliancs with the State and Federal Immigration
Laws, or of any other provision of this section, shall be deemed 1o be a material breach of this Coniracl subjecting
CONTRACTOR to penalties up to and including suspensicn ar termination of this Contract. [f ihe breach is by a
subcontractor, and the subcontract is suspended or terminated as a result, CONTRACTOR shall be requirad to take such
sleps as may be necessary to either self-perform the services that would have been provided under the subcontract or
retain a replacement subcontracier, as soon as possible so as not {o delay project completion.

subcontractor's obligations, under this

CONTRACTOR shall advise each subcentractor of COUNTY's rights, and the
g form:

Article by including a provision in each subcontract substantially in the followin

"SUBCONTRACTOR hereby warrants that it will at all times during the term of this contract comply with al! federal
immigration laws applicable to SUBCONTRACTOR's employaes, and with the requirements of A.R.S. § 23-214 (A).
SUBCONTRACTOR further agrees that COUNTY may Inspect the SUBCONTRACTOR's boaoks and recards to insure
that SUBCONTRACTOR is in compliance with these requirements. Any breach of this paragraph by SUBCONTRACTOR
will be deemed to be a material breach of this cantract subjecting SUBCONTRACTOR to penaities up to and including

suspension or termination of this contracl”

v to remadial action under this Article shall be the responsibility of

CONTRACTOR. In the event that remedial action under this Article resuits In delay to one or more tasks an the critical
path of CONTRACTOR's approved construction or critical milestones schadule, such pariod of delay shall be deemed

excusable defay for which CONTRACTOR sha!l be entitled to an extensian of iime, but not costs.

Any additional costs atirfbutable directly or indirect!
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43. CONTROL OF DATA PROVIDED BY PIMA COUNTY:
For thase projects and coniracts where Pima County has provided data (o enable tha Contractor 1o provide contracied

services or products, uniess otherwise specified and agreed o In writing by Pima County, Coniractor shall treat, coniraf
and limit access fo sald information as confidential and under no circumstances release any data provided by County
during the term of this agreement and thereafer, including but nol limited to personal identifying information as defined by
A.R.8, § 44-1373, and is further prohibited from selting such data directly or through a third party. Upan termination of the
assoclated agreement or complellon of the required contraciual intent whichever occurs sooner, Caniractor shall either
return all data to County or shall destray such data and confirm destrustion in writing In & timely manner not lo exceed 80

calendar days.

END OF PIVA COUNTY STANDARD TERMS AND CONDITIONS




