BOARD OF SUPERVISORS AGENDA ITEM REPORT
AWARDS / CONTRACTS / GRANTS

@ Award () Contract € Grant Requested Board Meeting Date: 03/21/2023

* = Mandatory, information must be provided or Procurement Director Award: D

*Contractor/Vendor Name/Grantor (DBA):

Contractor Names for Chevrolet Parts
Watson Chevrolet, Inc. {Headquarters: Tucson, AZ) - Primary
O'Rielly Chevrolet, Inc. {(Headquarters: Tucson, AZ) - Secondary

Contractor Names for Ford Parts
Jim Click Ford, Inc. DBA Jim Click Ford Lincoln (Headquarters: Tucson, AZ) - Primary
Holmes Tuttle Ford, Inc. DBA Holmes Tuttle Ford Lincoln (Headquarters: Tucson, AZ) - Secondary

Contractor Name for Dodge/Ram Parts
Jim Click, inc. DBA Jim Click Dodge (Headquarters: Tucson, AZ)

Contractor Name for Toyota Parts
DT Automotive Center, inc. DBA Desert Toyota of Tucson (Headquarters: Phoenix, AZ)

Contractor Name for Chrysler/leep Parts
Jim Click, Inc. DBA Jim Click Dodge (Headquarters: Tucsen, AZ)

Contractor Name for Hyundai Parts
Jim Click, inc. DBA Jim Click Hyundai (Headquarters: Tucson, AZ)

*Pproject Title/Description:
Original Equipment Manufacturer (OEM) Warranty Parts, and Repairs

*Purpose:
Award: Master Agreement No. MA-PO-23-139. This Master Agreement is for an initial term of one (1) year in the shared annual award
amount of $624,000.00 (including sales tax) and includes four (4) one-year renewal options. Administering Department: Fleet Services.

*Procurement Method:

Pursuant to Pima County Procurement Code 11.12.060, Emergency and other limited competition procurement, award for Requisition No. 23-
123 is recommended to DT Automotive Center, Inc. DBA Desert Toyota of Tucson, Holmes Tuttle Ford, Inc. DBA Holmes Tuttle Ford Lincoln, Jim
Click, Inc. DBA Jim Click Dodge, Jim Click Ford, Inc. DBA Jim Click Ford Lincoln, Jim Click, Inc. DBA Jim Click Hyundai, O’Rielly Chevrolet, Inc, and
Watson Chevrolet, Inc, which ha accepted the terms and conditions of the County’s standard contract.

PRCUID: 473439

Attachments: County Administrator’s Limited Competition Approval and Master Agreements.

*Program Goals/Predicted Outcomes:

To establish multiple contracts to have Original Equipment Manufacturer (OEM) for warranty, non-warranty repairs, service, and parts.
*Public Benefit: '

Contract will benefit the public by providing Pima County vehicles with cost effective quality products and service. The quality product and
service will reduce the down time of County vehicles needing warranty and non-warranty work. This is also to keep our warranty on new vehicles
enforced with OEM parts and service. All County vehicles are needed to serve the public and this contract will get the highest quality service,
parts, and material for the least amount of tax dollars spent.

*Metrics Available to Measure Performance:
()

Department will monitor repair, on-time service, and billing to ensure contract compliance. /r o 1% O 2 eyl ”Zz)
o /4

*Retroactive: Vé‘gf- () o
No. V,L 15 /



THE APPLICABLE SECTION(S) BELOW MUST BE COMPLETED
Click or tap the boxes to enter text. if not applicable, indicate “N/A”. Make sure to complete mandatory (*) fields

Contract / Award Information

Document Type: MA Department Code: PO Contract Number (i.e., 15-123): 23-139
Commencement Date: 03/21/23 Termination Date: 03/20/24 Prior Contract Number (Synergen/CMS):
X]Expense Amount $ 624 .000.00* [ ] Revenue Amount: $

*Funding Source(s) required: Internal Services Fund

Funding from General Fund? £ Yes {# No If Yes $ %
Contract is fully or partially funded with Federal Funds? % Yes @ No
If Yes, is the Contract to a vendor or subrecipient?
Were insurance or indemnity clauses modified? T Yes @ No
If Yes, attach Risk's approval.
Vendor is using a Social Security Number? {Yes (& No

If Yes, attach the required form per Administrative Procedure 22-10.

Amendment / Revised Award Information

Document Type: Department Code: . Contract Number (i.e., 15-123):
Amendment No.: AMS Version No.:
Commencement Date: New Termination Date:

Prior Contract No. (Synergen/CMS)

" Expense (' Revenue ¥ increase €' Decrease Amount This Amendment: $
Is there revenue included? £ Yes {7 No If Yes $

*Funding Source(s) required:

Funding from General Fund? " Yes T No If Yes $ %
> Award € Amendment

Grant/Amendment Information (for grants acceptance and awards)

Document Type: Department Code: Grant Number (i.e., 15-123):
Commencement Date: Termination Date: AmendmentNumber:
[] Match Amount: $ [ ] Revenue Amount: $

*All Funding Source(s) required:

*Match funding from General Fund? © Yes " No If Yes $ %
*Match funding from other sources?  Yes {7No IfYes $ %

*Funding Source:

*If Federal funds are received, is funding coming directly from the Federal government or passed through other organization(s)?

Ty S e b Pars B LT . - p
: H H X, DN: cr=Maria Julia Ganizeles, . }\D‘gltalfy signed by Ana Wilber .
Contact: Procurement Officer:Ma”a Julia Can|za|?§ e Division Manaqer:Ana Wllber _/ Dale: 2023.02.21 12:05:18 -07'00
. H { Digitally signed by Terri Spencer
epartment: Procurement Director: /“Date: 2023.02.21 12:29:32 0700 elephone: . .
Department: P t Director: T€ITi Spencer / Telephone: 520.724.8167
. Digitally signed by Ray
Department Director Signature: Ray Ochotorendgdeies | wsiorr  Date: ,
Deputy County Administrator Signature: Date: .7 y
County Administrator Signature: Date:
e




PIMA COUNTY
FLEET SERVICES MEMORANDUM

DATE: December 22, 2022
TO: Jan Lesher FROM: Ray Ochotc:renae"‘\'O
County Administrator Director, Fleet Services Department
VIA: Steve Holmes

Deputy County Administrator

RE: Request for Approval of Limited Competition Procurement

In accordance with Pima County Procurement Code 11.12.060.A.1.b, Fleet Service is requesting approval of Limited
Competition for Dealership contracts to perform standard warranty work.

Background:

New vehicles come with a manufacturer-backed warranty as standard. The service provided by dealerships guarantees
Original Equipment Manufacturer (OEM) parts are utilized and reduces the financial liability associated with fallure of
warranty parts or components. |n addition to performing standard warranty service, it may be discovered service is
required for work not covered under warranty. The benefit of authorizing the dealership to perform the additional
service during this finding would reduce vehicle downtime, returning the vehicle back to service in a shorter timeframe
with the potential of reduced repair costs.

Competition:

Fleet Services will utilize the primary vendor for warranty and non-warranty work. If the primary vendor is unable to
perform the required-warranty and non-warranty work Fleet Services will utilize the secondary vendor,

Recommendation:

Fleet Services is requesting limited competition for authorized dealerships to perform non-warranty service repairs
discovered during warranty service as approved by Fleet Services.

Thank you for your consideration.

Concur:

Date /2,/22 /20.224

Steve Holmes
Deputy County Administrator

\
Apmm Approved
Date ¢ 21 { '22__

Jan Lesher
County Administrator




o MASTER AGREEMENT

AN

m PIMA COUNTY, ARIZONA
PIMA COUNTY THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES
CONTRACT EXECUTION
Master Agreement No: 23000000000000000139 MA Version: 1 Page: 1 of 3

Description: Original Equipment Manufacture OEM Warranty Parts and Repair

1 Pima County Procurement Department Initiation Date: 03-21-2023
T
S 150 W. Congress St. 5th FI Explranon Date: 03-20-2024
E
s Tucson AZ 85701
R
u
Issued By: MARIA CANIZALES M NTE Amount:
E
Phone: 5207248167 S Used Amount: $0.00
R . . . )
Email: maria.canizales@pima.gov
v
WATSON CHEVROLET INC Contact: MARK CATANZARO
E
\ 625 W. Auto Mall Drive Phone: 520-539-9073
Email: markc@watsonchevrolet.com
D TUCSON AZ 85705-6180
Terms: 0.00 %
© Days: 30
R
Shipping Method: Vendor Method
Delivery Type:
FOB: FOB Dest, Freight Prepaid

Modification Reason

This Master Agreement is for an initial term of-one (1) year in the shared annual award amount of $624,000.00 (including sales tax} and includes four
(4) one-year renewal options.

Attachment: Offer Agreement

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 soliciation documents used to establish this agreement. All
transactions and conduct are required to conform to these documents.



o,

A

b ...

MASTER AGREEMENT DETAILS

Master Agreement No: 23000000000000000139 MA Version: 1 Page: 2 of 3
Line Description
1 2020 Tahoe SSV - Rack and Pinion
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $1,223.50 84722752
2 2020 Tahoe SSV - Transmission
Discount UoM Unit Price Stock Code VPN MPN
0.0000 % EA $3,570.87 24279064
3 2020 Tahoe SSV - Transmission
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $1,000.00 24279064-CORE
4 2020 Tahoe SSV - Transfer Case
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $1,818.00 84605821
5 2020 Tahoe SSV - Transfer Case
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $300.00 84605821-CORE
6 2020 Tahoe SSV - Right Side Headlight Assy.
Discount UoMm Unit Price Stock Code VPN MPN
0.0000 % EA $588.43 87842735
7 2020 Tahoe SSV - Engine
Discount UOoM Unit Price Stock Code VPN MPN
0.0000 % EA $5,607.52 19368175
8 2020 Tahoe SSV - Engine
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $2,500.00 19368175-CORE
9 2020 Tahoe SSV - Fuel Pump
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $214.22 13551499
10 2021 Tahoe LS - Pump - Fuel
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $136.90 86770943
11 2019 Tahoe PPV - Fuel Pump Module
Discount Uuom Unit Price Stock Code VPN MPN
0.0000 % EA $207.99 13535371
12 2019 Tahoe PPV - Sensor
Discount Uuom Unit Price Stock Code VPN MPN
0.0000 % EA $91.65 13535372
13 2019 Tahoe PPV -Left Front inner Door Panel
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $329.95 84676599
14 2019 Tahoe PPV -Fuel Sender Kit
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $88.98 13512936
15 2016 Impala Limited -Regulator - Window - LF
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $149.57 13512936
16 2016 Impala Limited -Pump - Fuel
Discount UomM Unit Price Stock Code VPN MPN
0.0000 % EA $482.98 19300160
17 Mechanical Repair (Diagnose & Repair)
Discount uom Unit Price Stock Code VPN MPN
0.0000 % HOUR $135.00
18 Body Repair
Discount Uom Unit Price Stock Code VPN MPN
0.0000 % HOUR $60.00
19 Body Paint
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % HOUR $60.00



e, MASTER AGREEMENT DETAILS

NS

PIMA COUNTY

Master Agreement No: 23000000000000000139 MA Version: 1 Page: 3 of 3

Line Description

20 Frame Repair
Discount UoM Unit Price Stock Code VPN MPN
0.0000 % HOUR $85.00

21 Miscellaneous Charges (Disposal/Environmental)
Discount UoM Unit Price Stock Code VPN MPN
0.0000 % EA $10.00 '

22 Free-form line for items not listed but with scope of work
Discount UOoM Unit Price Stock Code VPN MPN

0.0000 % $0.00



Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

OFFER AGREEMENT
1. PURPOSE
This contract establishes a system-generated form Master Agreement ("MA") for Contractors to provide Pima County
(“County”) with Original Equipment Manufacturer (OEM) Warranty Repair and Parts on an “as required basis” by issue
of Delivery Order ("DO") or Delivery Order Maximo (“DOM"). '
The established MA will be issued to all Cantractors awarded on this contract. County will order OEM Warranty Repair
and Parts from the Contractor on the contract offering the best value to County. Should that Contractor be unable to
provide the Good/Service at the time requested, County will then order the OEM Warranty Repair and Parts from
another Contractor available on the contract.
The established MA will identify the Contractor to provide the required items as designated by the following:
County will award by manufacturer, and each will be awarded to a primary Contractor and secondary Contractor, if
available. The primary award will be to the low bid, responsive, responsible bidder per manufacturer, meeting all
specifications, terms, and conditions. The secondary awards will be to the next lowest, most responsive, and responsible
bidder per manufacturer meeting all specifications, terms, and conditions.
2. CONTRACT TERM, RENEWALS, EXTENSIONS and REVISIONS
The MA will document the commencement date of the contract, and will be for a one (1) year period with four (4) one-
year renewal options that the parties may exercise as follows: County will issue contract extensions, renewals, or
revisions to Contractor with a revised MA document, Contracior must object in writing to the proposed revisions, terms,
conditions, scope modifications and/or specifications within ten (10) calendar days of issuance by County. If Contractor
does not notify county of any objections within that timeframe, the revision(s) will be binding on the parties.
3. CONTRACTOR MINIMUM QUALIFICATIONS
Contractor certifies that it is competent, willing, and responsible for performing the services or providing the products in
accordance with the requirements of this contract. Contractor certifies that it possesses all licenses required by
applicable Agencies to satisfy the requirements of this contract.
Contractor will check appropriate response below and provide requested documents. Failure to check
appropriate response and provide copies of requested documents may cause the offer to be rejected and
deemed non-responsive:
! Contractor must be authorized to sell OEM parts and repair per OEM specifications
© 4 | vehicles for a minimum of three (3) consecutive years, including the current year. @/
{ Yes O] No
Attach a copy of the business license/documentation with the bid submission.
|
Contractor must have a local facility within the Tucson Metropolitan area for
; warranty repair and parts. O |
2| provide local facility address: (2SS wW. Qoto MAw. PL Yes No
Toesow , B2 &53e%
4, PRODUCT OR SERVICE SPECIFICATIONS & SCOPE OF WORK
Contractor to provide County with warranty OEM repair and parts for various manufacturers’ County vehicle models
listed herein. Fleet Services (Fleet) is the only department authorized for warranty repairs to County vehicles.
4.1. Warranty Parts, and Repair Specifications
4.1.1. Contractor must employ certified-trained technicians to perform all repairs and service of vehicles.
4.1.2. Contractor must repair or replace parts with new OEM part(s).
4.1.3. Confractor must use SAE (Society of Automotive Engineers) approved fluids to comply with the vehicle
warranty conditions.
Offer Agreement ‘ Page 1 of 14

Revised October 2022



Solicitation No. RF0-473438-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

4.2,

4.3.

4.1.4. County will contact Contractor with a request for a repair via email. Upon receiving the vehicle within
twenty-four (24) hours, the Contractor must determine if the vehicle is under warranty or non-warranty. K
warranty, follow the procedure under this section. If this is a non-warranty repair, follow the process under
the non-warranty specification section 4.2.

4.1.5. Fleet will determine if the vehicle will be towed or driven to the Contractor's facility. Contractor will pay for
dalivery and pick up if repairs are under warranty.

446. Contractor's invoices must include identification information, fine-item breakdown of totai labqr hours,
parts, environmental fees, and any miscellaneous charges. All miscellaneous shop charges incidentals,
i.e., disposal, surcharges, and environmental fees, will be a flat fee.

4.1.7. Contractor must repair and return the vehicle to County within three (3) business days after receiving the
vehicle. If Contractor cannot meet the deadline, Contractor must contact County to make alternate
arrangements agreed upon by both Fleet and Contractor.

4.1.8. Contractor is responsible for providing any required certifications or proof of conformance to standard
requirements. Any supporting data or documentation must be supplied to County upon request.

4.1.9. Contractor may have to perform body, paint, and frame repair. This work will only be aliowed under
warranty and approval by Fleet.

Non-Warranty Specifications

4.2.1, Contractor must provide an estimate within twenty-four (24) hours with a repair diagnosis from the date
of receiving the vehicle. The estimate must have the breakdown of labor, parts, miscellaneous fees, and
vehicle VIN. Once Fleet approves the estimate, Contactor must compiste repairs within three (3) business
days of approval of the estimate. County will issue a DO/DOM to Contractor. {f Contractor finds-additional
repairs necessary prior to continuing repairs, Contactor must contact Fleet with a-revised estimate. Fleet
reserves the right to request photos or go to Contractor's facility to verify repairs, Upon Fleet's approval
of the estimate, Fleet will revise the DO/DOM with the revised estimate.

4.2.2. County reserves the right to approve the use of aftermarket parts for non-warranty vehicles.

Warranty Specifications

Contractor must unconditionally warrant all parts, material, and labor, including workmanship, for three (3) months
and any standard warranties on all major repairs, i.e., engines and transmissions, from the date of acceptance
by County, All warranty work must be accomplished to the satisfaction of County. For all warranty repairs,

Contractor must provide a detailed explanation of what failed, the possible causes, and the parts and materials
required to correct.

SUSTAINABILITY

In accordance with Board of Supervisors Resolution 2007-84, Pima County values and highly encourages contractors
to utilize sustainable practices. Please CHECK any of the following that your business ingorporates:

I?/ Waste prevention/reduction or material recycling/reuse.

[y Alternative energy/fuels (such as solar/wind energy; bio-diesel; alternative fuels; hybrid vehicles) in your

1o

program’s preparation, transportation, and demonstration.

Environmentally preferable materials (such as recycled materials; locally produced/manufactured products).

MSustainab!e practices that lessen impact on non-renewable resources and global climate change (such as

-

reduction in water/fenergy/paper use; minimization of hazardous materials; use of compressed/flexible work
schedules).

Other practices which coincide with County's definition of sustainable practices (such as alternative modes of

transportation; transportation minimization; life-cycle costs; product/packaging "take back” practices; preference
to firms located with Pima County).

Offer Agreement ) ' Page 2 of 14
Revised October 2022



Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

6. OFFER ACCEPTANCE & ORDER RELEASES '
County will accept offers and execute this contract by issuing an MA (recurring requirements) to be effective on the
document's date of issue without further action by either party. The MA will include the term of the contract.

Pursuant to the executed MA, County departments requiring the goods or services described herein will issue a DO or
DOM to the Contractor. County will furnish the DO or DOM to Contractor via facsimile, e-mail or telephone. If County
gives the order verbally, the County Department issuing the order will transmit 2 confirming order document
to Contractor within five (5) workdays of the date it gives the verbal order.

Contractor must not supply materials or services that are not specified on the MA and are not documented or
authorized by a DO or DOM at the time of provision. County accepts no responsibility for control of or payment
for materials or services not documented by a County DO or DOM.

Contractor will establish, monitor, and manage an effective contract administration process that assures compliance
with all requirements of this contract. In particular, Contractor will not provide goods or services in excess of the
axecuted contract items, item quantity, item amount, or contract amount without prior written authorization by contract
amendment that County has properly executed and issued. Any items Contractor provides.in excess of those stated in
the contract are at Contractor’s own risk. Contractor will decline verbal requests to deliver items in excess of the contract
and will report all such requests in writing fo County's Procurement Department within one (1) workday of the request.
The report must include the name of the requesting individual and the nature of the reguest.

7. ACCEPTANCE OF GOODS & SERVICES

The County Department designated on the issued order DO or DOM will accept goods and services only in accordance
with this contract. Such acceptance is a prerequisite to the commencement of payment terms.

8. COMPENSATION & PAYMENT

The MA will establish the contractual Not-to-Exceed Amount ("NTE Amount”), The NTE Amount represents the funding
appropriated by County for this contract and cannot be altered without amendment. Contractor will not accept orders,
or provide services or products that cumulatively exceed the contract amount.

8.1. Unit Prices

Contractor's unit prices must include all incldentals and associated costs required to comply with and satisfy all
requirements of this contract, which includes the Offer Agreement and the Standard Terms and Conditions.

County will make no payments for items not in the contract and Contractor will not invoice them.

Quantities in this solicitation are estimates only. County may increase or decrease quantities and amounts,

County makes no guarantee regarding actual orders for items or quantities during the term of the contract. County
is not responsible for Contractor inventory or order commitment,

See Attachments A.F:

Attachment A: Pricing Page for Chevrolet {1 Page)
Attachment B: Pricing Page for Ford (1 Page)
Attachment C: Pricing Page for Dodge/Ram (1 Page)
Attachment D: Pricing Page for Toyota {1 Page)
Attachment E: Pricing Page for Chrysler/Jeep (1 Page)
Attachment F: Pricing Page for Hyundai (1 Page)

Return only the Attachments your organization will be bidding,

Unless the parties otherwise agree in writing, all pricing will be F.0,B. Destination & Freight Prepaid Not Billed
{"F.0.B. Destination"). Contractor will deliver and unload products or services at the destination(s) that the
delivery article of this contract or accepted Order indicates. The offered Unit Price must include all freight costs.
Although an order may not fully include State and City sales tax, County will pay such taxes as are DIRECTLY

applicable to County and Contractor invoices such taxes as a separate line item. Contractor must not inciude
such taxes in the item unit price,

Offer Agreement ‘ Page 3 of 14
Revised Qctober 2022



Solicitation No. RFO-473439-L.C Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

8.2. Price Warranty and Trade-in Allowance _
Contractor will give County the benefit of any price reduction before actual time of shipment, Parties may
negoﬂéte a fair and equitable trade-in allowance value for County surplus property to be applied through either a
discounted purchase price or account credit. The trade-in value must be stated on a written price quote prior to
County making a purchase, or on a credit mema invoice for a prior purchase. Trade-in property will be itemized
on the quote or invoice by description, model/part number, quantity and guaranteed trade-in value. County will
coordinate and document the delivery of surplus trade-in property to Contractor. Award of contract constitutes
disposition authotity to trade-in surplus property pursuant to Board of Supervisors' Policy D.29.11, Surplus
Personal Property.

8.3. Price Escalation
All unit prices shall consider/provide for current economic and market conditions, and include compensation for
Contractor to implement and actively conduct cost and price control. No additional compensation shall be paid
to Contractor to reimburse efforts to implement and conduct cost and price controls. Prices shall remain fixed
for the initial contract term, after which Contractor may submit no more than one (1) written Price
Escalation Request (“PER”) per term, The PER must be submitted not later than 90 days prior to the contract
renewal date, and must clearly demonstrate justification for the increase in price, such as continued and
significant changes in economic and/or market conditions justifying any requested price escalation. The PER
must reference/cite any source materials used to form the basis of the proposed justification, but must not include
historical information prior to the initial contract term. County will research Bureau of Labor Statistics (BLS)
Producer Price Index (PPI) and/or other related indicators or sources, and conduct an analysis to determine 1} if
the submitted justification and evidence are sufficient, 2) the requested price escalation is fair and reasonable,

and 3) if approving the PER is in the County's best interest. County reserves the right to negotiate, accept or
reject the PER, or terminate and re-solicit the contract.

8.4. Living Wage

All pricing will conform to Pima County's Living Wage ordinance if applicable, including required annual
adjustments of the wage.

8.5. Additional items and/or Services

This following section is for items that Contractor did not list or price above but are within the scope of this
contract. Contractor may provide these items under this contract. Contractor will submit Master Price List (MPL)
documents, compact disc (CD) or USB flash drive, and file names or identify website address, identifying all other
items offered pursuant to this contract. The MPL or website address specifically designed for County must include
the vendor's/manufacturer’s or retail price list and the discount percentage off utilized to get to include Discounted
Unit Price being offered to County i.e, Manufacturer's List Price ~ (List price x Discount %) = Discounted Unit
Price. The resulting Unit Prices must be of similar discount off List Prices for those items specifically included
above. Item Unit Prices above will govern in case of conflict with the Master Price List.

Indicate the discount on each of the Attachment(s).

The parties may negotiate and establish unit pricing in writing under the contract for items included in the scope
of the contract that does not have previously listed unit pricing.

8.6. Standard Payment Term _

Net (30), effective from the date of valid invoice document and does not commence until the latest of 1) the

receiving County Department receives goods or services into County's payment system or 2) County Financial
Operations receives and verifies Contractor's invoice,

8.7. Optional Early Payment Discount Term
Pima County Administrative Procedure No. 22-35 Section 2.2.4 describes County's practice regarding discounts
for early payment. Contractor offers the following discounts to those prices to be used for all orders issued
pursuant to this contract. County will utilize the existing payment code that best matches that offered and does
not exceed the offered discount percentage. Payment days cannot be less than ten (10) calendar days.
Contractor will submit valid invoice document consistent with the associated DO or DOM to County's 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 contract, Contractor may offer early payment discounts that exceed this
Early Payment Discount.

“Offer Agresment Page 4 of 14
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Solicitation No. RF0-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

Optional Early Payment Discount: , g %_ if payment tendered within g Days as indicated above.

8.8. Invoicing
Contractor will submit Request(s) for Payment or Invoices to the jocation and entity identified by County's DO or
DOM document, _
All Invoice documents will reference County's DO or DOM number under which the services or products were
ordered. Contractor must utilize the item description, precise unit price, AND unit of measure included in County's
order document for ALL invoice line items. County may return invoices that include line items or unit prices that
do not match those documented by County’s order to Contractor unprocessed for correction.

Contractor will provide detailed documentation in support of payment requests, which should be consistent with
and not exceed County’s DO or DOM document. Contractor will bill County within one (1) month after the date
on which Contractor's right to payment accrues (“Payment Accrual Date™), which, unless this contract specifically
provides otherwise, is the date Contractor delivers goods, performs services or incurs costs. Invoices must assign
each billed amount to an appropriate line item of County's order and document each Payment Accrual Date.
County may refuse to pay any amount that Contractor bills in which does not conform to County's DG or DOM
document, County will refuse to pay any amount that Contractor bifls more than six (6) months after the Payment
Accrual Date, pursuant fo A.R.S. § 11-622(C).

9. VENDOR RECORD MAINTENANCE

10

B

Contractor must establish and maintain a complete Pima County Vendor record, which includes the provision of a
properly completed and executed “Request for Taxpayer ldentification Number and Certification” document (Form W-
9). The record must be registered with a valid and monitored email address for Contractor, In the event of any change
that renders the information on that record inaccurate Contractor must update the record within ten (10) calendar days
of the change and prior to the submission of any invoice or request for payment. Contractor must register through

hitp://'www _pima.qoviprocure/venreq.htm,
DELIVERY

“On-Time" delivery is an essential part of the consideration that Contractor is to provide to County under the contract.

Contractor will make delivery in accordance with the Standard Terms and Conditions and to the location(s) on the DO
or DOM document.

Delivery location; Fleet Services
1291 S. Mission Rd.
Tucson, Arizona 85713

Contractor guarantees delivery of product or service in less than three (3) business days after issue date of order. If

necessary to satisfy the guaranteed delivery time, Contractor will utilize premium freight method at no additional cost to
County,

11. TAXES, FEES, EXPENSES

12,

13.

Pursuant to IRS Publication 510, County is exempt from federal excise taxes for goods. County is subject to State and
City sales tax. County will pay no separate charges for delivery, drayage, express, parcel post, packing, insurance,

license fees, permits, costs of bonds, surcharges, or bid preparation unless the contract expressly includes such
charges and the solicitation documents itemize them.

OTHER DOCUMENTS

Contractor and County are entering into this contract have relied upon information provided or referenced by Pima
County Solficitation No. RFO-473439-LC including the Offer Agreement, Standard Terms and Conditions, Solicitation
Amendments, Contractor's Bid Offer, documents submitted by Contractor or References to satisfy Minimum
Qualifications and any other information and documents that Contractor has submitted in its response to County's

Solicitation. The Contract incorporates these documents as though set forth in full herein, to the extent not inconsistent
with the provisions of this contract.

INSURANCE

The Insurance Requirements herein are minimum requirements -for this contract and in no way limit the indemnity
covenants contained in this contract. Contractor’s insurance shall be placed with companies licensed in the State of
Arizona and the insureds shall have an “A.M. Best” rating of not less than A- VI|, unless otherwise approved by County.

Offer Agreement - Page5of 14
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Solicitation No. RF0-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

County in no way warrants that the minimum insurer rating is sufficient to protect Contractor from potential insurer

insolvency.

13.1. Minimum Scope and Limits of Insurance
Contractor will procure and maintain at its own expense, until all contractual obligations have been discharged,
the insurance coverage with limits of liability not less than stated below. County in no way warrants that the
minimum insurance limits contained herein are sufficient to protect Contractor from liabilities that arise out of the
performance of the work under this contract. if necessary, Contractor may obtain commercial umbrella or excess
insurance to satisfy County’s Insurance Requirements,

13.1.1.

13.1.2,

13.1.3.

13.1.4.

Commercial General Liability (CGL)

Occurrence Form with limits of $2,000,000 Each Occurrence and $2,000,000 General Aggregate. Policy
shall include cover for liability arising from premises, operations, independent contractors, personal
injury, bodily injury, property damage, broad form contractual liability coverage, personal and advertising
injury and products - completed operations,

Business Automobile Liability
Bodily Injury and Property Damage for any owned, leased, hired, and/or non-owned automobiles

assigned to or used in the performance of this contract with a Combined Single Limit (CSL) of $1,000,000
Each Accident.

Workers’ Compensation (WC) and Employers’ Liability
Statutory requirements and benefits for Workers’ Compensation. In Arizona, WC coverage is compulsory

for employers of one or more employees. Employers' Liability coverage with limits of $1,000,000 each
accident and $1,000,000 each person - disease,

Professional Liability (E&O) Insurance

This insurance is required when the Professional Liability or any other coverage is excluded from the
above CGL policy. The policy limits shall be not less than $2,000,000 Each Claim and $2,000,000 Annual
Aggregate. The insurance policy shall cover professional misconduct or negligent acts of anyone
performing any services under this contract.

In the event that the Professional Liability insurance required by this contract is written on a claims-made
basis, Contractor shall warrant that continuous coverage will be maintained as outlined under "Additional
Insurance Requirements — Claims-Made Coverage” section.

13.2. Additional Insurance Requirements
The policies shall include, or be endorsed to include, as required by this contract, the following provisions:

13.2.1.

Claims-Made Insurance Coverage

If any part of the Required Insurance is written on a claims-made basis, any policy retroactive date must
precede the effective date of this contract, and Contractor must maintain such coverage for a period of
not less than three (3) years following contract expiration, termination or cancellation.

13.2.2. Additional Insured Endorsement

13.2.3.

The General Liability, Business Automobile, Technology E&Q, Network Security & Privacy Liability
policies must each be endorsed to include Pima County and all its related special districts, elected
officials, officers, agents, employees and volunteers (collectively “County and its Agents”) as additional
insureds with respect to vicarious liability arising out of the activities performed by or on behalf of the
Contractor. The full policy limits and scope of protection must apply to County and its Agents as an
additional insured, even if they exceed the Insurance Requirements.

Subrogation Endorsement

The General Liability, Business Automobile Liability, Workers' Compensation and Technology E&O
Policies shall sach contain a waiver of subrogation endorsement in favor of County, and its depariments,

districts, officials, agents, and employees for losses arising from work performed by or on behalf of the
Contractor.
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13.2.4. Primary Insurance Endorsement
Contractor's policies shall stipulate that the insurance afforded Contractor shall be primary and that any
insurance carried by County, its agents, officials, or employees shall be excess and not contributory
insurance. The Required Insurance policies may not obligate County to pay any portion of Contractor's
deductible or Self Insurance Retention (SIR).

13.2.5. Insurance provided by Contractor shall not limit Contractor's liability assumed under the indemnification
provisions of this Contract,

13.2.6. Subcontractors
Contractor must either (a) include all subcontractors as additional insureds under its Required Insurance
policies, or (b) require each subcontractor to separately meet all Insurance Requirements and verify that
each subcontractor has done so, Contractor must furnish, If requested by County, appropriate insurance
certificates for each subcontractor. Contractor must obtain County's approval of any subcontractor
request to modify the Insurance Requirements as to that subcontractor.

13.3. Notice of Cancellation
Each Required Insurance policy must provide, and certificates specify, that County will receive not less than thirty
(30) days advance written notice of any policy cancellation, except 10-days prior notice is sufficient when the
cancellation is for non-payment of a premium. Notice must be mailed, emailed, hand-delivered or sent via

facsimile transmission to County’s Contracting Representative, and must include the project or contract number
and project description.

13.4. Verification of Coverage

Contractor shall furnish County with certificates of insurance (valid ACORD form or equivalent approved by

' County) as required by this contract. An authorized representative of the insurer shall sign the certificates. Each
cettificate must include:

« County's tracking number for this contract, which is shown-on the first page of the contract, and a
project description, in the body of the Certificate;

« A notation of policy deductibles or SIRs relating to the specific policy; and

o Certificates must specify that the appropriate policies are endorsed to include additional insured and
subrogation wavier endorsements for County and its Agents. Note: Contractors for larger projects
must provide actual copies of the additional insured and subrogation endorsements.

13.4.1. All certificates and endorsements, as required by this contract, are to be received and approved by
County before, and be in effect not less than 15 days prior to, commencement of work. A renewal
certificate must be provided to County not less than 15 days prior to the policy's expiration date to include
actual copies of the additional insured and waiver of subrogation endorsements. Failure to maintain the

insurance coverages or policies as required by this contract, or to provide evidence of renewal, is a
material breach of contract.

13.4.2. All certificates required by this contract shall be sent directly to the appropriate County Department. The
Certificate of Insurance shall include County's project or contract number and project description on the

certificate. County may require complete copies of all insurance policies required by this contract at any
time.

13.5. Approval and Modifications

County's Risk Manager may approve a modification of the insurance Requirements without the necessity of a
formal contract amendment, but the approval must be in writing. County's failure to obtain a required insurance
certificate or endorsement, County’s fallure to object to a non-complying insurance certificate or endorsement, or
County’s receipt of any other information from the Contractor, its insurance broker(s) and/or insurer(s), do not
constitute a waiver of any of the Insurance Requirements.

14, PERFORMANCE BOND Not applicable to this contract.
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15. ACKNOWLEDGEMENT OF SOLICITATION AMENDMENTS

Contractor must acknowledge in the table below to have read all published solicitation amendments and must ensure
they are submitting all amended pages of the solicitation (if any}) with their response:

Amendment# | Date | Amendment# | Date | Amendment# | Date
Ot loifsfwa]| o2 0\ /211/201%
16. SMALL BUSINESS ENTERPRISE (SBE) CERTIFICATION “’75
Is your firm SBE certified as defined by the solicitation? W No M
(select one)

If Yes, have you included your certification document? Yes [~ No "
(select one)

NOTE: If you do not submit the SBE Certification document with your bid, County will not apply the SBE Prefererice.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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17. BID/OFFER CERTIFICATION
CONTRACTOR LEGAL NAME: WRTSoW édg LoLet BT g it ol

BUSINESS ALSO KNOWN AS:

MAILING ADDRESS:

crrvisTATEZIP: T Ocgon , (e zon A

REMIT TO ADDRESS: /.26 W, AOTO Mewe Davg

CITYISTATEZIP: _TocsaoN , A1 2oME B85 10€

CONTACT PERSON NAME/TITLE: (‘” 3 ARkE Y TEALNS , ;/ SEQL CE I, agerod,

pHONE: 520 -439-9122 FAX: £20-292-3259

CONTACT PERSON EMAIL ADDRESS: C;, ARES (2 WATSONCIHEUROLET . Com

EMAIL ADDRESS FOR ORDERS & CONTRACTS: (8 8E S . WATLON CH{y ROLET  cOM

CORPORATE HEADQUARTERS ADDRESS: (25 W - Aovh MAw. e, Tucsen ,Ag 85%0S

WEBSITE: Warson CHEVROLET, O M

By signing and submitting the Offer Agreement, the undersigned certifies that they are legally authorized to represent and
bind Contractor to legal agreements, that all information submitted is accurate and complete, that Contractor has reviewed
the County's Procurement website for solicitation amendments and has incorporated all such amendments to its offer, that
Contractor is qualified and willing to provide the items requested, and that Contractor will comply with all requirements of
the contract. The Unit Pricing includes all costs incidental to the provision of the items in compliance with the contract; no
additional payment will be made. County may deem conditional offers that modify the solicitation requirements not
‘responsive’ and County may not evaluate them. Contractor’s submission of a signed Offer Agreement will constitute a firm
offer and upon the issuance of a MA document issued by County's Procurement Director or authorized designee will form
a binding contract that wili require Contractor to provide the goods or services and materials described in this contract. The

undersigned hereby offers to furnish the goods or services in compliance with all terms, conditions, and specifications in
this Offer Agreement.

SIGNATURE:

DATE: Q);fz_g /i;_;-@ 22

GLOEALA) < <SEas.c€ UAedcTon..
PRINTED NAME & TH‘LE"OF AUTHORIZED CONTRACTOR REPRESENTATIVE EXEi __TlNG OFFER

PHONE AND EMAIL: 5320 -$34- &1 22 G AGES(E. WaTSoN Clwront.T. €6

County Attorney Contract Approval “As to Form”.
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Soficitation No. RF0-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

PIMA COUNTY STANDARD TERMS AND CONDITIONS

1. WARRANTY

Contractor warrants goods or services to be satisfactory and free from defects. Contractor also warrants that all products
and services provided under this contract are non-infringing.

2. PACKING

Contractor will make no extra charges for packaging or packing material. Contractor is responsible for safe packaging
conforming to carrier's requirements.

3. DELIVERY ‘ .
On-time delivery of goods and services is an essential part of the consideration that County will receive.

Contractor must provide a guaranteed delivery date, or interval period from order release date to delivery if the Price
proposal document requires it. Upon receipt of notification of delivery delay, County may cancel the order or extend
delivery times at no cost to County. Any extension of delivery times will not be valid unless an authorized representative
of County extends it to Contractor in writing.

To mitigate or prevent damages from delayed delivery, County may require Contractor to deliver additional quantity
utilizing express modes of transport, or overtime, all costs to be Contractor's responsibility. County may cancel any
delinquent order, procure from an alternate source, or refuse receipt of or return delayed deliveries at no cost to County.
County may cancel any order or refuse delivery upon default by Contractor concerning time, cost, or manner of delivery.
Contractor is not responsible for unforeseen delivery delays caused by fires, strikes, acts of God, or other causes
beyond Contractor's control, provided that Contractor provides County immediate naotice of delay.

4. SPECIFICATION CHANGES

County may make changes in the specifications, services, or terms and conditions of an order. If such changes cause
an increase or decrease in the amount due under an order or in time required for performance, County will make an
acceptable adjustment and will modify the order in writing. No verbal agreement for adjustment is acceptable.

Nothing in this clause reduces Contractor's’ responsibility to proceed without delay in the delivery or performance of an
order.

5. INSPECTION

County may inspect or test all goods and services at place of manufacture, destination, or both. Contractor will hold
goods failing to meet specifications of the order or contract at Contractor’s risk and County may return such goods to
Contractor and Contractor will be responsible for costs for transportation, unpacking, inspection, repacking, reshipping,
restocking or other like expenses. In lieu of return of nonconforming supplies, County may waive any nonconformity,

receive the delivery, and treat the defect(s) as a warranty item, but any waiver of any condition will not apply to
subsequent shipments or deliveries.

6. ACCEPTANCE OF MATERIALS AND SERVICES

County will not execute an acceptance or authorize payment for any service, equ:pment or component prior to delivery
and verification that the delivery meets all specification reguirements.

7. RIGHTS AND REMEDIES OF COUNTY FOR DEFAULT

if Contractor furnishes items that do not to conform to the contract requirements, or to the sample that Contractor
submitted, County may reject the items. Contractor must then reclaim and remove the items, without expense to County.
Contractor must also immediately replace all rejected items with conforming items. Should Contractor fail, neglect, or
refuse immediately to do so, County may purchase in the ocpen market a corresponding quantity of any such items and

deduct from any monies due or that may become due to Contractor the difference between the price named in the MA
or Purchase Order ("PQ") and the actual cost to County.

If Contractor fails to make prompt delivery of any item, County may purchase the item in the open market and invoke
the reimbursement condition above apply, except when delivery is delayed by fire, strike, freight embargo, or acts of
god or of the government. If County cancels a MA, PO or associated order, either in whole or in part, by reason of the
default or breach by Contractor, Contractor will pay for any loss or damage sustained by County in procuring any items
which Contractor was obligated fo supply. These remedies are not exclusive and are in addition to any other rights and
remedies provided by law or under the contract.
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8.

10,

11.

12.

13.

14.

FRAUD AND COLLUSION

Contractor certifies that no officer or employee of County or of any subdivision thereof has aided or assisted Contractor
in securing or attempting to secure a contract to furnish labor, materials or supplies at a higher price than that proposed
by any other Contractor. Contractor also certifies that it is not aware of any County employee 1) favoring one Contractor
over another by giving or withholding information or by wilifully misleading a Proposer in regard fo the character of the
material or supplies called for or the conditions under which the proposed work is to be done; 2) knowingly accepting
materials or supplies of a quality inferior to those called for by any contract; or 4) directly or indirectly having a financial
interest in the proposal or resulting contract. Additionally, during the conduct of business with County, Contractor will
not knowingly certify, or induce others to certify, to a greater amount of labor performed 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 County finds at any time that Gontractor has in presenting any proposal(s) colluded with any other party or parties for
the purpose of preventing any other proposal being made, then County will terminate any contract so awarded and that
person or entity will be liable for all damages that County sustains.

COOPERATIVE USE OF RESULTING CONTRACT
As allowed by law, County has entered into cooperative procurement agreements that enable other public agencies to
utilize County's contracts. Those public agencies may contact Contractor with requests to provide services and products
pursuant to the pricing, terms and conditions in the MA, or PO. A public agency and Contractor may make minor
adjustments by written agreement to the contract to accommodate additional cost or other factors not present in the
contract and required to satisfy particular public agency code or functional requirements and within the intended scope
of the solicitation and resulting contract. The parties to the cocperative procurement will negotiate and transact any
such usage in accordance with procurement rules, regulations and requirements. Contractor will hold harmiess County,
its officers, employees, and agents from and against all liability, including without limitation payment and performance
associated with any cooperative agreement with another public agency. Contractor may view a list of agencies that are
authorized to use County contracts at the Procurement Department Internet home page: hitp://www.pima.gov/procure,
under the Vendor information tab, by selecting the link tifled County Cooperative Agreements — Authorized Agencies.

INTELLECTUAL PROPERTY INDEMNITY

Contractor will indemnify, defend and hold County, its officers, agents, and employees harmless from liability of any
kind, including costs and expenses, for infringement or use of any copyrighted composition, secret process, patented
or unpatented invention, article or appliance furnished or used in connection with the contract and any MA, PO, and
associated orders. County may require Contractor to furnish a bond or other indemnification to County against any and
all loss, damage, costs, expenses, claims and liability for patent or. copyright infringerent.

INDEMNIFICATION

Contractor will indemnify, defend, and hold harmless County, its officers, employees, and agents from and against any
and all suits, actions, legal administrative proceedings, claims or demands and costs, including attorney's fees arising
out of any act, omission, fault or negligence by Contractor, its agents, employees or anyone under its direction or control
or on its behalf in connection with performance of the contract and any MA, PO or associated orders. Contractor will
indemnify, defend and hold 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 provided under this
Contract.

UNFAIR COMPETITION AND OTHER LAWS

Responses must comply with Arizona trade and commerce laws (Title 44 A.R.S.) and all other applicable County, State,
and Federal laws and regulations.

COMPLIANCE WITH LAWS

Contractor will comply with all federal, state, and local laws, rules, regulations, standards and Executive Orders, without
limitation. In the event any services that Contractor provides under this contract require a license issued by the Arizona
Registrar of Contractors ("ROC"), Contractor certifies that a Contractor licensed by ROC to perform those services in
Arizona will provide such services. The laws and regulations of the State of Arizona govern the interpretation and
construction of this contract, and the rights, performance and disputes of and between the parties. Any action relating
to this Contract must be filed and maintained in a court of the State of Arizona in Pima County.

ASSIGNMENT

Contractor may not assign its rights to the contract, in whaole or in part, without prior written approval of County. County
may withhold approval at its sole discretion, provided that County will not unreasonably withhold such approval.
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15. - ;
- This contract is subject to cancellation pursuant to A.R.S. §§38-506 and 38-511, the pertinent provisions of which are

16.

17.

18.

18,

20.

21.

CANCELLATION FOR CONFLICT OF INTEREST

incorporated into this Contract by reference.

NON-DISCRIMINATION ' o
Contractor agrees to comply with all provisions and requirements of Arizona Executive Order 2009-09 yvhlch is hereby
incorporated into this cantract as if set forth in full herein including flow down of all provisions and requirements to any
subcontractors, During the performance of this contract, Contractor must not discriminate against any er}jployee, ghent
or any other individual in any way because of that person’s age, race, creed, color, religion, sex, disability or national
origin.

NON-APPROPRIATION OF FUNDS ’

County may cancel this contract if for any reason County’s Board of Supervisors does not appropriate funds for the

stated purpose of maintaining the contract. In the event of such cancellation, County has no further obligation, other
than payment for services or goods that County has already received.

PUBLIC RECORDS

Disclosure. Pursuant to A.R.S. § 39-121 et seq., and A.R.S. § 34-603(H) in the case of construction or Architectural and
Engineering services procured under A.R.S. Title 34, Chapter 6, all documents submitted in response to the solicitation
resulting in award of this Contract, including, but not limited to, pricing schedules, product specifications, work plans,

and any supporting documents, are public records. As such, those documents are subject to release and/or review by
the general public upon request, including competitors.

Records Marked Confidential; Notice and Protective Order. If Contractor reasonably believes that some of those records
contain proprietary, trade-secret or otherwise-confidential information, Contractor must prominently mark those records
“CONFIDENTIAL.” In the event a public-records request is submitted to County for records marked CONFIDENTIAL,
County wiil notify Cantractor of the request as soon as reasonably possible, County wilt release the records 10 business
days after the date of that notice, unless Contractor has, within that period, secured an appropriate order from a court
of competent jurisdiction, enjoining the release of the records. County will not, under any circumstances, be responsible

for securing such an order, nor will County be in any way financially responsibie for any costs associated with securing
such an order.

Contractor agrees to waive confidentiality of any price terms.

CUSTOM TOOLING, DOCUMENTATION AND TRANSITIONAL SUPPORT

Costs to develop all tooling and documentation, such as and not limited to dies, molds, jigs, fixtures, artwork, film,
patterns, digital files, work instructions, drawings, etc. necessary to provide the contracted services or products and
unique to the services or products supplied to County are included in the agreed upon Unit Price unless the contract
specifically states otherwise. Such tools and documentation are the property of County and will be marked, as is
practical, as the "Property of Pima County” and County so requests, Contractor will deliver a copy of the tooling and
documentation to County within twenty (20) days of acceptance by County of the first article sample, or not later than
ten (10) days of termination of the contract associated with their development, without additional cost to County.
Contractor also agrees to act in good faith to facilitate the transition of work fo a subsequent Contractor if and as
reasonably requested by County at no additional cost. Should exceptional circumstances be present that may justify an
additional charge, Contractor may submit said justification and proposed cost and negotiate an agreement acceptable
to both Contractor and County, but Contractor may not withhold any requested tooling, document or support as
described above that would delay the orderly, efficient and prompt transition of work. Should conduct by Contractor
result in additional costs to County, Contractor will reimburse County for said actual and incremental costs provided that
County has given Contractor reasonable time to respond to County's requests for support.

AMERICANS WITH DISABILITIES ACT

Contractor will comply with all applicable provisions of the Americans with Disabilities Act (public law 101-336, 42 USC
12101-12213) and all applicable federal reguiations under the act, including 28 CFR parts 35 and 36.
NON-EXCLUSIVE AGREEMENT

Contractor understands that this Contract is nonexclusive and is for the sole convenience of County. County may obtain
like services from other sources for any reason.
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22,

23.

24,

25.

26.

27.

28,

29,

30.

31.

TERMINATION

County may terminate any contract and any MA, PO, Delivery Order, DOM or issued NORFA, in whole or in part, at
any time for any reason or no reason, without penalty or recourse, when in the best interests of County. Upon receipt
of written notice, Contractor will immediately cease all work as directed by the notice, notify all subconfractors of the
effective date of termination, and take appropriate actions to minimize further costs to County. In the event of termination
under this paragraph, all documents, data, and repor{s prepared by Contractor under the contract become the property
of County and Contractor must promptly deliver them to County. Contractor is entitled to receive just and equitable

compensation for work in progress, work completed, and materials accepted by County before the effective date of the
termination.

ORDER OF PRECEDENCE ~ CONFLICTING DOCUMENTS

in the event of inconsistencies between contract documents, the following is the order of precedence, superior to
subordinate, that will apply to resolve the inconsistency: MA or PO; DO or DOM; Offer Agreement; these standard
terms and conditions; any Contractor terms (Terms of Sale; End User Licenses Agreement; Service Agresment; etc.)
attached to an MA, PO, DO or DOM, if applicable; any other solicitation documents.

INDEPENDENT CONTRACTOR

Contractor is an independent Contractor. Contractor and Contractor officer's agents or employees are not considered
employees of County and are not entitied to receive any employment-related fringe benefits under County’s Merit
System. Contractor is responsible for paying all federal, state and local taxes associated with the compensation received

pursuant to this Contract and will indemnify and hold County harmiess from any and all liability which County may incur
because of Contractor's failure to pay such taxes.

BOOK AND RECORDS

Contractor will keep and maintain proper and complete books, records and accounts, which will be open at all
reasonable times for inspection and audit by duly authorized representatives of County. In addition, Contractor will retain
all records relating to this contract at least five (5) years after its termination or cancellation or, if later, until any related
pending procesading or litigation has been closed.

COUNTEPARTS

The parties may execute the MA or PO that County awards pursuant to this solicitation in any-number of counterparts,
and each counterpart is considered an original, and together such counterparts constitute one and the same instrument,
For the purposes of the MA and PO, the signed proposal of Contractor and the signed acceptance of County are each
an original and together constitute a binding MA, if all other requirements for execution are present.

AUTHORITY TO CONTRACT

Contractor warrants its right and power to enter into the MA or PO. If any court or administrative agency determines
that County does not have authority to enter into the MA or PO, County is not liable to Contractor or any third party by
reason of such determination or by reason of the MA or PO,

FULL AND COMPLETE PERFORMANCE

The failure of either party to insist on one or more instances upon the full and complete performance with any of the
terms or conditions of the contract and any MA, PO, DO or DOM to be performed on the part of the other, or to take
any action permitted as a result thereof, is not a waiver or relinquishment of the right to insist upon fult and complete
performance of the same, or any other covenant or condition, either in the past or in the future. The acceptance by
either party of sums less than may be due and owing it at any time is not an accord and satisfaction.
SUBCONTRACTORS

Contractor is fully responsible for all acts and omissions of any subcontractor and of persons directly or indirectly
employed by any subcontractor, and of persons for whose acts Contractor may be liable to the same extent that

Contractor is responsible for the acts and omissions of persons that it directly employs. Nothing in this contract creates

any obligation on the part of County to pay or see to the payment of any money due any subcontractor, except as may
be required by law.

SEVERABILITY

Each provision of this contract stands alone, and any provision of this contract that a court finds to be prohibited by law
is ineffective to the extent of such prohibition without invalidating the remainder of this contract.

LEGAL ARIZONA WORKERS ACT COMPLIANCE

For the procurement of services in the State of Arizona, Contractor hereby warrants that it will at all times during the
term _of‘this contract comply with all fe@gral immigration laws applicable to Contractor's employment of its employees,
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32.

33.

34.

35

-

and with the requirements of A.R.S. § 23-214 (A) (together the “State and Federal Immigration Laws’j). Contraf:tor vyill
further ensure that each subcontractor who performs any work for Contractor under this contract likewise complies with
the State and Federal immigration Laws.

County has the right at any time to inspect the books and records of Contractor and any subcontractor 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 compliance with the State and Federal lmmigraﬁgn Laws,
or of any other provision of this section, is a material breach of this Contract subjecting Contractor to penalties up t.o
and including suspension or termination of this Contract. If the breach is by a subcontractor, and the subcontract is
suspended or terminated as a result, Contractor will take such steps as may be necessary to either self-perform the
services that would have been proyided under the subcontract or retain a replacement subcontractor as soon as
possible so as not to delay project completion,

Contractor will advise each subcontractor of County's rights, and the subcontractor's obligations, under this Section by
including a provision in each subcontract substantially in the following form:

“Subcontractor hereby warrants that it will at all times during the term of this contract comply with all federal immigration
laws applicable to Subcontractor's employees, and with the requirements of A.R.S. § 23-214 (A). Subcontractor further
agrees that County may inspect the Subcontractor's books and records to ensure that Subcontractor is in compliance
with these requirements. Any breach of this paragraph by Subcontractor is a material breach of this contract subjecting
Subcontractor to penalties up to and including suspension or termination of this contract.”

Any additional costs attributable directly or indirectly to remedial action under this Section is the responsibility of
Contractor. In the event that remedial action under this Section results in delay to one or more tasks on the critical path

of Contractor’s approved construction or critical milestones schedule, such period of delay will be excusable delay for
which Contractor is entitled to an ex{ension of time, but not costs.

CONTROL OF DATA PROVIDED BY COUNTY

For those projects and contracts where County has provided data to enable the Contractor to provide contracted
services or products, unless County otherwise specifies and agrees in writing, Contractor will treat, control and limit
access to said information as confidential and will under no circumstances release any data provided by County during
the term of this contract and thereafter, including but not limited to personal identifying information as defined by A.R.S.
§ 44-1373, and Contractor is further prohibited from selling such data directly or through a third party. Upon termination
or completion of the contract, Contractor will either return all such data to County or will destroy such data and confirm
destruction in writing in a timely manner not to exceed sixty (60) calendar days.

ISRAEL BOYCOTT CERTIFICATION

Pursuant to A.R.S. § 35-393.01, if Contractor engages in for-profit activity and has ten (10) or more employees, and if
this Contract has a value of $100,000.00 or more, Contractor certifies it is not currently engaged in, and agrees for the
duration of this Contract to not engage in, a boycott of goods or services from Israel. This certification does not apply to
a boycott prohibited by 50 U.S.C. § 4842 or a regulation issued pursuant to 50 U,.S.C. § 4842,

FORCED LABOR OF ETHNIC UYGHURS

Pursuant to A.R.S. § 35-394 if Contractor engages in for-profit activity and has 10 or more employees, Contractor
certifies it is not currently using, and agrees for the duration of this Contract to not use (1) the forced labor of ethnic
Uyghurs in'the People’'s Republic of China; (2) any goods or services produced by the forced labor of ethnic Uyghurs
in the People's Republic of China; and (3) any contractors, subcontractors or suppliers that use the forced labor or any
goods or services produced by the forced labor of ethnic Uyghurs in the People's Republic of China. If Contractor
becomes aware during the term of the Contract that the Company is not in compliance with AR.S. § 35-394, Contractor

must notify the County within five business days and provide a written certification to County regarding compliance
within one hundred eighty days.

ENTIRE AGREEMENT

This document constitutes the entire agreement between the parties pertaining to the subject matter it addresses, and
this Contract supersedes all prior or contemporaneous agreements and understandings, oral or written.

END OF PIMA COUNTY STANDARD TERMS AND CONDITIONS

Offer Agreement ‘ Page 14 of 14
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Solicitation No. RF0-473439-L.C

Amendment No, 01

Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

Attachment A: Pricing Page for Chevrolet (1 rage)
UNIT PRICES (Net 30-day Payment Terms)

ITEM NAME - N

ftem | items to include and satisfy all Solicitation & Qffer Part No. ANNUAL - L 4yqpn Unit Price Extended Price

No. Agreement requirements, General & ltem qﬁﬁﬁ?ﬁw g

Spemﬁcations o .

(12020 Tahoe SSV - Rack and Pmson T Pnsar2ars "6 | Ewn |$1,223.5° [$9,34) °°

2 | 2020 Tahoe SSV - Transmission | PN 24270084 “6 | eaxn |$3570.87|821425.%% |
3| 2020 Tahoe SSV - Transmission PN24279064-Coe | 6 | e |$1,000-* |5 G, 000,°%° |
"4 7| 2020 Tahoe SSV - Transfer Case | PN B4605821 10| | 51818,° s 18. :sa se

5 | 2020 Tahoe SSV - Transfer Case PN 84605821-Care 10 | o |5 390 «!53,000,
iy 2020 Tahoe SSV - Right Side Headlight Assy, PN87842735 20 Eech 2.3533"-63 $ )]‘745, 6o |
"7 | 2020 Tahoe SSV - Engine PN 10368175 B "f‘:“achf‘” $§ ,607.53'&]5*922,5 @ ,

8 | 2020 Tahoe SSV - Engine | PN 19368175-Core Eoh | $2600.° |8 71500,

9 | 2020 Tahoe SSV - Fuel Pump A_j,;PN1V3551499 | 20 | Eeoh [$214,2* |54 2QY,4°

10 | 2021 Tahoe LS - Pump - Fuel “1en 86770943 5 | Eeh ':Vs_jrgg,‘“f 19684, 7¢

11 12019 Tahoe PPV - Fuel Pump Module ' :PN13535371 T 5 Eacn | $2 07, 49 $4.037. a5 )

12 | 2019 Tahoe PPV - Sensor - PN13535372 _ en |30 [,05, |s9sg 25

13_| 2019 Tahoe PPV -Left Front inner Daor Panel | PNB4676599 50 | b |$374745 |8 je 497.5°
14| 2019 Tahoe PPV -Fuel Sender Kit | PN1s12036 | 5 | e S 90 | qqq 90

15 | 2016 Impala Limited -Regulator - Wmdow LF | PN22894021 10 | Each $3qq.57 $) 445 70

16 | 2016 Impala Limited -Pump - Fuel - PN19300160 5 e 548293 $2.4414, 6%

17 | Mechanical Repair (Diagnose & Repair) n/a 400 How | § ! 345,005 o i-; 860

18 _| Body Repair na 30 |worls Lo 2|8 19,000

19 |'Body Paint n/a 150 (v |8 HOT IS (G ooo
20 ‘Frame Repair nia 100 | how |5 BTy gg};@

21 kMiscellaneous Charges (stposal/Envxronmental) n/a 150 | Eacn | /0.°° |3 ' i ‘, 40

. FOB Destmatxon[Unloaded, include cost of freight in unit price. Total Bid
Aithough County will pay taxes IF applicable, do NOT include sales tax in unit Amountfor |37 | % 3‘5??%}
price. Chevrolet

DISCOUNT. For those ltems not specifi cally hsted and pnced above that may be provided within the defined scope of this
agreement, the Seller shall list or submit documents, compact disc/thumb drive with filenames or identify website address,
identifying all other items offered pursuant to this agreament to include Description and Unit Price. The resulting Unit
Prices shall be of similar discount as given for those items specifically defined above. The same discount structure
shall be used to determine unit prices for a manufacturer's complete line, not just the items listed above.

Chevrolet Manufacturer: .

Discount:

Attachment A
Revised January 2023
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Solicitation No. RF0-473439-L.C

Attachment B: Pricing Page for Ford (1 rage)

UNIT PRICES (Net 30-day Payment Terms)

Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

ITEM NAME | ESTIMATED
ltem ltems to include and satisfy ali Solicitation & Part No. ANNUAL uoM Unit Price Extended Price
No. | Offer Agreement requirements, General & ltem QS%&Y
o Specmcatlons 4 ’
12017 Escape Pump-Fuel PN GV6Z-9H307-A 0 e s nlp |8 NA
2 | 2020 Escape - Throttle Body PN DS7Z-9E926-D 4 Bach |$ pyJp (8 M P
3 | 2020 Explorer Pi Hybnd Wheel 18 mch PN LB5Z-1015-8 5 Each 1§ A } 0 $ n } A
4 “2021 Explorer P Hybrid - Brake-Pads-Frt. IPN L1MZ-2001 G 15 | Each | § ?\3} A I N 21%
5| 2019 Super Duty F 450 - Side Step Assy N HC3Z-16450 HE 5 Bach IS pllg |3 N A
6 [ 2019 Super DutyFssc ~CyllnderAssy- | PN 8032'6049-T 2 ."E?.‘?" |8 N 253 s _Mla
PN BC32-6049-T- T v ]

? : ‘201 9 Super DutyF 350 - Cylinder Assy. CORE 2» Each $ N i}ﬁ N $ N }{%
B | 2018 Super Duty F-550 - Engine Assy | PN 8C3Z-6006-BA 2 | Each 1S Alya 1S WP
: T PN 8C32-6006-BARM PO 1 \
9| 2018 Super Duty F-550 - Engine Assy. T CoRE 2 | Each i3 ,M;@ $ 1w }@%

2022 Explorer Pl Hybrid - Booster Assy. ‘ S N
% | (includes ABS module) PN L1MZ-2005-J 5 Bach ! $ W j & $ | W lﬁ%
11| 2018 Fusion — Fuel Pump Module PN DG9Z-9H307-AC 2 Each | § AJ ,j a s N 3 A
172018 Fusion - Motor Assy.-Blend Door ‘ N
1? Actuator . o o PN GS7Z-19E616-B 4 | Each | § N}& $ 5‘} Z‘Q
13| Mechanical Repatr (Daagnose & Repair) n/a 400 Hour |$ pJ ];::, $ pd iA
14 | Body Repasr " nfa 300 | Hour 1§ p3 fg $ }Q
15 | Body Paint na. 150 | Hour | $ N}@ S )b
16 | Frame Repair n/a 100 Hour | % f%ﬁ}@ 7’$’ M}@
’Mis‘c'elia"r;é&js'Charges “nla N '
7 (Disposal/Environmental) 150 Bach ,$ 5\‘3} a4 8 M) A
: e
FOB Destination/Unloaded; include cost of freight in unit price. Total Bid
Although County will pay taxes IF applicable, do NOT include sales tax in unit Amount for N i A
price. Ford

DISCOUNT: For those items not specifically listed and priced above that may be provided within the defined scope of this
agreement, the Seller shall fist or submit documents, compact disc/thumb drive with filenames or identify website address,
identifying all other items offered pursuant to this agreement to include Description and Unit Price. The resulting Unit
Prices shall be of similar discount as given for those items specifically defined above. The same discount structure
shall be used to determine unit prices for a manufacturer's complete line, not just the itams listed above.

Ford Manufacturer: Discount:

“Attachment B

Page 1 0f 1
Revised January 2023



i MASTER AGREEMENT
PIMA COUNTY, ARIZONA

PIMA COUNTY THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES
CONTRACT EXEGUTION

Master Agreement No: 23000000000000000139 MA Version: 1 Page: 1 of 3

Description: Original Equipment Manufacture OEM Warranty Parts and Repair

1 Pima County Procurement Department Initiation Date: 03-21-2023
T
S 150 W. Congress St. 5th Fl Expiration Date:  03-20-2024
E
S Tucson AZ 85701
R
U
Issued By: MARIA CANIZALES M NTE Amount:
E :
Phone: 5207248167 s Used Amount: $0.00
R Email: maria.canizales@pima.gov
\
O'RIELLY CHEVROLET INC Contact: Bob Valencia
E
N 6160 E Broadway Phone: 520-747-8000
Email: bob.valencia@orielly.com
D Tucson AZ 85711
Terms: 0.00 %
° Days: 30
R
Shipping Method: Vendor Method
Delivery Type:
FOB: FOB Dest, Freight Prepaid

Modification Reason

This Master Agreement is for an initial term of one (1) year in the shared annual award amount of $624,000.00 (including sales tax) and includes four
(4) one-year renewal options.

Attachment: Offer Agreement

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 soliciation documents used to establish this agreement. All
transactions and conduct are required to conform to these documents. i



b, MASTER AGREEMENT DETAILS

NIV
Master Agreement No: 23000000000000000139 MA Version: 1 Page: 2 of 3
Line Description
1 2020 Tahoe SSV - Rack and Pinion
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $1,390.34 84722752
2 2020 Tahoe SSV - Transmission
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $4,057.81 24279064
3 2020 Tahoe SSV - Transmission
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $2,000.00 . 24279064
4 2020 Tahoe SSV - Transfer Case
Discount Uom Unit Price Stock Code VPN MPN
0.0000 % EA $2,065.94 84605821
5 2020 Tahoe SSV - Transfer Case
Discount Uuom Unit Price Stock Code VPN MPN
0.0000 % EA $300.00 84605821-CORE
6 2020 Tahoe SSV - Right Side Headlight Assy.
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $787.46 87842735
7 2020 Tahoe SSV - Engine
Discount UoM Unit Price Stock Code VPN MPN
0.0000 % EA $6,372.19 19368175
8 2020 Tahoe SSV - Engine
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $2,500.00 19368175-CORE
9 2020 Tahoe SSV - Fuel Pump
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $243.44 13551499
10 2021 Tahoe LS - Pump - Fuel
Discount Uom Unit Price Stock Code VPN MPN
0.0000 % EA $155.56 86770943
11 2019 Tahoe PPV - Fuel Pump Module
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $236.35 13535371
12 2019 Tahoe PPV - Sensor
Discount - Uuom Unit Price Stock Code VPN MPN
0.0000 % EA $104.15 13535372
13 2019 Tahoe PPV -Left Front inner Door Panel
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $374.94 84676599
14 2019 Tahoe PPV -Fuel Sender Kit
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $101.11 13512936
15 2016 Impala Limited -Regulator - Window - LF
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $169.98 13512936
16 2016 Impala Limited -Pump - Fuel
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $548.79 19300160
17 Mechanical Repair (Diagnose & Repair)
Discount UomM Unit Price Stock Code VPN MPN
0.0000 % HOUR $140.00
18 Body Repair
Discount uom Unit Price Stock Code VPN MPN
0.0000 % HOUR $56.00
19 Body Paint
Discount uom Unit Price Stock Code VPN MPN
0.0000 % HOUR $56.00



. MASTER AGREEMENT DETAILS

NV
Master Agreement No: 230000000060000000139 MA Version: 1 Page: 3 of 3
Line Description
20 Frame Repair
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % HOUR $56.00
21 Miscellaneous Charges NO CHARGE
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $0.00
22 Free-form line for items not listed but with scope of work
Discount UOM Unit Price Stock Code VPN MPN
25.0000 % $0.00



Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

1.

( 1 )Jehicles for a minimum of three (3) consecutive years, including the current year.

( 2 Pprovide local facility address: 8160 E BROADWAY

OFFER AGREEMENT .

PURPOSE

This contract establishes a system-generated form Master Agreement (‘MA”) for Contractors to provide Pima County
(“County”) with Original Equipment Manufacturer (OEM) Warranty Repair and Parts on an “as required basis” by issue
of Delivery Order ("DO”) or Delivery Order Maximo (‘DOM”).

The established MA will be issued to all Contractors awarded on this contract. County will order OEM Warranty Repair
and Parts from the Contractor on the contract offering the best value to County. Should that Contractor be unable to
provide the Good/Service at the time requested, County will then order the OEM Warranty Repair and Parts from -
another Contractor available on the contract. '

The established MA will identify the Contractor to-provide the required items as designated by the following:

County will award by manufacturer, and each will be awarded to a primary Contractor and secondary Contractor, if
available. The primary award will be to the low bid, responsive, responsible bidder per manufacturer, meeting all
specifications, terms, and conditions. The secondary awards will be to the next lowest, most responsive, and responsible
bidder per manufacturer meeting all specifications, terms, and conditions.

CONTRACT TERM, RENEWALS, EXTENSIONS and REVISIONS

The MA will document the commencement date of the contract, and will be for a one (1) year period with four (4) one-
year renewal options that the parties may exercise as follows: County will issue contract extensions, renewals, or
revisions to Contractor with a revised MA document. Contractor must object in writing to the proposed revisions, terms,
conditions, scope modifications and/or specifications within ten (10) calendar days of issuance by County. If Contractor
does not notify county of any objections within that timeframe, the revision(s) will be binding on the parties.

CONTRACTOR MINIMUM QUALIFICATIONS

Contractor certifies that it is competent, willing, and responsible for performing the services or providing the products in
accordance with the requirements of this contract. Contractor certifies that it possesses all licenses required by
applicable Agencies to satisfy the requirements of this contract.

Contractor will check appropriate response below and provide requested documents. Failure to check
appropriate response and provide copies of requested documents may cause the offer to be rejected and
deemed non-responsive:

) Contractor must be authorized to sell OEM parts and repair per OEM specifications

M  Yes L no

Attach a copy of the business license/documentation with the bid submission.

Contractor must have a local facility within the Tucson Metropolitan area for
e warranty repair and parts.

TUCSON, AZ 8571 1

PRODUCT OR SERVICE SPECIFICATIONS & SGOPE OF WORK

Contractor to provide County with warranty OEM: tépair and parts for various manufacturers’ County vehicle models

listed herein. Fleet Services (Fleet) is the only department authorized for warranty repairs to County vehicles.

4.1. Warranty Parts, and Repair Specifications :
4.1.1. Contractor must employ certified-trained technicians to perform all repairs and service of vehicles.
4.1.2. Contractor must repair or replace parts wi’(h new OEM part(s).
4.1 .3. Contractor must use SAE (Soc:ety of Automotlve Engmeers) approved fluids to comply with the vehicle

warranty conditions. .
Offer Agreement t Page 1 of 14

Revised October 2022



Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

4.2,

4.3.

4.1.4, County will contact Contractor with a request for a repair via email. Upon receiving the vehicle within
twenty-four (24) hours, the Contractor must determine if the vehicle is under warranty or non-warranty. if
warranty, follow the procedure under this section. if this is a non-warranty repair, follow the process under
the non-warranty specification section 4.2.

4.15. Fleet will determine if the vehicle will be towed or driven to the Contractor's facility. Contractor will pay for
delivery and pick up if repairs are under warranty.

4.16. Contractor's invoices must include idéntiﬁcation information, .Iine-item breakdown of total labor hours,
parts, environmental fees, and any miscellaneous charges. Ail miscellaneous shop charges incidentals,
i.e., disposal, surcharges, and environmental fees, will be a flat fee. ’

4.1.7. . Contractor must repair and return the vehicle to County within three (3) business days after receiving the
vehicle. If Contractor cannot meet the deadline, Contractor must contact County to make alternate
arrangements agreed upon by both Fleet and Contractor.

4.1.8. Contractor is responsible for providing any required certifications or proof of conformance to standard
requirements. Any supporting data or documentation must be supplied to County upon request.

4.1.9. Contractor may have to perform body; paint, and frame repair. This work will only be allowed under
warranty and approval by Fleet.

Non-Warranty Specifications

4.2.1. Contractor must provide an estimate within twenty-four (24) hours with a repair diagnosis from the date
of receiving the vehicle. The estimate must have the breakdown of labor, parts, miscellaneous fees, and
vehicle VIN. Once Fleet approves the estimate, Contactor must complete repairs within three (3) business
days of approval of the estimate. County will issue a DO/DOM to Contractor. if Contractor finds additional
repairs necessary prior to continuing repairs, Contactor must contact Fleet with a revised estimate. Fleet
reserves the right to request photos or go to Contractor's facility to verify repairs. Upon Fleet's approval
of the estimate, Fleet will revise the DO/DOM with the revised estimate.

4.22. County reserves the right to approve the use of aftermarket parts for non-warranty vehicles.

Warranty Specifications

Contractor must unconditionaily warrant all parts, material, and labor, including workmanship, for three (3) months
and any standard warranties on ail major repairs, i.e., engines and transmissions, from the date of acceptance
by County. All warranty work must be accomplished to the satisfaction of County. For all warranty repairs,
Contractor must provide a detailed explanation of what failed, the possible causes, and the parts and materials
required to correct.

SUSTAINABILITY

In accordance with Board of Supervisors Resolution 2007-84, Pima County values and highly encourages contractors
to utilize sustainable practices. Please CHECK any.of the following that your business incorporates:

Waste prevention/reduction or material recyCIigi{'g/:reuse.

Alternative energy/fuels (such as solar/wind ;ﬂe‘hergy; bio-diesel; alternative fuels; hybrid vehicles) in your
program's preparation, transportation, and demonstration.

Environmentally preferable materials (such as recycled materials; locally produced/manufactured products).

Sustainable practices that lessen impact on non-renewable resources and global climate change (such as
reduction in water/energy/paper use; mmlmazatton of hazardous materials; use of compressed/ﬂex:ble work
schedules). . : :

Other practices which coincide with Countys deﬂnmon of sustainable practices (such as alternative modes of
transportation; transportation minimization; hfe-cycle costs; product/packaglng “take back” practices; preference
to firms located with Pima County). -

Offer Agreement Page 2 of 14
Revised October 2022



Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

6. OFFER ACCEPTANCE & ORDER RELEASES _
County will accept offers and execute this contract by issuing an MA (recurring requirements) to be effective on the
document’s date of issue without further action by either party. The MA will include the term of the contract.

Pursuant to the executed MA, County departments requiring the goods or services described herein will issue a-DO or
DOM to the Contractor. County will furnish the DO.or DOM to Contractor via facsimile, e-mail or telephone. If County
gives the order verbally, the County Department issuing the order will transmit a confirming order document
to Contractor within five (5) workdays of the date it gives the verbal order.

Contractor must not supply materials or services that are not specified on the MA and are not documented or
authorized by a DO or DOM at the time of provision. County accepts no responsibility for control of or payment
for materials or services not documented by a County DO or DOM.

Contractor will establish, monitor, and manage an effective contract administration process that assures compliance
with all requirements of this contract. In particular, Contractor will not provide goods or services in excess of the
executed contract items, item quantity, item amount; or contract amount without prior written authorization by contract
amendment that County has properly executed and issued. Any items Contractor provides in excess of those stated in
the contract are at Contractor’'s own risk. Contractor will decline verbal requests to deliver ifems in excess of the contract
and will report all such requests in writing to County’s Procurement Department within one (1) workday of the request.
The report must include the name of the requesting individual and the nature of the request.

7. ACCEPTANCE OF GOODS & SERVICES .
The County Department designated on the issued order DO or DOM will accept goods and services only in accordance
with this contract. Such acceptance is a prerequisfitfelg_to the commencement of payment terms.

8. COMPENSATION & PAYMENT

The MA will establish the contractual th-to-Exceed Amount (“NTE Amount”). The NTE Amount represents the funding
appropriated by County for this contract and cannot be altered without amendment. Contractor will not accept orders,
or provide services or products that cumulatively exceed the contract amount.

8.1. Unit Prices
Contractor's unit prices must include all incidentals and associated costs required to comply with and satisfy ail
requirements of this contract, which includes the Offer Agreement and the Standard Terms and Conditions.

County will make no payments for items not in the contract and Contractor will not invoice them.

Quantities in this solicitation are estimates only. County may increase or decrease quantities and amounts.
County makes no guarantee regarding actual orders for items or quantities during the term of the contract. County
is not responsible for Contractor inventory or order commitment.

See Attachments A-F:

Attachment A: Pricing Page for Chevrolet (1 Page)
Attachment B: Pricing Page for Ford (1 Page)
Attachment C: Pricing Page for Dodge/Ram (1 Page)
Attachment D: Pricing Page for Toyota (1 Page)
Attachment E: Pricing Page for Chrysler/Jeep (1 Page)
Attachment F: Pricing Page for Hyundai (1 Page)

Return only the Attachments your organization will be bidding.

Unless the parties otherwise agree in writing,-all pricing will be F.O.B. Destination & Freight Prepaid Not Billed
("F.O.B: Destination"). Contractor will deliver g‘:ﬁd unload products or services at the destination(s) that the
delivery article of this contract or accepted Order indicates. The offered Unit Price must include alt freight costs.
Although an order may not fully include State and City sales tax, County will pay such taxes as are DIRECTLY
applicable to County and Contractor invoices such taxes as a separate line item. Contractor must not include
such taxes in the item unit price.

- Offer Agreement o Page 3 of 14
Revised October 2022



Solicitation No. RFO-473439-LC  Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

Price Warranty and Trade-In Allowance . v .

Contractor will give County the benefit of any price reduction before actual time of shipment. Parties may
negotiate a fair and equitable trade-in allowance value for County surplus property to be applied through either a
discounted purchase price or account credit. The trade-in value must be stated on a written price quote prior to
County making a purchase, or'on a credit memo invoice for a prior purchase. Trade-In property will be itemized
on the quote or invoice by description, model/part number, quantity and guaranteed trade-in value. County will
coordinate and document the delivery of surplus trade-in property to Contractor. Award of contract constitutes
disposition authority to trade-in surplus property pursuant to Board of Supervisors’ Policy D.29.11, Surplus
Personal Property.

Price Escalation .

All unit prices shall consider/provide for current economic and market conditions, and include compensation for
Contractor to implement and actively conduct cost and price control. No additional compensation shall be paid
to Contractor to reimburse efforts to implement and conduct cost and price controls. Prices shail remain fixed
for the initial contract term, after which Contractor may submit no more than one (1) written Price
Escalation Request (“PER”) per term. The PER must be submitted not later than 90 days prior to the contract
renewal date, and must clearly demonstrate justification for the increase in price, such as continued and
significant changes in economic and/or market conditions justifying any requested price escalation. The PER
must reference/cite any source materials used to form the basis of the proposed justification, but must not include
historical information prior to the initial contract' term. County will research Bureau of Labor Statistics (BLS)
Producer Price Index (PPI) and/or other related indicators or sources, and conduct an analysis to determine 1) if
the submitted justification and evidence are sufficient, 2) the requested price escalation is fair and reasonable,
and 3) if approving the PER is in the County’s best interest. County reserves the right to negotiate, accept or
reject the PER, or terminate and re-solicit the contract.

Living Wage
All pricing will conform to Pima Countys lemg Wage ordinance if applicable, including required annual
adjustments of the wage.

Additional Items and/or Services

This following section is for items that Contractor did not list or price above but are within the scope of this
contract. Contractor may provide these items under this contract. Contractor will submit Master Price List (MPL)
documents, compact disc (CD) or USB flash drive, and file names or identify website address, identifying all other
items offered pursuant to this contract. The MPL or website address specifically designed for County must include
the vendor's/manufacturer’s or retail price list and the discount percentage off utilized to get to include Discounted
Unit Price being offered to County i.e. Manufacturer's List Price — (List price x Discount %) = Discounted Unit
Price. The resulting Unit Prices must be of similar discount off List Prices for those items specifically included
above. Item Unit Prices above will govern in case of conflict with the Master Price List.

Indicate-the discount on each of the Attachment(s).

The parties may negotiate and establish unit pricing in writing under the contract for items included in the scope
of the contract that does not have previously listed unit pricing.

Standard Payment Term

Net (30), effective from the date of valid invoice document and does not commence until the latest of 1) the
receiving County Department receives goods' or services mto County’s payment system or 2) County Fmanc;al
Operations receives and verifies Contractor’s mvou:e

Optlonal Early Payment Discount Term

Pima County Administrative Procedure No. 22-35 Section 2.2.4 describes County’s practice regarding discounts
for early payment. Contractor offers the following discounts to those prices to be used for all orders issued
pursuant to this contract. County will utilize the existing payment code that best matches that offered and does
not exceed the offered discount percentage. Payment days cannot be less than ten (10) calendar days.
Contractor will submit valid invoice documerit consistent with the associated DO or DOM to County’s 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 contract; Contractor may offer early payment discounts that exceed this
Early Payment Discount.

Offer Agreement Page 4 of 14
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Solicitation No. RFO-473439-LC Title: Origina! Equipmeht Manufacturer (OEM) Warranty Repair and Parts

9.

10.

11.

B

Optional Early Payment Discounf: 0 % if payment tendered within 0 Days as indicated above.

8.8. Invoicing
Contractor will submit Request(s) for Payment or Invoices to the location and entity identified by County’s DO or
DOM document.
All Invoice documents will reference County’s DO or DOM number under which the services or products were
ordered. Contractor must utilize the item description, precise unit price, AND unit of measure inciuded in County’s
order document for ALL Invoice line items. County may return invoices that include line items or unit prices that
do not match those documented by County’s order to Contractor unprocessed for correction.

Contractor will provide detailed documentation in support of payment requests, which should be consistent with
and not exceed County’s DO or DOM document. Contractor will bill County within one (1) month after the date
on which Contractor’s right to payment accrues ("Payment Accrual Date”), which, unless this contract specifically
provides otherwise, is the date Contractor delivers goods, performs services or incurs costs. invoices must assign
each billed amount to an appropriate line ifem of County’s order and document each Payment Accrual Date.
County may refuse to pay any amount that Contractor bills in which does not conform to County’s DO or DOM
document. County will refuse to pay any amount that Contractor bills more than six (6) months after the Payment
~ Accrual Date, pursuant to A.R.S.-§ 11-622(C).

VENDOR RECORD MAINTENANCE -

Contractor must establish and maintain a complete Pima County Vendor record, which includes the provision of a
properly completed and executed “Request for Taxpayer Identification Number and Certification” document (Form W-
9). The record must be registered with a valid and monitored email address for Contractor. In the event of any change
that renders the information on that record inaccurate Contractor must update the record within ten (10) calendar days
of the change'and prior to the submission of any invoice or request for payment. Contractor must register through
hitp://www. plma gov/procure/venreg. htm.

DELIVERY

"On-Time” delivery is an essential part of the consideration that Contractor is to provide to County under the contract.
Contractor will make delivery in accordance with the Standard Terms and Conditions and to the location(s) on the DO
or DOM document.

Delivery location; Fleet Services
' 1291 S. Mission Rd.
Tucson, Arizona 85713

Contractor guarantees delivery of product or service in less than three (3) business days after issue date of order. If
necessary to satisfy the guaranteed delivery time, Contractor will utilize premium freight method at no additional cost to
County.

TAXES, FEES, EXPENSES
Pursuant to IRS Publication 510, County is exempt from federal excise taxes for goods. County is subject to State and

- City sales tax.. County will pay no separate charges for delivery, drayage, express, parcel post, packing, insurance,

12.

license fees, permits, costs of bonds, _surcharges;; or ‘bid preparation unless the contract expressly includes such
charges and the solicitation documents itemize them

OTHER DOCUMENTS ’ .

Contractor and County are entering into this contract have relied upon information provided or referenced by Pima
County Solicitation No. RFO-473439-LC including the Offer Agreement, Standard Termms and Conditions, Solicitation
Amendments, Contractor's Bid Offer, documents submitted by Contractor or References to satisfy Minimum

- . Qualifications and any other information-and documents that Contractor has submitted in its response to County's

Solicitation. The Contract incorporates these documents as though set forth in full herein, to the extent not inconsistent

. ‘with the provisions of this contract.

13.

INSURANCE

The Insurance Requirements herein are minimum requirements for this contract and in no way limit the indemnity
covenants contained in this contract. Contractor’s insurance shall be placed with companies licensed in the State of
Arizona and the insureds shall have an “A.M. Best’ rating of not less than A- VI, unless otherwise approved by County.
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County in no way warrants that the minimum insurer rating is sufficient.to protect Contractor from potential insurer

insolvency.

- 413.1. Minimu

m Scope and Limits of Insurance

Contractor will procure and maintain at its own expense, until all contractual obligations have been discharged,
the insurance coverage with limits of liability not less than stated below. County in no way warrants that the
minimum insurance limits contained herein are sufficient to protect Contractor from liabilities that arise out of the
performance of the work under this contract. If necessary, Contractor may obtain commercial umbrella or excess
insurance to satisfy County’s Insurance Requirements.

13.1.1.

Commercial General Liability (CGL)
Occurrence Form with limits of $2,000,000 Each Occurrence and $2,000,000 General Aggregate. Policy

‘shall include cover for liability arising from premises, operations, independent contractors, personal
‘injury, bodily injury, property damage, broad form contractual liability coverage, personal and advertising

13.1.2.

13.1.3.-

injury and products — completed operations.

Business Automobile Liability

Bodily Injury and Property Damage for any owned, leased, hired, and/or non-owned automobiles
assigned to or used in the performance of this contract with a Combined Single Limit (CSL) of $1,000,000
Each Accident.

Workers’ Compensation (WC) and Employers’ Liability
Statutory requirements and benefits for Workers’ Compensation. In Arizona, WC coverage is compulsory

for employers of one or more employees. Employers' Liability coverage with limits of $1,000,000 each

13.1.4.

accident and $1,000,000 each person - disease.

Professional Liability (E&O) Insurance

This insurance is required when the Professional Liability or any other coverage is excluded from the
above CGL policy. The policy limits shall be not less than $2,000,000 Each Claim and $2,000,000 Annual
Aggregate. The insurance policy shall cover professional misconduct or negligent acts of anyone
performing any services under this contract.

In the event that the Professional Liability- insurance required by this contract is written on a claims-made

basis, Contractor shall warrant that continuous coverage will be maintained as outlined under *Additional
Insurance Requirements — Claims-Made Coverage” section.

- 13.2. Additional Insurance Requirements

The poli
13.2.1.

13.2.2.

cies shall include, or be endorsed to include, as required by this contract, the following provisions:

Claims-Made Insurance Coverage

If any part of the Required Insurance is written on a claims-made basis, any policy retroactive date must
precede the effective date of this contract, and Contractor must maintain such coverage for a period of
not less than three (3) years following:contract expiration, termination or cancellation.

Additional Insured Endorsement

The General Liability, Business Automobile, Technology E&O, Network Security & Privacy Liability
policies must each be endorsed to include Pima County and all its related speciat districts, elected
officials, officers, agents, employees and volunteers (collectively “County and its Agents”) as additional

insureds with respect to vicarious liability arising out of the activities performed by or on behalf of the

13.2.3.

Contractor. The full policy limits and scope of protection must apply to County and its Agents as an.
additional insured, even if they exqee,g the Insurance Requirements.

Subrogation Endorsement
The General Liability, Business Automobile Liability, Workers’ Compensation and Technology E&O
Policies shall each contain a waiver of subrogation endorsement in favor of County, and its departments,

. districts, officials, agents, and employees for losses arising from work performed by or on behalf of the

Contractor.
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13.2.4. Primary Insurance Endorsement .
Contractor's policies shall stipulate that the insurance afforded Contractor shall be primary and that any
‘insurance carried by County, its agents, officials, or employees shall be excess and not contributory
insurance. The Required Insurance policies may not obligate County to pay any portion of Contractor's
deductible or Self Insurance Retention (SIR).

13.2.5. insurance provided by Contractor shall not limit Contractor’s liability assumed under the indemnification
provisions of this Contract.

13.2.6. Subcontractors v
Contractor must either (a) include all subcontractors as additional insureds under its Required Insurance’
policies, or (b) require each subcontractor to separately meet all Insurance Requirements and verify that
each subcontractor has done so, Contractor must furnish, if requested by County, appropriate insurance
certificates for each subcontractor. Contractor must obtain County’s approval of any subcontractor
request to modify the Insurance Requirements as to that subcontractor.

13.3. Notice of Cancellation ‘
Each Required Insurance policy must provide, and certificates specify, that County will receive not less than thirty
(30) days advance written notice of any policy cancellation, except 10-days prior notice is sufficient when the
cancellation is for non-payment of a premium. Notice must be mailed, emailed, hand-delivered or sent via
facsimile transmission to County’s Contracting Representative, and must include the project or contract number
and project description.

13.4. Verification of Coverage
Contractor shall furnish County with certificates of insurance (valid ACORD form or equivalent approved by
County) as required by this contract. An authorized representative of the insurer shall sign the certificates. Each
certificate must include:

e County’s tracking number for this  contract, which is shown on the first page of the contract, and a
project description, in the body of ithe Certificate;

o A notation of policy deductibies or SIRs relating to the specific policy; and

« Certificates must specify that the appropriate policies are endorsed to include additional insured and
subrogation wavier endorsements for County and its Agents. Note: Contractors for larger projects
must provide actual copies of the additional insured and subrogation endorsements.

13.4.1. All certificates and endorsements, as required by this contract, are to be received and approved by
County before, and be in effect not less than 15 days prior to, commencement of work. A renewal
certificate must be provided to County'not less than 15 days prior to the policy's expiration date to include
actual copies of the additional insured and waiver of subrogation endorsements. Failure to maintain the
insurance coverages or policies as required by this contract, or to provide evidence of renewal, is a
material breach of contract.

13.4.2. All certificates required by this contract shall be sent directly to the appropriate County Department. The
Certificate of Insurance shall include County’s project or. contract number and project description on the
certificate. County may require complete copxes of all insurance policies required by this contract at any
.t|me v i

13.5. Approval and Modifications
County's Risk Manager may approve a modification of the Insurance Requirements without the necessity of a
formal contract amendment, but the approval must be in writing. County’s failure to obtain a required insurance
certificate or endorsement, County’s failure to object to a non-complying insurance certificate or endorsement, or
County's receipt of any other information from the Contractor, its insurance broker(s) and/or insurer(s), do not
constitute a waiver of any of the Insurance Requ:rements

" 14. PERFORMANCE BOND Not applicable to this contract
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15. ACKNOWLEDGEMENT OF SOLICITATION AMENDMENTS .

Contractor must acknowledge in the table below to have read all published solicitation amendments and must ensure
they are submitting all amended pages of the solicitation (if any) with their response:

Amendment # Date Amendment # Date Amendment # Date
number 1. 01/20/2023.

number 2 01/30/2023

16. SMALL BUSINESS ENTERPRISE (SBE) CERTIFICATION

Is your firm SBE certified as defined by_the solicitation? Yes [7 No X

: (select one)
If Yes, have you included your certificatipn document? Yes

(seléct one)

NOTE: Iif you do not submlt the SBE Certtf cation document with your bid, County will not apply the SBE Preference.

THE REMAINDER OF THIS ‘PAGE IS INTENTIONALLY LEFT BLANK
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17. BID/OFFER CERTIFICATION .
CONTRACTOR LEGAL NAME: O'RIELLY CHEVROLET INC

BUSINESS ALSO KNOWN AS:

MAILING ADDRESS: 6160 :E BROADWAY
CITY/STATE/ZIP: TUCSON, AZ 85711
REMIT TO ADDRESS: 6160 E BROADWAY
CITY/STATE/ZIP: TUCSON, AZ 85711

CONTACT PERSON NAME/TITLE: BOB VALENCIA / PARTS SALES SUPERVISOR

PHONE: 520-747-8081 / CELL 520-403-1541 FAX: 520-571-2268

CONTACT PERSON EMAIL ADDRESS: bob.valencia@orielly.com

EMAlt ADDRESS FOR ORDERS & CONTRACTS: tperez@orielly.com (Trey Perez) // rgibbings@orielly.com (Richard Gibbings)

CORPORATE HEADQUARTERS ADDRESS: 6160 E BROADWAY

WEBSITE: www.orielly.com

By signing and submifting the Offer Agreement, the undersigned certifies that they are legally authorized to represent and
bind Contractor to legal agreements, that all information submitted is accurate and complete, that Contractor has reviewed
the County’s Procurement website for solicitation amendments and has incorporated all such amendments to its offer, that
Contractor is qualified and willing to provide the items requested, and that Contractor will comply with all requirements of
the contract. The Unit Pricing includes all costs incidental to the provision of the items in compliance with the contract, no
additional payment will be made. County may deem conditional offers that modify the solicitation requirements not
‘responsive’ and County may not evaluate them. Contractor's submission of a signed Offer Agreement will constitute a firm
offer and upon the issuance of a MA document issued by County's Procurement Director or authorized designee will form
a binding contract that will require Contractor to provide:the ‘goods or services and materials described in this contract. The
undersigned hereby offers to furnish the goods or services in compliance with all terms, conditions, and specifications in
this Offer Agreement.

4 .
SIGNATURE: "‘/"AV" (» J\/f\/u)wc”\& DATE: 01/26/2023

BOB VALENCIA // PARTSISALES SUPERVISOR
PRINTED NAME & TITLE OF AUTHORIZED CONTRAQTOR REPRESENTATIVE EXECUTING OFFER

PHONE AND EMAIL: 520-747-8081 I bob.valencia@orielly.com

County Attorney Contract Approval “As to Form”.
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PIMA COUNTY STANDARD TERMS AND CONDITIONS

1. WARRANTY

Contractor warrants goods or services to be satlsfactory and free from defects. Contractor also warrants that all products
and services provided under this contract are non-infringing.

2. PACKING

Contractor will make no extra charges for packaging or packing material. Contractor is responsible for safe packaging
conforming to carrier's requirements,

3. DELIVERY
On-time delivery of goods and services is an essential part of the consideration that County will receive.

Contractor must provide a guaranteed delivery date, or interval period from order release date to delivery if the Price
proposal document requires it. Upon receipt of notification of delivery delay, County may cancel the order or extend
delivery times at no cost to County. Any extension of delivery times will not be valid unless an authorized representative
of County extends it to Contractor in writing.

To mitigate or prevent damages from delayed delivery, County may require Contractor to deliver additional quantity
utilizing express modes of transport, or overtime, all costs to be Contractor’s responsibility. County may cancel any
delinquent order, procure from an alternate source, or refuse receipt of or return delayed deliveries at no cost to County.
County may cancel any order or refuse delivery upon default by Contractor concerning time, cost, or manner of delivery,
Contractor is not responsible for unforeseen delivery delays caused by fires, strikes, acts of God, or other causes
beyond Contractor’s control, provided that Contractor provides County immediate notice of delay.

4. SPECIFICATION CHANGES
- County may make changes in the specifications, services, or terms and conditions of an order. If such changes cause
an increase or decrease in the amount due under an order or in time required for performance, County will make an
acceptable adjustment and will modify the order in writing. No verbal agreement for adjustment is acceptable.

Nothing in this clause reduces Contractor’'s’ responsnblhty to proceed without delay in the delivery or performance of an
order.

5. INSPECTION ,
County may inspect or test all goods and services at place of manufacture, destination, or both. Contractor will hold
goods failing to meet specifications of the order or contract at Contractor's risk and County may return such goods to
Contractor and Contractor will be responsible for costs for transportation, unpacking, inspection, repacking, reshipping,
restocking or other like expenses. In lieu of return of .nonconforming supplies, County may waive any nonconformity,
receive the delivery, and treat the defect(s) as a warranty item, but any waiver of any condition will not apply to
subsequent shipments or deliveries.

6. ACCEPTANCE OF MATERIALS AND SERVICES
County will not execute an acceptance or authorize payment for any service, equipment or component prior to delivery
and verification that the delivery meets all specification requirements.

7. RIGHTS AND REMEDIES OF COUNTY FOR DEFAULT
If Contractor furnishes items that do not to conform to the contract requirements, or to the sample that Contractor
submitted, County may reject the items. Contractor must then reclaim and remove the items, without expense to County.
Contractor must also immediately replace all rejected items with conforming items. Should Contractor fail, neglect, or
refuse immediately to do so, County may purchase: in the open market a corresponding quantity of any such items and
deduct from any monies due or that may become due to Contractor the difference between the price named in the MA
or Purchase Order (“PO”) and the actual cost to County.

If Contractor fails to make prompt delivery of any item, County may purchase the item in the open market and invoke
the reimbursement condition above apply, except when delivery is delayed by fire, strike, freight embargo, or acts of
god or of the government. If County cancels a MA, PO or associated order, either in whole or in part, by reason of the
default or breach by Contractor, Contractor will pay for any loss or damage sustained by County in procuring any items
which Contractor was obligated to supply. These remedies are not exclusive and are in addition to any other rights and
remedies provided by faw or under the contract. ~+
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8.

10.

1.

12.

13.

14.

FRAUD AND COLLUSION

Contractor certifies that no officer or employee of County or of any subdmsmn thereof has aided or assisted Contractor
in securing or attempting to secure a contract to furnish labor, materials or supplies at a higher price than that proposed
by any other Contractor. Contractor also certifies that it is not aware of any County employee 1) favoring one Contractor
over another by giving or withholding information or by willfully misleading a Proposer in regard to the character of the
material or supplies called for or the conditions under which the proposed work is to be done; 2) knowingly accepting
materials or supplies of a quality inferior to those called for by any contract; or 4} directly or indirectly having a financial
interest in the proposal or resulting contract. Additionally, during the conduct of business with County, Contractor wil
not knowingly certify, or induce others to certify, to a greater amount of labor performed than has been actually
performed, or to the receipt of a greater amount or different kind of material or suppiies that has been actually received.-
If County finds at any time that Contractor has in presenting any proposal(s) colluded with any other party or parties for
the purpose of preventing any other proposal being made, then County will terminate any contract so awarded and that
person or entity will be liable for all damages that County sustains.

COOPERATIVE USE OF RESULTING CONTRACT

As allowed by law, County has entered into cooperative procurement agreements that enable other public agencies to
utilize County’s contracts. Those public agencies may contact Contractor with requests to provide services and products
pursuant to the pricing, terms and conditions in the MA, or PO. A public agency and Contractor may make minor
adjustments by written agreement to the contract to accommodate additional cost or other factors not present in the
contract and required to satisfy particular public agency code or functional requirements and within the intended scope
of the solicitation and resulting contract. The parties to the cooperative procurement will negotiate and transact any
such usage in accordance with procurement rules, regulations and requirements. Contractor will hold harmiess County,
its officers, employees, and agents from and against all liability, including without limitation payment and performance
associated with any cooperative agreement with another public agency. Contractor may view a list of agencies that are
authorized to use County contracts at the Procurement Department Internet home page: http://www.pima.gov/procure,
under the Vendor Information tab, by selecting the link titled County Cooperative Agreements — Authorized Agencies.

INTELLECTUAL PROPERTY INDEMNITY

Contractor will indemnify, defend and hold County, its officers, agents, and employees harmless from liability of any
kind, including costs and expenses, for infringement or use of any copyrighted composition, secret process, patented
or unpatented invention, article or appliance furnished or used in connection with the contract and any MA, PO, and
associated orders. County may require Contractor to furnish a bond or other indemnification to County against any and
all loss, damage, costs, expenses, claims and liability for patent or copyright infringement.

INDEMNIFICATION '

Contractor will mdemmfy, defend, and hold harmless County, its officers, employees, and agents from and against any
and all suits, actions, legal administrative proceedings, claims or demands and costs, including attorney's fees arising
out of any act, omission, fault or negligence by Contractor, its agents, employees or anyone under its direction or control
or on its behalf in connection with performance of the contract and any MA, PO or associated orders. Contractor will
indemnify, defend and hold County harmless 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 provided under this
Contract.

UNFAIR COMPETITION AND OTHER LAWS
Responses must comply with Arizona trade and commerce laws (Title 44 A.R.S.) and all other applicable County, State,
and Federal laws and regulations.

COMPLIANCE WITH LAWS

Contractor will comply with all federal, state, and local laws, rules, regulations, standards and Executive Orders, without
limitation. In the event any services that Contractor provides under this contract require a license issued by the Arizona
Registrar of Contractors (“ROC”), Contractor certifies that a Contractor licensed by ROC to perform those services in
Arizona will provide such services. The laws and regulations of the State of Arizona govern the interpretation and
construction of this contract, and the rights, performance and disputes of and between the parties. Any action relating
to this Contract must be filed and maintained in a court of the State of Arizona in Pima County.

ASSIGNMENT
Contractor may not assign its rights to the contract, in whole or in part, without prior written approval of County. County
may withhold approval at its sole discretion, provided that County will not unreasonably withhold such approval.
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15. CANCELLATION FOR CONFLICT OF INTEREST .

16.

17.

18.

19.

20.

21.

This contract is subject to cancellation pursuant to AR.S. §§38-506 and 38 511, the pertinent provisions of which are
incorporated into this Contract by reference.

NON-DISCRIMINATION

Contractor agrees to comply with all provisions and requirements of Arizona Executive Order 2009-09 which is hereby
incorporated into this contract as if set forth in full herein including flow down of all provisions and requirements to any
subcontractors. During the performance of this contract, Contractor must not discriminate against any employee, client
or any other individual in any way because of that person's age, race, creed, color, religion, sex, disability or national
origin.

NON-APPROPRIATION OF FUNDS

County may cancel this contract if for any reason County’s Board of Supervisors does not appropriate funds for the
stated purpose of maintaining the contract. In the event of such canceliation, County has no further obligation, other
than payment for services or goods that County has already received.

PUBLIC RECORDS ‘

Disclosure. Pursuant to A.R.S. § 39-121 et seq., and A R.S. § 34-603(H) in the case of construction or Architectural and
Engineering services procured under A.R.S. Title 34, Chapter 6, all documents submitted in response to the solicitation
resulting in award of this Contract, including, but not limited to, pricing schedules, product specifications, work plans,
and any supporting documents, are public records. As such, those documents are subject to release and/or review by
the general public upon request, including competitors.

Records Marked Confidential; Notice and Protective Order. If Contractor reasonably believes that some of those records
contain proprietary, trade-secret or otherwise-confidential information, Contractor must prominently mark those records
“CONFIDENTIAL.” In the event a public-records request is submitted to County for records marked CONFIDENTIAL,
County will notify Contractor of the request as soon as reasonably possible. County will release the records 10 business
days after the date of that notice, unless Contractor has, within that period, secured an appropriate order from a court
of competent jurisdiction, enjoining the release of the records. County will not, under any circumstances, be responsible
for securing such an order, nor will County be in any way financially responsible for any costs associated with securing
such an order. '

Contractor agrees to waive confidentiality of any price terms.

CUSTOM TOOLING, DOCUMENTATION AND TRANSITIONAL SUPPORT

Costs to develop all tooling and documentation, such as and not limited to dies, molds, jigs, fixtures, artwork, film,
patterns, digital files, work instructions, drawings; etc. necessary to provide the contracted services or products and
unique to the services or products supplied to County are included in the agreed upon Unit Price unless the contract
specifically states otherwise. Such tools and documentation are the property of County and will be marked, as is
practical, as the "Property of Pima County" and County so requests, Contractor will deliver a copy of the tooling and
documentation to County within twenty (20) days of acceptance by County of the first article sample, or not later than
ten (10) days of termination of the contract associated with their development, without additional cost to County.
Contractor also agrees to act in good faith to facilitate the transition of work to a subsequent Contractor if and as
reasonably requested by County at no additional cost. Should exceptional circumstances be present that may justify an
additional charge, Contractor may submit said justification and proposed cost and negotiate an agreement acceptable

- to both Contractor and County, but Contractor may not withhold any requested tooling, document or support as

described above that would delay the orderly, efficient and prompt transition of work. Should conduct by Contractor
result in additional costs to County, Contractor will reimburse County for said actual and incremental costs provided that
County has given Contractor reasonable time to respond to County's requests for support.

AMERICANS WITH DISABILITIES ACT .
Contractor will. comply with all applicable provisions of the Americans with Disabilities Act (public law 101-336, 42 USC
12101-12213) and all applicable federal regulations under the act, including 28 CFR parts 35 and 36.

NON-EXCLUSIVE AGREEMENT
Contractor understands that this Contract is nonexclusive and is for the sole convenience of County. County may obtain
like services from other sources for any reason.
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22.

23.

24.

25,

26.

27.

28,

28,

30.

31.

TERMINATION .

County may terminate any contract and any MA, PO, Delivery Order, DOM or issued NORFA, in whole or in part, at
any time for any reason or no reason, without penalty or recourse, when in the best interests of County. Upon receipt
of written notice, Contractor will immediately cease all work as directed by the notice, notify all subcontractors of the
effective date of termination, and take appropriate actions to minimize further costs to County. In the event of termination
under this paragraph, all documents, data, and reports prepared by Contractor under the contract become the property
of County and Contractor must promptly deliver them to County. Contractor is entitled to receive just and equitable
compensation for work in progress, work completed, and materials accepted by County before the effective date of the
termination. '

ORDER OF PRECEDENCE —~ CONFLICTING DOCUMENTS

In the event of inconsistencies between contract documents, the following is the order of precedence, superior to
subordinate, that will apply to resolve the inconsistency: MA or PO; DO or DOM; Offer Agreement; these standard
terms and conditions; any Contractor terms (Terms of Sale; End User Licenses Agreement; Service Agreement; etc.)
attached to an MA, PO, DO or DOM, if applicable; any other solicitation documents.

INDEPENDENT CONTRACTOR

Contractor is an independent Contractor. Contractor and Contractor officer’'s agents or employees are not considered
employees of County and are not entitled to receive any employment-related fringe benefits under County’s Merit
System. Contractor is responsible for paying all federal, state and local taxes associated with the compensation received
pursuant to this Contract and will indemnify and hold County harmless from any and all liability which County may incur
because of Contractor’'s failure to pay such taxes.

BOOK AND RECORDS ;

Contractor will keep and maintain proper and complete books, records and accounts, which will be open at all
reasonable times for inspection and audit by duly authorized representatives of County. in addition, Contractor will retain
all records relating to this contract at least five (5) years after its termination or cancellation or, if later, until any related
pending proceeding or litigation has been closed.

COUNTEPARTS .

The parties may execute the MA or PO.that County awards pursuant to this solicitation in any number of counterparts,
and each counterpart is considered an original, and together such counterparts constitute one and the same instrument.
For the purposes of the MA and PO, the signed proposal of Contractor and the signed acceptance of County are each
an original and together constitute a binding MA, if all other requirements for execution are present.

AUTHORITY TO CONTRACT

Contractor warrants its right and power to enter into.the MA or PO. If any court or administrative agency determines
that County does not have authority to enter into the MA or PO, County is not liable to Contractor or any third party by
reason of such determination or by reason of the MA or PO.

FULL AND COMPLETE PERFORMANCE

The failure of either party to insist on one or more instances upon the full and complete performance with any of the
terms or conditions of the contract and any MA, PO, DO or DOM to be performed on the part of the other, or to take
any action permitted as a result thereof, is not a waiver or relinquishment of the right to insist upon full and complete
performance of the same, or any other covenant or condition, either in the past or in the future. The acceptance by
either party of sums less than may be due and owing it at any time is not an accord and satisfaction.

SUBCONTRACTORS o

Contractor is fully responsible for all acts and omissions of any subcontractor and of persons directly or indirectly
employed by any subcontractor, and of persons for whose acts Contractor may be liable to the same extent that
Contractor is responsible for the acts and omissions of persons that it directly employs. Nothing in this contract creates
any obligation on the part of County to pay or see to the payment of any money due any subcontractor, except as may
be required by law. '

SEVERABILITY

Each provision of this contract stands alone, and any provision of this contract that a court finds to be prohibited by law
is ineffective to the extent of such prohibition without invalidating the remainder of this contract.

LEGAL ARIZONA WORKERS ACT COMPLIANCE

For the procurement of services in the State of Arizona, Contractor hereby warrants that it will at all times during the
term of this contract comply with all federal immigration laws applicable to Contractor's employment of its employees,
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32.

33.

34.

35.

and with the requirements of A.R.S. § 23-214 (A) (together the “State and Federal Immigration Laws”). Contractor will
further ensure that each subcontractor who performs any work for Contractor under this contract likewise complies with
the State and Federal Immigration Laws.

County has the right at any time to inspect the books and records of Contractor and any subcontractor 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 compliance with the State and Federal Immigration Laws,
or of any other provision of this section, is a material breach of this Contract subjecting Contractor to penalties up to
and including suspension or termination of this Contract. If the breach is by a subcontractor, and the subcontract is
suspended or terminated as a result; Contractor will take such steps as may be necessary to either self-perform the
services that would have been provided under the subcontract or retain a replacement subcontractor as soon as
possible so as not to delay project completion.

Contractor will advise each subcontractor of County’s rights, and the subcontractor’s obligations, under this Section by
including a provision in each subcontract substantially in the following form:

“Subcontractor hereby warrants that it will at all times during the term of this contract comply with all federal immigration
laws applicable to Subcontractor's employees, and with the requirements of A.R.S. § 23-214 (A). Subcontractor further
agrees that County may inspect the Subcontractor's books and records to ensure that Subcontractor is in compliance
with these requirements. Any breach of this paragraph by Subcontractor is a material breach of this contract subjecting
Subcontractor to penalties up to and including suspension or termination of this contract.”

Any additional costs attributable directly or indirectly to remedial action under this Section is the responsibility of
Contractor. In the event that remedial action under this Section resuits in delay to one or more tasks on the critical path
of Contractor's approved construction or critical milestones schedule, such period of delay will be excusable delay for
which Contractor is entitled to an extension of time, but not costs.

CONTROL OF DATA PROVIDED BY COUNTY

For those projects and contracts where County has provided data to enable the Contractor to provide contracted
services or products, unless County otherwise specifies and agrees. in writing, Contractor will treat, control and limit
access to said information as confidential and will under no circumstances release any data provided by County during
the term of this contract and thereafter, including but not limited to personal identifying information as defined by AR.S.
§ 44-1373, and Contractor is further prohibited from selling such data directly or through a third party. Upon termination
or completion of the contract, Contractor will either return all such data to County or will destroy such data and confirm
destruction in writing in a timely manner not to exc_:eed sixty (60) calendar days.

ISRAEL BOYCOTT CERTIFICATION '

Pursuant to A.R.S. § 35-393.01, if Contractor engages in for-proflt activity and has ten (10) or more employees, and if
this Contract has a value of $100 000.00 or more, Contractor certifies it is not currently engaged in, and agrees for the
duration of this Contract to not engage in, a boycott of goods or services from Israel. This certification does not apply to
a boycott prohibited by 50 U.S.C. § 4842 or a regulation issued pursuant to 50 U.S.C. § 4842.

FORCED LABOR OF ETHNIC UYGHURS

Pursuant to A R.S. § 35-394 if Contractor engages in for-profit activity and has 10 or more employees, Contractor
certifies it is not currently using, and agrees for the duration of this Contract to not use (1) the forced labor of ethnic
Uyghurs in the People’s Republic of China; (2) any goods or services produced by the forced labor of ethnic Uyghurs
in the People’s Republic of China; and (3) any contractors, subcontractors or suppliers that use the forced labor or any
goods or services produced by the forced labor of ethnic Uyghurs in the People’s Republic of China. If Contractor
becomes aware during the term of the Contract that the Company is not in compliance with A.R.S. § 35-394, Contractor
must notify the County within five business days and provide a written certification to County regarding compliance
within one hundred eighty days.

ENTIRE AGREEMENT
This document constitutes the entire agreement between the parties pertaining to the subject matter it addresses, and
this Contract supersedes all prior or contemporaneous agreements and understandings, oral or written.

END OF PIMA COUNTY STANDARD TERMS AND CONDITIONS
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Amendment No. 01

Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

Attachment A: Pricing Page for Chevrolet (1 page)
UNIT PRICES (Net 30-day Payment Terms)

ITEM NAME ESTIMATED ‘
tem | ltems to include and satisfy all Solicitation & Offer Part No. ANNUAL UOoM Unit Price Extended Price
No. Agreement requirements, General & ltem Qﬂiﬁ?ﬁry
Specifications
1 | 2020 Tahoe SSV - Rack and Pinion PN 84722752 6 Bach | § 1390.34 |$ 8342.04
2 | 2020 Tahoe SSV - Transmission PN 24279064 Tistras™ 6 Each | $ 4057.81 |$ 24346.86
3 | 2020 Tahoe SSV - Transmission PN 24279064-Core 6 Bach | $2000.001% 12000.00
4 | 2020 Tahoe SSV - Transfer Case PN 84605821 10 Each | $2065.94 | $ 20659.40
5 | 2020 Tahoe SSV - Transfer Case PN 84605821-Core 10 Each 1§ 300.001(% 3000.00
6 | 2020 Tahoe SSV - Right Side Headlight Assy. | PN87842735 20 Bach | $ 787 46 |% 15749.20
7 | 2020 Tahoe SSV - Engine PN 19368175 3 Each | $ §372.19|% 19116.57
8 | 2020 Tahoe SSV - Engine PN 19368175-Core gach | $2500.001% 7500.00
9 | 2020 Tahoe SSV - Fuel Pump PN 13551499 20 Bach | § 24344 |% 4868.80
10 | 2021 Tahoe LS - Pump - Fuel PN 86770943 5 Ech |$ 1555635  777.80
11 | 2019 Tahoe PPV - Fuel Pump Module PN13535371 eacn | $ 236.35]% 1181.75
12 | 2019 Tahoe PPV - Sensor PN13535372 5 Bach 1 $ 104.15 % 520.75
13 | 2019 Tahoe PPV -Left Front inner Door Panel | PN84676599 50 Bach | § 37494 |% 18747.00
14 | 2019 Tahoe PPV -Fuel Sender Kit PN13512936 5 Bach |$ 101.11 |8 505.55
15 | 2016 Impala Limited -Regulator - Window - LF | PN22894021 10 gEach | § 160.98 | $ 1699.80
16 | 2016 Impala Limited -Pump - Fuel PN19300160 5 Bach | § 54879 |% 2743.95
17 | Mechanical Repair (Diagnose & Repair) n/a 400 Hor 18 140.00 |$ 56000.00
18 | Body Repair n/a 300 Hour | $ 56.00 |$ 16800.00
19 | Body Paint n/a 150 Hour 1§ 56,00 |$ 8400.00
20 | Frame Repair n/a 100 | Hor | 5600 |$  5600.00
21 | Miscellaneous Charges (Disposal/Environmental) n/a 150 Each | § $
FOB Destination/Unloaded; include cost of freight in unit price. Total Bid
Although County will pay taxes IF applicable, do NOT include sales tax in unit Amount for $ 230059.47
price. Chevrolet

DISCOUNT: For those items not specifically listed and priced above that may be provided within the defined scope of this
agreement, the Seller shall list or submit documents, compact disc/thumb drive with filenames or identify website address,
identifying all other items offered pursuant to this agreement to include Description and Unit Price. The resulting Unit
Prices shall be of similar discount as given for those items specifically defined above. The same discount structure

Chevrolet Manufacturer: _General Motors / AC Delco

Discount: GM COST PLUS 25.0%

shall be used to determine unit prices for a manufacturer’s complete line, not just the items listed above.

Attachment A
Revised January 2023

Page 1 of 1




m&m MASTER AGREEMENT
PIMA COUNTY, ARIZONA

PIMA COUNTY THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES
CONTRACT EXECUTION

. Master Agreement No: 23000000000000000139 MA Version: 1 Page: 1 of 2

Description: Original Equipment Manufacture OEM Warranty Parts and Repair

1 Pima County Procurement Department Initiation Date: 03-21-2023
T
S 150 W. Congress St. 5th Fl Expiration Date:  03-20-2024
E
S Tucson AZ 85701
R
U
Issued By MARIA CANIZALES M NTE Amount:
E :
Phone: 5207248167 s Used Amount: $0.00
R . . . . -
Email: maria.canizales@pima.gov
\Y
JIM CLICK FORD INC Contact: CHRIS CARROLL
E
\ DBA: JIM CLICK FORD LINCOLN Phone: 520-570-7316
Email: CCARROLL@JIMCLICK.COM
D 6244 E 22ND ST
- Terms: 0.00 %
(o} TUCSON AZ 85711 Days: 30
R
Shipping Method: Vendor Method
Delivery Type:
FOB: FOB Dest, Freight Prepaid
Modification Reason
This Master Agreement is for an initial term of one (1) year in the shared annual award amount of $624,000.00 (including sales tax) and includes four
(4) one-year renewal options.
Attachment: Offer Agreement

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 soliciation documents used to establish this agreement. All
transactions and conduct are required to conform to these documents.



A, MASTER AGREEMENT DETAILS

a0

Master Agreement No: 230000600000000000139 MA Version: 1 Page: 2 of 2
Line Description
1 2017 Escape - Pump-Fuel

Discount Uom Unit Price Stock Code VPN MPN

0.0000 % EA $271.40 GV6Z-9H307-A
2 2020 Escape - Throttle Body

Discount Uom Unit Price Stock Code VPN MPN

0.0000 % EA $53.25 DS7Z-9E926-D
3 2020 Explorer Pl Hybrid - Wheel 18 inch

Discount UoM Unit Price Stock Code VPN MPN

0.0000 % EA $420.28 LB5Z-1015-B
4 2021 Explorer Pl Hybrid ~ Brake-Pads-Frt.

Discount uom Unit Price Stock Code VPN MPN

0.0000 % EA $85.68 L1IMZ-2001-G
5 2019 Super Duty F 450 - Side Step Assy.

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % EA $410.55 HC3Z-16450-HB
6 2018 Super Duty F 350 - Cylinder Assy.

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % EA $1,334.00 BC3Z-6049-T
7 2019 Super Duty F 450 - Side Step Assy.

Discount Uom Unit Price Stock Code VPN MPN

0.0000 % EA $250.00 BC3Z-6049-T-CORE
8 2018 Super Duty F-550 - Engine Assy.

Discount uom Unit Price Stock Code VPN MPN .

0.0000 % EA $5,748.85 8C3Z-6006-BARM
9 2018 Super Duty F-550 - Engine Assy. :

Discount UoM Unit Price Stock Code VPN MPN

0.0000 % EA $1,800.00 8C3Z-6006-BARM -

CORE

10 2022 Explorer Pl Hybrid - Booster Assy. (includes ABS mod

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % EA $1,439.80 L1MZ-2005-J
1 2018 Fusion - Fuel Pump Module

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % EA $262.20 DGIAZ-9H307-AC
12 2018 Fusion - Motor Assy.-Blend Door Actuator

Discount uom Unit Price Stock Code VPN MPN

0.0000 % EA $27.03 GS7Z-19E616-B
13 Mechanical Repair (Diagnose & Repair)

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % HOUR $135.00
14 Body Repair -

Discount uom Unit Price Stock Code VPN MPN

0.0000 % HOUR $68.00
15 Body Paint

Discount UOoM Unit Price Stock Code VPN MPN

0.0000 % HOUR $68.00
16 Frame Repair

Discount uom Unit Price Stock Code VPN MPN

0.0000 % HOUR $68.00
17 Miscellaneous Charges (Disposal/Environmental)

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % EA $10.00
18 Free-form line for items not listed but with scope of work

Discount UOoM Unit Price Stock Code VPN MPN

15.0000 % $0.00



Solicitation No. RFO-473439-L.C Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

Revised October 2022

OFFER AGREEMENT
1. PURPOSE
This contract establishes a system-generated form Master Agreement (‘MA”) for Contractors to provide Pima County
(“County”) with Original Equipment Manufacturer (OEM) Warranty Repair and Parts on an “as required basis” by issue
of Delivery Order (*DO") or Delivery Order Maximo (*DOM™).
The established MA will be issued to all Contractors awarded on this contract. County will order OEM Warranty Repair
and Parts from the Contractor on the contract offering the best value to County. Should that Contractor be unable to
provide the Good/Service at the time requested, County will then order the OEM Warranty Repair and Parts from
another Contractor available on thecontract.
The established MA will identify the Contractor to provide the required items as designated by the following:
County will-award by manufacturer, and each will be awarded to a primary Contractor and secondary Contractor, if
available. The primary award will be to the low bid, responsive, responsible bidder per manufacturer, meeting all
- specifications, terms, and conditions. The secondary awards will be to the next lowest, most responsive, and responsible
- -bidder per manufacturer meeting all specifications, terms, and conditions.
2. CONTRACT TERM, RENEWALS, EXTENSIONS and REVISIONS , ‘ \
The MA will document the commencement date of the contract, and will be for a one (1) year period with four (4) one-
'year renewal options that the parties may exercise as follows County will issue contract extensions, renewals, or
revisions to Contractor with a revised MA document. Contractor must object in‘wiiting to the proposed revisions, terms,
conditions, scope modifications and/or specifications within ten (10) calendar days of issuance by County. If Contractor
does not notify county of any objections within that timeframe, the revision(s) will be binding on the parties.
3. CONTRACTOR MINIMUM QUALIFICATIONS
Contractor certifies that it is competent, willing, and responsible for performing the services or providing the products in
accordance with the requirements of this contract. Contractor certifies that it possesses all licenses required by
applicable Agencies to satisfy the requirements of this contract,
Contractor will check appropriate response below and provide requested documents. Failure to check
appropriate response and provide copies of requested documents may cause the offer to be rejected and
deemed non-responsive:;
Contractor must be authorized to sell OEM parts and repair per OEM specifications
¢ | vehicles for a minimum of three (3) consecutive years, including | the current year. [‘i’/ ¥ O N
es 0
Attach a copy of the business license/documentation with the bid submission.
Contractor must have a local facility within the Tucson Metrapolitan area for
warranty repair and parts. YZ( o
2o _— . ; — Yes : No
7 | Provide local facility address: _ 24t €, 27ZM0 ST,
TUCSON | Al A2 '
4. PRODUCT OR SERVICE SPECIFICATIONS & SCOPE OF WORK
Contractor to provide County with warranty OEM repair and parts-for various manufacturers’ County vehicle models
listed herein. Fleet Services (Fleet) is the only department authorized for warranty repairs to County vehicles.
41. Warranty Parts, and Repair Specifications:
4.1.1. Contractor must employ certified-trained technicians to perform all repairs and service of vehicles,
4.1.2. Contractor must repair or replace parts with new OEM part(s).
4.1.3. Contractor must use SAE (Society of Automotive Engineers) approved fluids to comply with the vehicle
warranty conditions.
Offer Agreement - ) Page 1 of 14
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Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

4.2,

4.3,

4.1.4. County will contact Contractor with a request. for a repair via email. Upon receiving the vehicle within
twenty-four (24) hours, the Contractor must determine if the vehicle is under warranty or non-warranty. If
warranty, follow the procedure under this section. If this is a non-warranty repair, follow the process under
the non-warranty specification section 4.2.

41.5. Fleetwill determine if the vehicle will be towed or driven to the Contractor's facility. Contractor will pay for
V delivery and pick up if repairs-are under warranty.

.

4.1.6. Contracto;‘s invoices must include identification information, line<item breakdown of total labor hours,
parts, environmental fees, and any miscellaneous charges. All miscellaneous shep charges incidentals,
i.e., disposal, strcharges; and environmental fees, will be aflat fee..

4.1.7. Contractor must repair and return the vehicle to County within three (3) business days after receiving the

vehicle. If Contractor cannot meet the deadline; Contractor must contact County to make alternate
arrangements agreed upon by both Fleet and Contractor.

4.1.8. Contractor is responsible for providing any required certifications or proof of conformance to standard
requirements. Any supporting data or documentation must be supplied to County upon request,

4.1.9. Contractor may have to perform body, paint, and frame repair. This work will only be allowed under
warranty and approval by Fleet.

Non-Warranty Specifications

4.2.4. Contractor must provide an estimate within twenty-four (24) hours with a repair diagnosis from the date
of receiving the vehicle. The estimate must have the breakdown of labor, parts, miscellaneous fees, and
vehicle VIN. Once Fleet approves the estimate, Contactor must complete repairs within three (3) business
days of approval of the estimate. County will issue a DO/DOM to Contractor. If Contractor finds additional
repairs necessary prior to continuing repairs, Contactor must contact Fleet with a revised estimate. Fleet
reserves the right to request photos or go to Contractor's facility to verify repairs. Upon Fleet's approval
of the estimate, Fleet will revise the DO/DOM V\{lth the revised estimate.

4.22. County reserves the right to approve the use of aftermarket parts for non-warranty vehicles.

Warranty Specifications

Contractor must unconditionally warrant all parts; material, and labor, including workmanship; for three (3) months
and any standard warranties on all major repairs, i.e., engines and transmissions, from the date of acceptance
by County. All warranty work must be accomplished to the satisfaction of County. For all warranty repairs,

Contractor must provide a detailed explanation of what failed, the possible causes, and the parts and materials
required fo correct,

5. SUSTAINABILITY ,

In accordance with Board of Supervisors Resolution 2007-84, Pima County values and highly encourages contractors

to utilize sustainable practices. Please CHECK any of the following that your business incorporates:

W*/ Waste prevention/reduction or material regycling/reuse.

Alternative energyl/fuels (such as solar/wind energy; ‘bio-diesel; alternative fuels; hybrid vehicles) in your
program’s preparation, transportation, and demonsiration;

71 Environmentally preferable materials (such as recycled materials; locally produced/manufactured products).

7 Sustainable practices that lessen impact on non-renewable resources and global climate change (such as
reduction in water/energy/paper use; minimization of hazardous materials; use of compressed/flexible work
schedules).

[71 Other practices which coincide with County's definition .of sustainable practices (such as alternative modes of
transportation; transportation minimization; life-cycle costs; product/packaging “take back™ practices; preferénce
to firms located with Pima County).

Offer Agreement Page 2 of 14
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Solicitation No. RFO-473439-1.C Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

6. OFFER ACCEPTANCE & ORDER RELEASES
County will accept offers and execute this contract by issuing an MA (recurring requirements) to be effective on the
document’s date of issue without further action by either party. The MA will include the term of the contract.

Pursuant to the executed MA, County departments requiring the goods or services described herein will issue a DO or
DOM to the Contractor. County will furnish the DO or DOM to Contractor via facsimile, e-mail or telephone. If County
gives the order verbally, the County Department issuing the order will transmit a confirming order document
to Contractor within five (5) workdays of the date it gives the verbal order.

Contractor must not supply materials or services that aré not specified on the MA and are not documented or
authorized by a DO or DOM at the time of provision. County accepts no responsibility for control of or payment
for materials or services riot documented by a County DO or DOM.

Contractor will establish, monitor, and manage an effective contract administration process that ‘assures compliance
with all requirements of this contract. In particular, Contractor will not provide goods or services in excess of the
executed contract items, item quantity, item amount, or contract amount without prior written authorization by contract
amendment that County has properly executed and issued. Any items Contractor provides in excess of those stated in
the contract are at Contractor's own risk: Contractor will decline verbal requests to deliver items in excess of the contract
»-and will report all such requests in writing to County's Procurement Department within one (1) workday of the request.
The report must include the name of the requesting individual and the nature of the request.

7. ACCEPTANCE OF GOODS & SERVICES
The County Departreént designated on the issued order DO or DOM will accépt goods and services only in‘accordance
with-this contract. Such acceptance is a prerequisite to the commencement of payment terms.

8. COMPENSATION & PAYMENT

The MA will establish the contractual Not-to-Exceed Amount (‘NTE Amount”). The NTE Amount represents the funding
appropriated by County for this contract and cannot be altered without amendment. Contractor will not accept orders,
or provide sefvices or products that cumulatively exceed the contract amount.

8.1. UnitPrices , ,
Contractor's unit prices must include all incidentals and associated costs required to comply with and satisfy all
requirements of this contract, which includes the Offer Agreement and the Standard Terms and Conditions.

“County will make no payments for items not in the contract and Contractor will not invoice them.

Quantities in this solicitation are estimates only. County may increase or decrease quantities and amounts.
County makes no guarantee regarding actual orders for items or quantities during the term of the contract, County
is not responsible for Contractor inventory or order commitment.

See Attachments A-F: '
Attachmient A: Pricing Page for Chevrolet (1 Page)
Attachment B: Pricing Page for Ford (1 Page)
Attachment C: Pricing Page for Dodge/Ram (1 Page)
Attachment D: Pricing Page for Toyota (1 Page)
Attachment E: Pricing Page for Chrysler/Jeep (1 Page)
Attachment F: Pricing Page for Hyundai (1 Page)

Return only the Attachments your organization will be bidding.

Unless the parties otherwise agree in writing, all pricing will be F.O.B. Destination & Freight Prepaid Not Billed
('F.O.B. Destination”). Contractor will deliver and unload products or services at the destination(s) that the
delivery article of this contract or accepted Order indicates. The offered Unit Price must include all freight costs.
Although an order may not fully include State and City sales tax, County will pay such taxes as are DIRECTLY
applicable to County and Contractor invoices such taxes as a-separate ling item. Contractor must not:include
such taxes in the iter unit price.

Offer Agreement Page 3 of 14
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Solicitation No. RF0-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

8.2,

8.3,

.8.4.

8.5.

8.6.

8.7.

Price Warranty and Trade-In Allowance

* Contractor will give County the benefit-of any price reduction before actual time of shipment. Parties may
negotiate a fair and squitable trade-in allowance value for County surplus property to be applied through either a
discounted purchase price or account credit. The trade-in value must be stated o a written price quote priorto

" County making a purchase, oron a credit memo invoice for a prior purchase, Trade-In property will be itemized

on the quote or invoice by description, model/part number, quantity and guaranteed trade-in value. County will
coordinate and document the delivery-of surplus trade-in property to Contractor, Award of contract constitutes
disposition -authority to trade-in surplus property pursuant to Board of ‘Supervisors’ Policy 0.28.11, Surplus
Personal Property.

+

Price Escalation

Alt unit prices shall consider/provide for current economic and market conditions, and include compensation for
Contractor to implement and actively conduct cost and price control. No additional compensation shall be paid
to Contractor to reimburse efforts to implement and conduct cost and price controls. Prices shall remain fixed
for the initial contract term, after which Contractor may submit no more than one (1) written Price
Escalation Request (“PER”) per term. The PER must be submitted not later than 90 days prior to the contract
renewal ‘date, and must clearly demonstrate justification for the incréase in price, such as continued and
significant changes in economic and/or market conditions justifying any requested price escalation. The PER
must referencelcite any source materials used to form the basis of the proposed justification, but must not include
historical information prior to the initial contract term. County will research Bureau of Labor Statistics (BLS)
Producer Price Index (PPI) and/or other related indicators or sources, and conduct an analysis to determine 1) if
the submitted justification and evidence are sufficient; 2) the requested price gscalation is fair and reasonable,
and 3) if approving the PER is in the County’s best interest. County reserves the right fo' negotsate accept or
reject the PER, or terminate and re-solicit the contract.,

Living Wage
All pricing will conform to Pima County's anmg Wage ordinance if applicable, including required annual
adjustments of the wage:

Addltlona! Items and/or Services

This: fotlowmg section is for items that Contractor did not list or price above but are within the scope of this
contract. Contractor may prov;de these items under this contract. Contractor will submit Master Price List (MPL)
documents, compact disc (CD) or USB flash drtve, and file names or identify website address, identifying all other
items offered pursuant to this contract. The MPL or website address specifically designed for County must include
the vendor's/manufacturer's or retail price list and the discount percentage off ufilized {0 get to include Discotinted
Unit Price being offered to Colinty i.e. Manufacturer's List Price — (List price x Discount %) = Discounted Unit

" Price. The resulting Unit Prices must be of similar discount off List Prices for those items specifically included

above. ltem Unit Prices above will govern in case of conflict with the Master Price List.
Indicate the discount on each of the Attachment(s).

The parties may negotiate and establish unit pricing in writing under the contract for items included in the scope
of the contract that does not have previously listed unit pricing.

Standard Payment Term

Net (30), effective from the date of valid invoice document and does not commence until the latest of 1) the
receiving County Department receives goods or services into County's payment system or 2) County Financial
Operations receives and verifies Contractor's invoice. ,

Optional Early Payment Discount Term

Pima County Administrative Procedure No. 22-35 Section 2.2.4 describes County's practice regarding discounts
for early payment. Contractor offers the following discounts to those prices to be used for all orders issued
pursuant to this contract. County will utilize the existing payment code that best matches that offered and does
not exceed the offered discount percentage. Payment days cannot be less than ten (10) calendar days.
Contractor will submit valid invoice document consistent with the associated DO or DOM to County’s Finance
Department at least seven (7) calendar days prior to theé date on which the discounted payment is due. If desired,
for any order issued pursuant with this contract, Contractor may offer early payment discounts that exceed this
Early Payment Discount.

Offer Agrgement Page 4 of 14
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Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

9.

10.

11.

12.

13.

Optional Early Payment Discount: % if payment tendered within Days as indicated above.

I3

8.8. Invoicing
Contractor will submit Request(s) for Payment or Invoices to the location and entity identified by County's DOor
DOM document.
All Inveice documents ‘will reference County's DO or DOM number under which the services or products were
ordered. Contractor must utilize the item description, precise unit price, AND unit of measure included in County's
order document for ALL Invoice line items. County may return invoices that include line iterns or unit prices that
do not match those documented by County’s order to Contractor unprocessed for correction.

Contractor will provide detailed documentation in support of payment requests, which should be consistent with
and not exceed County's DO or DOM document, Contractor will bill County within one (1) month after the date
on which Contractor's right to payment accrues (‘Payment Accrual Date”), which, unless this contract specnﬁca"y
provides otherwise, is the date Contractor delivers goods, performs services or mcurs costs. Invoices mustassign
each billed amount to an appropriate line item of County’s order and dosument each Payment Accrual Date.

County may refuse to pay any amount that Contractor bills in which does not conform to County's DO or DOM
document. County will refuse to pay any amount that Contractor bills more than six (6) months after the Payment
Acerual Date, pursuant to A.R.8, § 11-622(C).

VENDOR RECORD MAINTENANCE ;

Contractor must establish and maintain a complete Pima County Vendor record, which includes the provision of a
properly completed and executed “Request for Taxpayer Identification Number and Certification” document (Form W-
9). The record must be registered with a valid and monitored email address for Contractor. In the event of any change
that renders the information on that record inaccurate Contractor must update the record within ten (10) calendar days
of the change and prior to the submission of any invoice or request for payment. Contractor must register through
hitpi/fwww, pima:goviprocure/venreg. htm.

DELIVERY

“On-Time” delivery is an essential part of the consideration that Contractor is to provide to County under the contract.
Contractor will make delivery in accordance with the Standard Terms and Conditions and to the location(s) on the DO
or DOM document.

Delivery location; Fleet Services
1291 8. Mission Rd.
Tucson, Arizona 85713

Contractor guarantees delivery of product or service in less than three (3) business days after issue date of order, If

necessary to satisfy the guaranteed delivery time, Contractor will utilize premium freight method at no additional cost to
County

TAXES FEES, EXPENSES !

Pursuant to lRS Publication 510, County.is exempt from federal excise taxes for goods. County is subject to State and
City sales tax. County will pay no separate charges for delivery, drayage, express, parcel post, packing, insurance,
license fees, permits, costs of bonds, surcharges, or bid preparation unless the contract expressly includes such
charges.and the solicitation documents itemize them:

OTHER DOCUMENTS

Contractor and County are entering into this contract have relied upon information provided or referenced by Pima
County Solicitation No. RF0-473439-LC including the Offer Agreement, Standard Terms and Conditions, Solicitation
Amendments, Contractor's Bid Offer, documents submitted by Contractor or References to satisfy Minimum
Qualifications and any other information and documents that Contractor has submitted in its response to County's

Solicitation. The Contract incorporates these documents as though set forth in full herein, to the extent not inconsistent
with the provisions of this contract.

INSURANCE
The Insurance Requirements herein are minimum requirements for this contract and in no way limit the indemnity

covenants contained in this contract. Contractor's insurance shall be placed with companies licensed in the State of
Arizona and the insureds shall have an "A.M. Best’ rating of not less than A- VI, unless otherwise approved by County.

Offer Agreement ‘ Page 5 of 14
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Solicitation No, RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

County in no way warrants that the minimum insurer rating is sufficient to protect Contractor from potential insurer

insolvenCy

: 13 1. Minimum Scope and Limits of Insurance
Contractor will procure and maintain at its own expense until all contractual obligations have been discharged,
the msurance coverage wsth hmns of lxab:hty not lass than stated below. County in no way warrants that the

perfonnance of the work under this contract If ,ne,,cessary, Contractor may obtam commermal,umbrella ar excess
insurance to satisfy County's Insurance Reguirements.

13.1.1.

13.1.2

13.1.3.

13:1.4.

Commercial General Liability (CGL)

Occurrence Form with limits of $2,000,000 Each Occuirrence and $2,000,000 General Aggregate. Policy
shall include cover for liability arising from premises, operations, independent contractors, personal
injury, bodily injury, property damage, broad form contractual liability coverage, personal and advertising
injury and products — — completed operations,

Business Automobile Liability , ,

Bodily Injury and Property Damage for any owned, leased, hired, and/or non-owned automobiles:
assigned to or used in the performance of this contract with a Combined Single Limit (CSL) of $1,000,000
Each Accident.

Workers’ Compensation (WC) and Employers’ Liability

Statutory requirements and benéfits for Workers’ Compensation. In Arizona, WC coverage is compulsory
for employers of one or more employees. Employers' Liability coverage with limits of $1,000,000 each
accident and $1,000,000 each person - disease.

Professional Liability (E&Q) Insurance ,

This insurance is required when the Professional Liability or any other coverage is excluded from the
above CGL policy. The policy limits shall be not less than $2,000,000 Each Claim and $2,000,000 Annual
Aggregate. The insurance policy shall cover professional misconduct of negligent acts of anyone

performing any services under this contract.

In the event that the Professional Liability insurance required by this contract is written on a claims-made
basis, Contractor shall warrant that continuous coverage will be maintained as outlined under “Additional
insurance Requirements - Claims-Made Coverage” section.

13.2. Additional Insurance Requirements ‘
The policies shall include, or be endorsed to include, as required by this contract, the following provisions:

-13.2.1.

13.2.2.

13.2.3.

Claims-Made Insurance Coverage ‘

If-any part of the Required Insurance is written on a.claims-made basis, any policy retroactive date must
precede the effective date of this contract, and Contractor must maintain such coverage for a period of
not legs than three (3) years following contract expiration, termination or ¢ancellation.

Additional Insured Endorsement

The General Liability, Business Automobile, Technology E&O, Network Security & Privacy Liability
policies must each be ‘endorsed to include Pima County and all its related special districts; elected
officials, officers, agents, employees and volunteers (collectively “County and its Agents”) as additional
insureds with respect to vicarious liability arising out of the activities performed by or on behalf of the
Contractor. The full policy limits and scope of protection must apply to County and its Agents as an
addlt:onal insured, even if they exceed the Insurance Requirements.

Subrogation Endorsement

The General Liability, Business Automobile Liability, Workers' Compensation and Technology E&O
Policies shall each contain a waiver of subrogation endorsement in favor of County, and its departments,
districts, officials, agents, and employees for losses arising from work performed by or on behalf of the
Contractor.
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13.2.4, Primary insurance Endorsement
Contractor's policies shall stipulate that the insurance afforded Contractor shall be primary and that any
insurance carried by County, its agents, officials, or employees shall be excess and not contributory
insurance. The Required Insurance policies may not obligate County to pay any portion of Contractor's
deductible or Self insurance Retention (SIR). *

13.2.5. Insurance provided by Contractor shall not limit Contractor's liability assumed under the indemnification
provisions of this Contract.

13.2.6. Subcontractors
Contractor must either (a) include all subcontractors as additional insureds under its Required Insurance
policies, or (b) require each subcontractor to separately meet all Insurance Requirements and verify that
each subcontractor has done so, Contractor mlst furnish, if requested by County, appropriate insurance
certificates for each subcontractor. Contractor must obtain County's approval of any subcontractor
request to modify the Insurance Requirements as to that subcontractor.

13.3. Notice of Cancellation ;

S Each Required Insurance policy must provide, and certificates specify, that County will receive not less than thirty
(30) days advance written notice of any policy cancellation, except 10-days prior notice is sufficient when the
cangellation is for non-payment of a premium. Notice must be mailed, emailed, hand-delivered or sent via
facsimile trahsmission to County's Contracting Representative, and must include the project or contract number
and project description.

“13.4. Verification of Coverage
Contractor shall furnish County with certificates. of insurance (valid ACORD form or equivalent:approved by
County) as required by this contract. An authorized representative of the insurer shall sign the certificates. Each
certificate must include:

e County's tracking number for this contract, which is shown on the first page of the contract, and a
project description, in the body of the Certificate;

e A notation of policy deductibles or SIRs relating to the specific policy; and

o Certificates must specify that the appropriate policies are endorsed to include additional insured and
subrogation wavier endorsements for County and its Agents. Néte: Contractors for larger projects
must provide actual copies of the additional insured and subrogation endorsements.

13.4.1. All certificates and endorsements, as required by this contract, are to be received and approved by
County before, and be in effect not less than 15 days ptior to, commencement of work..A renewal
certificate must be provided to County not less than 15 days prior to the policy's expiration date to include
actual copies of the additional insured and waiver of subrogation endorsements. Failure to maintain the
insurance coverages or policies as required by this contract, or to provide evidence of renewal, is a
material breach of contract.

2

13.4.2. All certificates required by this contract shall be sent directly to the appropriate County Department. The

= Certificate of Insurance shall include County’s project or contract number and project description on the
cartificate. County may require complete copies of all insurance policies required by this contract at any
time.

13.5. Approvaland Modifications
County's Risk Manager may approve a modification of the Insurance Requirements without the necessity of a
formal contract amendment, but the approval must be in writing. County’s failure to obtain a required insurance
certificate or endorsement, County's failure to object to a non-complying insurance certificate or endorsement, or
County's receipt of any other information from the Contractor, its insurance broker(s) and/or insurer(s), do not
constitute a waiver of any of the Ihsurance Requirements,

14. PERFORMANCE BOND Not applicable to this contract.
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15. ACKNOWLEDGEMENT OF SOLICITATION AMENf) ENTS ;
Contractor must ack &owledge in the table below to have read all published solicitation amendments and must ensure

they are submitting all amended pages of the solicitation (if any) with their response:

Title: Qriginal Equipment Manufacturer (OEM) Warranty Repair and Parts

Amenament #

Date , Am‘endmenbt*# Date ¢ JAmehdme'nt# Date
ol -20-23
oL (-30-23

16. SMALL BUSINESS ENTERPR!SE(S‘BE)}CERT!F!C&QT]!ON

Is your firm SBE certified as defined by the solicitation?

If Yes, have you inclutled your certification document?z Nes i Ni’) -

NOTE: If you do not submit the SBE Certification docurr

(select one)

Yes 7 No [T
{select one)

ent with youf bid, County will not apply the SBE Preference.
THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK

Offer Agreement
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Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts
17. BIDIOFFER CERTIFICATION

CONTRACTORLEGAL NAME: _ TTM _ clicl FoRD INC
BUSINESS ALSO KNOWNAS: _ TTM  clicle foird trncoen)
MAILING ADDRESS: LZHH €, 22N0 ST

CITY/STATE/ZIP: _TWCSoN | A 2571\ |

REMIT TO ADDRESS: 180w comPerzizon

CITY/STATE/ZIP: Tuceen), AL 25105

CONTACT PERSON NAMEITITLE: __ Levzn)  yoeppel. [/ prpss  MANKGEL

PHONE: _(920) 510-731le ' FAX: _ (520) 590-13Lt>

CONTACT PERSON EMAIL ADDRESS: LLOEPPGL (. TTMCULTCIL Cortn

EMAIL ADDRESS FOR ORDERS & CONTRACTS: _ gpoedPel (£ 5mM ceTeit com

CORPORATE HEADQUARTERS ADDRESS: __ 180 . COMPETITECN BLUD BS5105

WEBSITE: WWW. FEMELTAL, Lo

By signing and submiitting the Offer Agreement, the undersigned certifies that they are legally authorized to represent and
bind Contractor to legal agreements, that all information submitted is accurate and complete, that Contractor has reviewed
the County's Procurement website for solicitation amendments and has incorporated-all such amendments to its offer, that
Contractor is qualified and willing to provide the items requested and that.Contractor will comply with all requiremerits of
the contract. The Unit Pricing includes all costs incidental to the provision of the items in compliance with the contract; no .
additional payment will be made. County may deem conditional offers that madify the solicitation requirements not
‘responsive’ and County may not evaluate them. Contractor's submission of a signed Offer Agreement will constitute a firm
offer and upon the issuance of a MA document issued by County’s Procurement Director or authorized designee will form
a binding contract that will require Contractor to provide the goods or services and materials described in this contract. The
undersigned hereby offers to furnish the goods or services in compliance with all termis, conditions, and specifications in
this Offer Agreement.

i

SIGNATURE: Y DATE: 1-23-23

_ KeurN YoepPet- PARTS MacNAGER-
PR! NTED NAME & TITLE OF AUTHORIZED CONTRACTOR REPRESENTATIVE EXECUTING OFFER

PHONE AND EMAIL: { 520) 51013 1le LoerPes Eosam cumet, Com

County Attorney Contract Approval “As to Form”.
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Solicitation No. RF0-473439-L.C Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

PIMA COUNTY STANDARD TERMS AND CONDITIONS

. WARRANTY
- Contractor warrants goods or services to be satisfactory and free from defects. Contractor also warrants that all products
“and services provided under this contract are non-infringing.

PACKING
Contractor will make no-extra charges for packaging or packing material. Contractor is responsible for safe packaging

_conforming to carrier’s requirements.
. DELIVERY

On-time delivery of goods-and services is an essential part of the consideration that County will receive.

Contractor must provide a guaranteed delivery date, or interval period from order release date to delivery if the Price
proposal docurnent requires it. Upon receipt of notification of delivery delay, County may cancel the order or extend
delivery times at no cost to County. Any extension of delivery times will not be valid unless an authotized representative
of County extends it to Contractor in writing.

To mitigate or prevent damages from delayed delivery, County may require Contractor to deliver additional quantity
utilizing express modes of transport, or overtime, all costs to be Contractor's responsibility. County may-cancel any
delinquent order, procure from an alternate source, or refuse receipt of or return delayed deliveries at no cost to County.
County may cancel any order or refuse delivery upon default by Contractor concerning time, cost, or manner of delivery,
Contractor is not responsible for unforeseen dalivery ‘delays caused. by fires, strikes, acts of God, of other causes
beyond Contractor's control, provided that Contractor provides County immediate notice of delay.

SPECIFICATION CHANGES
County may make changes in the specifications, services, or terms and conditions of an order. If such changes cause

_an increase or decrease in the amount due under an order or in time required for performance, County will make an
-acceptable adjustment and will modify the order in writing. No verbal agresment for adjustment is acceptable.

Nothmg in this clause reduces Contractor's' responsibility to procead without delay in the delivery or performance of an
order.

»

A iNSPECTION :
County may inspect or test all goods and services at place of manufacture, destination, or both. Contractor will hold

goods failing to meet specifications of the order or contract at Contractor's risk and County may return such goods to
Contractor and Contractor will be responsible for costs for transportation, unpacking, inspection, repacking, reshipping,
restocking or other like expenses. In lieu of return of nonconforming supplies, County may waive any nonconformity,
receive. the-delivery, and ‘treat the defect(s) as a warranty item, ‘but any waiver of any condition will not apply to
subsequent shipments. or deliveries.

ACCEPTANCE OF MATERIALS AND SERVICES
County will not execute an acceptance or authorize payment for any service, equipment or component prior to delivery
and verification that the delivery meets all specification requirements.

RIGHTS AND REMEDIES OF COUNTY FOR DEFAULT

If Contractor furnishes items that do not to conform to the contract requirements, or to the sample that Contractor
submitted, County may reject the items. Contractor must then reclaim and remove the items, without expense to County.
Contractor must also immediately replace all rejected items with conforming items. Should Contractor fail, neglect, or
refuse immediately to do so, County may purchase in the open market a corresponding quantity of any such items.and
deduct from any maonies due or that may become due to Contractor the difference between the price named in the MA
or Purchase Order (*PO") and the actual cost to County.

If Contractor fails to make prompt delivery of any item, County may purchase the item in the open market and invoke
the reimbursement condition above apply, except when delivery is delayed by fire, strike, freight embargo, or acts of
god or of the government. |f County cancels a MA, PO or associated order, either in whole or in part, by reason of the
default or breach by Contractor, Contractor will pay for any loss or damage sustained by County in procuring any items
which Contractor was obligated to supply. These remedies are not exclusive and are in addition to any other rights and
remedies provided by law or under the contract.

Offer Agreement Page 10 of 14
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8.

10.

11.

12.

13.

14.

“and Federal laws and regulations.

FRAUD AND COLLUSION ‘

Contractor certifies that no officer or employee of County or of any subdivision thereof has aided or assisted Contractor
in'securing or aftempting to secure a contract to furnish labor, materials or supplies ata higher price than that proposed
by any other Contractor. Contractor also certifies that it is not aware of any County employee 1} favoring one Contractor
over another by giving or withholding information or by willfully misléading a Proposer in regard to the character of the
material or supplies called for or the conditions under which the proposed work is fo be done; 2) knowingly accepting
materials or supplies of a quality inferior to those called for by any contract; or 4) directly or indirectly having & financial
interest in the proposal or resulting contract. Additionally, during the conduct of business with County, Contractor will
not knowingly certify, or induce others to certify, to a greater amount of labor performed than has been actually
performed, orta the receipt of a. greater amounit or different kind of material or supplies that has been actually received.

If County finds at any time that Contractor has in presenting any proposal(s) colluded with any other party or parties for
the purpose of preventing any other proposal being made, then County will terminate any contract so awarded and that
person-or entity will be liable for all damages that County sustains.

COOQOPERATIVE USE OF RESULTING CONTRACT ,
As allowed by law, County has entered into cooperative procurement agreements that enable other pubhc agencies to
utilize County s contracts, Those public agencies may contact Contractor with requests to provide services and products

"pursuant to the pricing, terms and conditions in the MA, or PO. A public agency and Contractor may make minor

adjustments by written agreement to the contract to accommodate additional cost or other factors not present in the
contract and required to satisfy particular public agency code or functional requirements and within the intended scope
of the solicitation-and resulting contract. The parties to the cooperative procurement will negotiate and transact any
such usage in accordance with procurement rules, regulations and requirements. Contractor will hold harmless: County,
its officers, employees, and agents from and against all liability, including without limitation payment and performance
associated with any cooperative agreement with another public agency. Contractor may view a list of agencies that are
authorized to use County contracts at the Procurement Department Internet home page: http://iwww.pima.gov/procure,
under the Vendor Information tab, by selecting the link titled County Cooperative Agreements — Authorized Agencies.

INTELLECTUAL PROPERTY INDEMNITY

Contractor will indemnify, defend and hold County, its officers, agents, and employees harmless from liability of any
kind, including costs and expenses, for infringement or use of any copyrighted composition, secret process, patented
or unpatented invention, article or appliance furnished or used in connection with the contract and any MA, PO, and
assoclated orders. County may require Contractor to furnish a bond or other indemnification to County against any and
all loss, damage, costs, expenses, ¢laims-and liability for patent or copyright infringement.

INDEMNIFICATION.

Contractor will indemnify, defend and hold harmiess County, its officers, employees, and agents from and against any
and all suits; actions, legal administrative proceedings, claims or demands and costs, including attorney’s fees arising
out of any act, omission, fault or negligence by Contractor, its agents employees or anyone under its direction or ¢ontrol
or-on its behalf in connection with performance of the contract and any -MA, PO or associated orders. Contractor will
indemnify, defend and hold County harmless 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 provided under this
Contract. -

UNFAIR COMPETITION AND OTHER LAWS , ;
Responses must comply with Arizona trade and commerce laws (Title 44 A.R.S.) and all other applicable County, State,

‘.

COMPLIANCE WITH LAWS

Contractor will comply with all federal, state, and local laws, rules, regulations, standards and Executive Orders, without
limitation, In the event any services that Contractor provides under this contract require a license issued by the Arizona
Registrar of Contractors (“RQC”), Contractor certifies that a Contractor licensed by ROC to perform those services in
Arizona will provide such services. The laws and regulations of the State of Arizona govern the interpretation and
construction of this contract, and the rights, performance and disputes of and between the parties. Any action relating
to this Contract must be filed and maintained in a court of the State of Arizona in Pima County.

ASSIGNMENT )
Contractor may not assign its rights to the contract, in whole or in part, without prior written approval of County. County
may withhold approval at its sole discretion, provided that County will not unreasonably withhold such approval.
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15. CANCELLATION FOR CONFLICT OF INTEREST

This Sontract is subject to cancellation pursuant to A:R.S. §§38-506 and 38-511, the pertinent provisions of which are

.. incorporated into this Contract by reference.

16,

17.

18.

'NON-DISCRIMINATION | | o
‘Contractor agrees to comply with all provisions and requirements of Arizona Executive Order 2009-08 which is hereby

incorporated into this contract as if set forth in full herein including flow down of all provisions and requirements to any
subcontractors. During the performance of this contract, Contractor must not discriminate against any employee, client
or any other individual in any way because of that person’s age, race, creed, color, religion, sex, disability or national
origin. :

NON-APPROPRIATION OF FUNDS

County may cancel this contract if for any reason County’s Board of Supervisors does not appropriate funds for the
stated purpose of maintaining the contract. In the event of such cancellation, County has no further obligation, other
than payment for services or goods that County has already received.

PUBLIC RECORDS 4 , ‘
Disclosure. Pursuant to A.R.8. § 39-121 et seq., and A.R.S. § 34-603(H) in the case of construction or Architectural and
Engineering services procured under A.R:S. Title 34, Chapter 6, all documents submitted in response to the solicitation
resulting in award of this Contract, including, but not limited to, pricing schedules, product specifications, work plans,

and any supporting documents, are public records. As such, those documents:are subject to release andlor review by
the general public upon request, including competitors.

Records Marked Confidential; Notice and Protective Order. If Contractor reasonably believes that some of those records
contain proprietary, trade-secret or otherwise-confidential information, Contractor must prominently mark those records
“CONFIDENTIAL." In the event a public-records request is submitted to County for recotds marked CONFIDENTIAL,
County will notify Contractor of the request as soon as reasonably possible. County will release the records 10 business

‘ days after the date of that notice, unless Contractor has, within that period, secured an appropriate order from a court

of competent jurisdiction, enjoining the release of the records. County will not, under any circumstances, be responsible

for securing such an order, nor will County be in any way financially responsible for any costs associated with securing

. such an order,

19,

Contractor agrees to waive confidentiality of any price terms.

CUSTOM TOOLING, DOCUMENTATION AND TRANSITIONAL SUPPORT

Costs to develop all tooling and documentation, such as and not limited to dies, molds, jigs, fixtures, artwork, film,
patterns, digital files, work instructions, drawings, etc. necessary to provide the contracted services or products and
unique to the services or products supplied to County are included in the agreed upon Unit Price unless the contract
specifically states: otherwise. Such tools and documentation are the property of County and will be marked, as is
practical, as the "Property of Pima Courity” and County o requests, Contractor will deliver a copy of the tooling and
documentation to County within twenty (20) days of acceptance by County of the first article samiple, or not later than
ten (10) days of termination of the contract associated with their development, without additional cost to County;

Contractor also agrees to act in good faith to facilitate the transition of work to a subsequent Contractor if and as
reasonably requested by County at no additional cost. Should exceptional circumstances be present that may justify an
additional charge, Contractor may submit said justification and proposed cost and negotiate an agreement acceptable
to both Contractor and County, but Contractor may not withhold any requested tooling, document or support as
described above that would delay the orderly, efficient and prompt transition of work. Should conduct by Contractor
result in additional costs to County, Contractor will reimburse County for said actual and incremental costs provided that
County has given Contractor reasonable time to respond to County‘s requests for support,

20. AMERICANS WITH DISABILITIES ACT

21

*

Contractor will comply with all applicable provisions of the Americans with Disabilities Act (public law 101-336, 42 USC
12101-12213) and all applicable federal regulations under the aet, including 28 CFR paris 35 and 36.

 NON-EXCLUSIVE AGREEMENT

Contractor understands that this Contract is nonexclusive and i ns for the sole convenience of Courity. County may obtain
like services from other sources for arly reason,
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22. TERMINATION

23.

24

County may terminate any contract and any MA, PO, Delivery Order, DOM or issued NORFA, in whole or in patt, at
any time for-any reason or no reason, without penalty or recourse, when in the best interests of County. Upon receipt
of written notice; Contractor will immediately cease all work as directed by the notice, notify all subcontractors of the
effective date of termination, and take appropriate actions to minimize further costs to County. In the event of termination
under this paragraph, all documents, data, and reports prepared by Contractor under the contract become the property
of County and Contractor miist promptly deliver them to County. Contractor is entitled to receive just and equitable
compensation for work in progress, work completed, and materials accepted by County before the effective date of the
termination. :

ORDER OF PRECEDENCE ~ CONFLICTING DOCUMENTS

Inthe event of inconsistencies between contract documents, the following is the order of precedence, superior to
subordinate, that will apply to resolve the inconsistency: MA or PO; DO or DOM; Offer Agreement; these standard
terms and conditions; any Contractor terms (Terms of Sale; End User Licenses Agreement; Service Agreement; etc.)

- gftached to an MA, PO, DO or DOM, if applicable; any other solicitation documents.

L

INDEPENDENT CONTRACTOR
Contractor is an independent Contractor. Contractor and Contractor officer’s agents or employees are not considered

e employees of County and are not entitled to recsive any employment-related fringe benefits: under County's Merit

25.

26.

27,

28

System. Contractor is responsible for paying all federal, state and local taxes associated with the compensation received
pursuant to this Contract and will indemnify and hold County harmless from any and all liability which County may incur
because of Contractor's failure to pay such taxes.

BOOK AND RECORDS

Contractor will keep and maintain proper and complete books; records ‘and accounts, which ‘will be open at all
reasonable times for inspection and audit by duly authorized representatwes of County. In addition, Contractor will retain
all records relating to this contract at least five (5) years after its termination or cancellation or, if later, until any related
pending proceeding or litigation has been closed.

COUNTEPARTS

The parties:may execute the MA or PO that County awards pursuant to this solicitation in any number of counterparts,
and each counterpart is considered an original, and together such counterparts constitute one and the same instrument.
For the purposes of the MA and PO, the signed proposal of Contractor and the signed acceptance of County are each
an original and together constitute a binding MA, if all other requirements for execution are present.

AUTHORITY TO CONTRACT
Contractor warrants its right and power to enter into the MA or PO. If any court or administrative agency determines

that County does not have authomy to enter into the MA or PO, County is not liable to Contractor or any third party by
reason.of such determination or by reason of the MA or PO.

. FULL AND COMPLETE PERFORMANCE

The failure of either party to insist on one or more instances upon the full and complete performance with any of the

terms or conditions of the contract and any MA, PO, DO or DOM to be performed on the part of the other, or to take.

any action permitted as-a result thereof, is not a waiver or relinquishment of the right to insist upon full and complete
performance of the same, or any other covenant or condition, either in the past or in the future. The acceptance by

. either party of sums less than may be due and owing it at any time is not an accord and satisfaction.
29.
v -Contractor is fully responsible for all acts and omissions of any subcontractor and of persons directly or indirectly

SUBCONTRACTORS

employed by any subcontractor, and of persons for whose acts Contractor may be liable to the same extent that
Contractor is responsible for the acts and omissions of persoris that it directly employs. Nothing in this-contract creates
any obligation on the part of County to pay or see to the payment of any money due any subcontractor, except as may

* be required by law.

30

-

31.

SEVERABILITY

Each provision of this contract stands alone, and any provision of this contract that a court finds to be prohibited by law
is ineffective to the extent of such prohibition without invalidating the remainder of this contract,

LEGAL ARIZONA WORKERS ACT COMPLIANCE

For the procurement of services in the State of Arizona, Contractor hereby warrants that it will at all times during the
term of this contract comply with all federal immigration laws applicable to Contractor's employment of its employees,
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and with the requiremenits of A.R.S. § 23-214 (A) (together the "State and Federal Immigration Laws"). Contractor will
further ensure that each subcontractor who performs any work for Contractor under this contract likewise complies with
the State and Federal Immigration Laws,

County has the right at any time to inspect the books and recards of Contractor and any subcontractor in order to verify

A; such: party s compliance with-the State and Federal Immigration Laws.

32.

,An,y breach of Contractor’s or any subcontractor's warranty of compliance with the State and Federal Immigration Laws,
or of any other provision of this section, is a material breach of this Contract subjecting Contractor to penaities up to
and including suspension or termination of this Contract. If the breach is by a subcontractor, and the subcontract is
suspended or terminated as-a result, Contractor will take such steps as may be necessary to either self-perform the
services that would have been provided under the subcontract or retain a replacement subcontractor as soon as
possible so as not to delay project completion. ,

Contractor will advise each subcontractor of County’s rights, and the subcontractor's obhgatlons under this Section by
including ‘a provision in each subcontract substantially in the following form:

“Subcontractor hereby warrants that it will at all times during the term of this contract comply with all federal immigration
laws applicable to Subcontractor’s employees, and with the requirements of AR.S. § 28-214 (A). Subcontractor further
agrees that County may inspect the Stibcontractor's books and records fo ensure that Subcontractor is in compliance
with these requirements, Any breach of this paragraph by Subcontractor is a material breach of this contract subjecting
Subcontractor to penalties up to and including suspension or termmatlon of this contract.”

Any additional costs attributable: directly or indirectly to remedial action under this Section is the responsibility of
Contractor. In the event that remedial action under this Section results in delay to one or more tasks on the critical path
of Contractor’s approved construction or critical milestones schedule, such period of delay will be excusable delay for
which Contractor is entitled to an extension of time, but not costs.

CONTROL OF DATA PROVIDED BY COUNTY
For those projects and contracts where County has provided data to ‘enable the Contractor to provide contracted

-services or products; unless County otherwise specifies and agrees in writing, Contractor will treat, control and limit

access to said information as confidential and will under no circumstances release any data provided by County during

_ the term of this contract and thereafter, including but not limited to personal identifying information as defined by A.R.S.

§ 44-1373, and Contractor is further prohibited from sélling such data directly orthrough a third party. Upon termination

. or completion of the contract, Contractor will either return all such data to County or will destroy such data and confirm

33.

34.

35.

destruction in writing in & timely manner not to exceed sixty (60) calendar days.

ISRAEL BOYCOTT CERTIFICATION ‘

Pursuant to AR.S. § 35-393.01, if Contractor engages in for-profit activity and has ten (10) or more employees, and if
this Contract has a value of $100,000.00 or more, Contractor certifies it is not currently engaged in, and agrees for the
duration of this Contract to not engage in, a boycott of goods or setvices from Israel. This certification does not apply to
a boycott prohibited by 50 U.5.C. § 4842 or a regulation issued pursuant to 50 U.8.C. § 4842,

FORCED LABOR OF ETHNIC UYGHURS

Pursuant to A.R.8.. § 35-394 if Contractor engages in for-prof t activity and has 10 or more employees, Contractor
certifies it is not currently using, and agrees for the duration of this Contract to not use (1) the forced labor of ethnic
Uyghurs in the People's Republic of China; (2) any goads or services produced by the forced labor of ethnic Uyghurs
in the People’s Republic of China; and (3) any contractors, subcontractors or suppliers that use the forced labor or any
goods or services produced by the forced labor of ethnic Uyghurs in the Peaple’s Repubhc of China. if Contractor
becomes aware during the term of the Contract that the Company is not in compliance with A.R.S, - § 35-394, Contractor

must notify the County within five business days and provide a written certification to County regarding compliance
within one hundred eighty days.

ENTIRE AGREEMENT

This document constitutes the entire agreement between the parties pertaining to'the subject matter it addresses, and
this Contract supersedes all prior or contemporaneous agreements and understandings, oral or written.

END OF PIMA COUNTY STANDARD TERMS AND CONDITIONS

*
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Solicitation No, RFO-473439-L.C

Amendment No, 01

Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

Attachment B: Pricing Page for Ford (1 page)
UNIT PRICES (Net 30-day Payment Terms)

ITEM NAME ESTIMATED
Hem | ltemsto include and satisfy all Solicitation & Sart No. ANNUAL init Pri Extended Pri
No. | ‘Offer Agresment requiremenits, General & ltem PartNo ohatay UOM | UnitPrice endea trice
‘ Specifications
1 | 2017 Escape - Pump-Fuel PN GV6Z-9H307-A 10 Each |§ 991 4O |$ 27)4.9°
2 | 2020 Escape - Throttle Body PN DS?Z-QEQZG—D 4 Each | § 53,15 |$ —ug oo
3 | 2020 Explorer Pl Hybrid - Wheel 18 inch. | PN LB5Z-1015-B. 5 Each | § {0,286 $ 42401.4°
4 | 2021 Explorer Pl Hybrid ~ Brake-Pads-Fit. | PN L1MZ-2001-G 15 EBach | $ g4 LB |$ 1 2.85.2°
; ; L85
5 | 2019 Super Duty F 450 - Side Step Assy. | PN HC3Z-16450-HB 5 Bach | $ (0,65 |9 2,1952,;"9'
6 | 2019 Super Duty F 350 - Cylinder Assy. | PN BC3Z-6049-T 2 Bach |$ 1 234.°%|8$ 2,6L8.°°
; A PN BC3Z-6049-T- : ,
7 | 2019 Super Duty F 350 - Cylinder Assy. CORE 2 Each | § 2.80,°¢ $ S0,
8 | 2018 Super Duty F-550 - Engine Assy. | PN 8C3Z-6006-BARM 2 | Each [$ 5748855 ([,4491.1°
9 | 2018 Super Duty F-550 - Engine Assy. f'g ggé;eGOOGfBAfQM 9 Each | § 1,500, $ 3 Loo. o6
2022 Explorer Pl Hybrid - Booster Assy. ; , L o L
10| (includes ABS module) PN L1MZ-2005-J 5 Fach |8 yyzg.80|% 7,199.°°
1t | 2018 Fusion— Fuel Pump Module PN DGOZ-9H307-AC 2 Each | § 7242 .22 $ By Mo
2018 Fusion ~ Motor Assy.-Blend Door , ‘ . .
12 Actuator PN GS7Z-19E616-B 4 Each ‘$ 71 .c;:% $ [ 0‘3; 12
13 | Mechanical Repair (Diagnose & Repair) n/a 400 Hour |8 35 e¢¢ |85y poo. o
14 | Body Repair nfa 300 Hour |§ b8 e |3 20, Hoo, ¥°
15 | Body Paint n/a 150 | How |8 pged |S 0000
- nla )
16 | Frame Repair 100 Hour | § , 6O $ iy 9O
P bg. ¢ 6) gw‘
Miscellaneous Charges na ' ~ o ;
7| (Disposal/Environmental) 100 | B8 pee |% 600,00
FOB Destination/Unloaded; include.cost of freight in unit price. Total Bid $ &7
Although County will pay taxes IF applicable, do NOT include sales tax inunit | Amountfor | o9 343,
price. -

Ford

DISCOUNT: For those items not specifically listed and priced above that may be provided within the defined scope of this
agreement, the Seller shall list or submit documents, comipact disc/thumb drive with filenames or identify website address,
identifying all other items offered pursuant to this agreement to include Description and Unit Price. The resulting Unit
Prices shall be of similar discount as given for those items specifically defined above. The same discount structure
shall be used to determine unit prices for a manufacturer's complete line, not just the items listed above.

Ford Manufacturer:

Discounit: CosT 4 5/

Attachment B
Revised January 2023

Page 1 of 1




o MASTER AGREEMENT

LA

m PIMA COUNTY, ARIZONA

PIMA COUNTY THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES
CONTRACT EXECUTION

Master Agreement No: 23000000000000000139 MA Version: 1 Page: 1 of 2

Description: Original Equipment Manufacture OEM Warranty Parts and Repair

1 Pima County Procurement Department Initiation Date: 03-21-2023
T
S 150 W. Congress St. 5th Fl Expiration Date:  03-20-2024
E
s Tucson AZ 85701
R
]
Issued By: MARIA CANIZALES M NTE Amount: $624.000.00
E ,000.
Phone: 5207248167 s Used Amount: $0.00
R | . . .
Email: maria.canizales@pima.gov
\%
HOLMES TUTTLE FORD INC Contact: Jason Davis
E
\ DBA: Holmes Tuttle Ford Lincoln Phone: 520-292-3685
Email: jdavis@htford.com
D 660 W Auto Mall Dr
Terms: 0.00 %
(o] Tucson AZ 85705 Days: 30
R
Shipping Method: Vendor Method
Delivery Type:
FOB: FOB Dest, Freight Prepaid

Modification Reason

This Master Agreement is for an initial term of one (1) year in the shared annual award amount of $624,000.00 (including sales tax) and includes four
(4) one-year renewal options.

Attachment: Offer Agreement

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 soliciation documents used to establish this agreement. Ali
transactions and conduct are required to conform to these documents.



oo, MASTER AGREEMENT DETAILS

L A
Master Agreement No: 23000000000000000139 MA Version: 1 Page: 2 of 2
Line Description

1 2017 Escape - Pump-Fuel

Discount Uuom Unit Price Stock Code VPN MPN

0.0000 % EA $271.40 GV6Z-9H307-A
2 2020 Escape - Throttle Body

Discount uom Unit Price Stock Code VPN MPN

0.0000 % EA $53.256 DS7Z-9E926-D
3 2020 Explorer Pl Hybrid - Wheel 18 inch

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % EA $420.28 LB5Z-1015-B
4 2021 Explorer Pl Hybrid — Brake-Pads-Frt.

Discount UOoM Unit Price Stock Code VPN MPN

0.0000 % EA $85.68 L1MZ-2001-G
5 2019 Super Duty F 450 - Side Step Assy.

Discount uUom Unit Price Stock Code VPN MPN

0.0000 % EA $410.55 HC3Z-16450-HB
6 2019 Super Duty F 350 - Cylinder Assy.

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % EA $1,334.00 BC3Z-6049-T
7 2019 Super Duty F 350 - Cylinder Assy.

Discount UoM Unit Price Stock Code VPN MPN

0.0000 % EA $250.00 BC3Z-6049-T-CORE
8 2018 Super Duty F-550 - Engine Assy.

Discount uom Unit Price Stock Code VPN MPN

0.0000 % EA $5,748.85 8C3Z-6006-BARM
9 2018 Super Duty F-550 - Engine Assy.

Discount UoOM Unit Price Stock Code VPN MPN

0.0000 % EA $1,800.00 8C3Z-6006-BARM -

CORE

10 2022 Explorer Pl Hybrid - Booster Assy. (includes ABS mod

Discount Uom Unit Price Stock Code VPN MPN

0.0000 % EA $1,439.80 L1MZ-2005-J
1 2018 Fusion ~ Fuel Pump Module

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % EA $262.20 DG9Z-9H307-AC
12 2018 Fusion - Motor Assy.-Blend Door Actuator

Discount uom Unit Price Stock Code VPN MPN

0.0000 % EA $27.03 GS7Z-19E616-B
13 Mechanical Repair (Diagnose & Repair)

Discount uocm Unit Price Stock Code VPN MPN

0.0000 % HOUR $135.00
14 Body Repair )

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % HOUR $68.00
15 Body Paint

Discount uom Unit Price Stock Code VPN MPN

0.0000 % HOUR $68.00
16 Frame Repair

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % HOUR $68.00
17 Miscellaneous Charges {Disposal/Environmental)

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % EA $10.00
18 Free-form line for items not listed but with scope of work

Discount UOM Unit Price Stock Code VPN MPN

15.0000 % $0.00



Salicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

OFFER AGREEMENT
1. PURPOSE
This contract establishes a system-generated form Master Agreement (“MA”) for Contractors to provide Pima County
(“County”) with Original Equipment Manufacturer (OEM) Warranty Repair and Parts on an “as required basis” by issue
of Delivery Order(*DO") or Delivery Order Maximo (“DOM”),
The established MA will be issued to all Contractors awarded on:this contract. County will order OEM Warranty Repair
and Parts from the Contractor on the contract offering the best value to County. Should that Contractor be unable to
provide the Good/Service at the time requested, County will then order the OEM Warranty Repair and Parts from
another Contractor available on the contract.
The established MA will identify the Contractor to provide the required items as designated by the following:
‘County will award by manufacturer, and each will be awarded to a primary Contractor and secondary Contractor, ‘if
available. The primary award will be 16 the low bid, responsive, responsible bidder per manufacturer, meeting all
specifications, terms, and conditions. The secondary.awards will be to thenext lowest, most responsive, and responsible
bidder per manufacturer meeting all specifications, terms, and conditions.
2. CONTRACT TERM, RENEWALS, EXTENSIONS and REVISIONS ‘
The MA will document the commencement date of the contract, and will be for a one (1) year period with four (4) one-
year renewal options that the parties may exercise as follows: County will issue contract extensions, renewals, or
revisions to Contractor with a revised MA document. Contractor must object in writing to the proposed revisions, terms,
conditions, scope modifications and/or specifications within ten (10) calendar days of issuance by County. If Contractor
does not nofify county of any objections-within that timeframe, the revision(s) will be binding on the parties.
3. CONTRACTOR MINIMUM QUALIFICATIONS
Contractor certifies that it is competent, willing, and responsible for performing the services or providing the products in
accordance with the requirements of this contract. Contractor certifies that it possesses all licenses required by
applicable Agencies to satisfy the requirements of this contract.
Contractor will check appropriate response below and provide requested documents. Failure to check
appropriate response and provide copies of requested documents may cause the offer to be rejected and
deemed non-responsive:
Contractor must be authorized to sell OEM parts and repair per OEM specifications
1 | vehicles fora minimum of three (3) consecutive years, including the current year. K v O N
! €s 0
Attach a copy of the business license/documentation with the bid submission.
Contractor must have a focal facility within the Tucson Metropolitan area for
warranty repair and parts. ‘ ﬁ/ O
2 | Provide local faciity address: (760 WY AU MALL PR, /™ Yes ™ No
—tulSonN , Az $H5705
4. PRODUCT OR SERVICE SPECIFICATIONS & SCOPE OF WORK
Contractor to provide County with warranty OEM repair and parts for various manufacturers’ County vehicle models
listed herein. Fleet Services (Fleet) is the only department authorized for warranty repairs to County vehicles.
4.1. Warranty Parts, and Repair Specifications
4.1.1. Contractor must employ certified-trained technicians to perform all repairs and service of vehicles.
4.1.2. Contractor must repair or replace parts with new OEM part(s).
4.1.3. ‘Contractor must use SAE (Society of Automotive Engineers) approved fluids to comply with the vehicle
warranty conditions.
Offer Agreement : Page 10of 14

Revised October 2022



Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

4.2,

4.3.

4.1.4. County will contact Contractor with a request for a repair via email. Upon receiving the vehicle within
twenty-four (24) hours, the Contractor must determine if the vehicle is under warranty or non-warranty. If
‘warranty, follow the procedure under this section, If this is a non-warranty repair, follow the process under
the non-warranty specification section 4.2.

4.1.5. Fleet will determine if the vehicle will be towed or driven to the Contractor's facility. Contractor will pay for
delivery and pick up if repairs are under warranty.

4.1.6. Contractor's invoices must include identification information, line-item breakdown of total labor hours,
parts, environmental fees, and any miscellaneous charges. All miscellaneous shop charges incidentals,
l.e., disposal, surcharges; and environmental fees, will be a flat fee.

4.1.7. Contractor must repair and return the vehicle to County within three (3) business days after receiving the
vehicle. If Contractor cannat mieét the deadline, Confractor must contact County to make alternate
arrangements agreed upon by both Fleet and Contractor.

4.1.8. Contractor is responsible for providing any required certifications or proof of conformance to standard
requirements. Any supporting data or documentation must be supplied to County upon request.

4.1.9. Contractor may have to perform body, paint, and frame repair. This work will only be allowed under
wairranty and approval by Fleet.

Non-Warranty Specifications

4.2.1. Contractor must provide an estimate within twenty-four (24) hours with a repair diagnosis from the date
of receiving the vehicle. The estimate must have the breakdown of labor, parts, miscellaneous fees, and
vehicle VIN. Once Fleet approves the estimate, Contactor must complete répairs within three (3) business
days of approval of the estimate. County will issue 2 DO/DOM to.Contractor. If Contractor finds additional
repairs necessary prior to continuing repairs, Contactor must contact Flest with a revised estimate. Fleet
reserves the right to request photos or go to Contractor's facility to verify repairs. Upon Fleet's appraval
of the estimate, Fleet will revise the DO/DOM with the revised estimate.

4.2:2. Countyreserves the right to approve the use of aftermarket parts for non-warranty vehicles.

Warranty Specifications

Contractor must unconditionally warrant all parts, material, and labor, including workmanship, for three (3) months
and any standard warranties on all major repairs, i.e., éngines and transmissions, from the date of acceptance
by County. All warranty work must be accomplished to the satisfaction of County. For all warranty repairs,
Contractor must provide a detailed explanation of what failed, the possible causes, and the parts and materials
required-fo correct.

SUSTAINABILITY

In accordance with Board of Supervisors Resolution 2007-84, Pima County values and highly encourages contractors
to utilize sustainable practices. Please CHECK any of the following that your business incorporates:

X

Waste prevention/reduction or material recycling/reuse.

[T Altemative energy/fuels (such as solar/wind energy; bio-diesel; alternative fuels; hybrid vehicles) in your
program’s preparation, transportation, and demonstration.

™ Environmentally preferable materials (such as recycled materials; locally produced/manufactured products).

[T Sustainable practices that lessen impact on non-renewable resources and global climate change (such as
reduction in water/energy/paper use; minimization of hazardous materials; use of compréssed/ilexible work
schedules).

[~ Other practices which coincide with County's definition of sustainable practices (such as alternative modes of
transportation; transportation minimization; life-cycle costs; product/packaging “take back” practices; preference
to firms located with Pima County).

Offer Agreement Page 2 of 14
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Solicitation No. RF0-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

6. OFFER ACCEPTANCE & ORDER RELEASES
‘County will accept offers and execute this contract by issuing an MA (recurring requirements) to be effective on the
document's date of issue without further action by either party. The MA will include the term of the contract.

Pursuant to the executed MA, County departments requiring the goods or services described herein will issue a DO ar
DOM to the Contractor, County will furnish the DO or DOM to Contractor via facsimile, e-mail or telephone. If County
gives the order verbally, the County Department issuing the order will transmit a confirming order document
to Contractor wnthm five (5) workdays of the date it gives the verbal order.

‘Contractor must not supply materials or services that are not specified on the MA and are not documented or
authorized by a DO or DOM at the time of provision. County accepts no responsibility for control of or payment
for materials or services not documented by a County DO or DOM.

Contractor will establish, moriitor, and manage an effective contract administration process that assures compliance
with all requiremenits of this contract. In particular, Contractor will not provide goods ‘or setvices in excess of the
executed contract items, item quantity, item amount, or-contract amount without prior written authorization by contract
amendment that County has properly executed and isstied. Any items Contractor provides in excess of those stated in
the contract are at Contractor's own rigk. Contractor will decline verbal requests to dsliver items in excess of the contract
and will report all such requests in writing to County’s Procurement Department within one (1) workday of the request,
The report must include the name of the requesting individual and the nature of the request.

7. ACCEPTANCE OF GOODS & SERVICES
The County Department desighated on the issued order DO or DOM will accept goods and services only in accordance
with this contract, Such acceptance is a prerequisite to the.commencement of payment terms.

8. COMPENSATION & PAYMENT

The MA will establish the contractual Not-to-Exceed Amount (“NTE Amount”). The NTE Amount represents the funding
appropriated by County for this contract and cannot be altered without amendment. Contractor will not accept orders,
or provide services or products that cumulatively exceed the contract aniount.

8.1. Unit Prices ,
Contractor's unit prices must include all incidentals and associated costs required to comply with and satisfy all
requirements of this contract, which includes the Offer Agreement and the Standard Terms and Conditions.

County will make no payments for items not in the contract and Contractor will not invoice them.

Quantities iin. this solicitation are estimates only. County may increase or decrease quantities and amounts.
County makes no guarantee regarding actual orders for items or quantities during the term of the contract. County
is not responsible for Contractor inventory or order commitment.

See Attachments A-F:

‘Attachment A: Pricing Page for Chevrolet (1 Page)
Attachment B: Pricing Page for Ford (1 Page)
Attachment C: Pricing Page for Dodge/Ram (1 Page)
Attachment D: Pricing Page for Toyota (1 Page)
Attachment E: Pricing Page for Chrysler/Jeep (1 Page)
Attachment F; Pricing Page for Hyundai (1 Pags)

Return only the Attachments your organization will be bidding.

Unless the parties otherwise agree in writing, all pricing will be' F.O.B. Destination & Freight Prepaid Not Billed
("F.0.B. Destination"). Contractor will deliver and unload products or services at the destination(s) that the
delivery article.of this contract or accepted Order indicates. The offered Unit Price must include all freight costs.
Although an order may not fully include State and City sales tax, County will pay such taxes as are DIRECTLY
applicable to County and Contractor invoices such taxes as a separate line item. Contractor must not include
such taxes In'the item unit price.

Offer Agreement Page 3 of 14
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Solicitation No. RFO=-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

8.2.

8.3.

84,

8.5.

8.6.

8.7.

Price Warranty and Trade-In Allowdnce

Contractor will: give County the benefit of any price reduction before actual time of shipment. Parties may
negotiate a fair and equitable trade-in allowance value for County surplus property to be applied through either a
discounted purchase price or account credit. The trade-in value must be stated on a written price quote prior to
County making a purchase, ot on a credit memo Invoice for a prior purchase. Trade-In property will be itemized
on the quote or invoice by description, model/part number, quantity and guaranteed trade-in value. County will
coordinate and document the delivery of surplus trade-in property to Contractor. Award of contract constitutes
disposition authority to trade-in surplus property pursuant to Board of Supervisors’ Policy D.29.11, Surplus
Personal Property.

Price Escalation ’

All unit prices shall consider/provide for current economic and market conditions, and include: compensation for
Cantractor to implement and-actively conduct cost and price control. No additional compensation shali be paid
to Gontractor to reimburse efforts to implement and conduct cost and price contrals. Prices shall remain fixed
for the Initial contract term, after which Contractor may submit no more than one (1) written Price
Escalation Request (“PER”) per term. The PER must be submitted not later than 90 days prior to the contract
renewal date, and must clearly demonstrate justification for the increase in price, such as continued and
significant changes in economic and/or market conditions justifying any requested price escalation. The PER
must reference/cite any source materials used to form the basis of the proposed justification, but must not include
historical information prior to the initial contract term. County will research Bureau of Labor Statistics (BLS)
Producer Price Index (PPI) and/or other related indicators or sources, and conduct an analysis to determine 1) if
the submitted justification and evidence are sufficient, 2) the requested price escalation'is fair and reasonable,

and 3) if approving the PER is in the County’s best interest. County reserves the right to négotiate, accept or
reject the PER, or terminate and re-solicit the contract.

Living Wage.
All pricing will conform to Pima County's Living Wage ordinance if applicable, including required annual
adjustments of the wage.

Additional Itemns and/or Services

This following section is for items that Contractor did riot list or price above but are within the scope of this
contract. Contractor may provide these items under this contract. Contractor will submit Master Price List (MPL)
documents, compact disc (CD) or USB flash drive, and file names coridentify website address, identifying all other
items offered pursuant to this contract. The MPL or website address specifically designed for County must include
the vendor's/manufacturer’s or retail price list and the discount percentage off utilized to get to include Discounted
Unit Price being offered to County i.e. Manufacturer's List Price — (List price:x Discount %) = Discounted Unit
Price. The resulting Unit Prices must be of similar discount off List Prices for those items specifically included
above. ltem Unit Prices above will govern in case of conflict with the Master Price List,

Indicate the discount on each of the Attachment(s).

The parties may negotiate and establish unit pricing in writing under the contract for items included in the scope
of the contract that does not have previously listed unit pricing.

Standard Payment Term

Net (30), effective from the. date .of valid invoice document and does not.commence until the latest of 1) the
receiving County Department receives goods or services into County's payment system or 2) County Financial
Operations receives and verifies Contractor’s invoice.

Optional Early Payment Discount Term

Pima County Administrative Procedure No. 22-35 Section 2,2.4 describes County’s practlce regarding discounts
for early payment. Contractor offers the following discounts to those prices to be used for all orders issued
pursuant to this contract. County will utilize the existing payment code that best matches that offered and does
not exceed the offered discount percentage. Payment days cannot be less than ten (10) calendar days.
Contractor will submit valid invoice document consistent with the associated DO or DOM to County's Finance
Department atleast seven (7) calendardays prior to the date on which the discounted payment is due. If desired,
for-any order issued pursuant with this contract; Contractor may offer early payment discounts that exceed this
Early Payment Discount.

Offer Agreement Page 4 of 14
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Solicitation No. RF0O-473438-LC Title: Orlginal Equipment Manufacturer (OEM) Warranty Repair and Parts

9.

10.

11,

12.

Optional Early Payment Discount: ﬂ tég % _ If payment tendered within IJZPV ~Days as indicated above.

8.8. Invoicing
Contractor will submit Request(s) for Payment or Invoices to the location and entity identified by County’s DO or
DOM document.
All Invoice documents will reference County’s DO or DOM number under which the services or products were
ordered. Contractor must utilize the item description, precise unit price, AND unit of measure included in County’s
order document for ALL Invoice line items. County may return invoices that include line items or unit prices that
do not match those documented by County's order to Coritractor unprocessed for correction.

Contractor will provide detailed documentation in support of payment requests, which should be consistent with
and not exceed County’s DO or DOM document. Contractor will bill County within one (1) month after the date
on which Contractor’s right to payment accrues (“Payment Accrual Date”), which, unless this contract specifically
provides otherwise, is the date Contractor delivers goods, performs services or incurs costs. Invoices must assign
each billed amount to an appropriate line item of County’s order and document each Payment Accrual Date.
County may refuse to pay any amount that Contractor bills in which does not conform to County’s DO or DOM
document. County will refuse to pay any amount that Contractor bills more than six (6) months after the Payment
Accrual Date, pursuant to A.R.S. § 11-622(C).

VENDOR RECORD MAINTENANCE

Contractor must establish and maintain a complste Pima County Vendor record, which includes the provision of a
properly completed and executed “Request for Taxpayer Identification Number and Certification” document (Form W-
9). The record must be registered with a valid and monitored email address for Contractor. In the event of any change
that renders the information on that record inaccurate Contractor must update the record within ten (10) calendar days
of the change and prior to the submission of any invoice or request for payment. Contractor must register through
hitp://www.pima.goviprocure/venreg.htm.

DELIVERY

“On-Time" delivery is an essential part of the consideration that Contractor is to provide to County under the contract.
Contractor will make delivery in accordarice with the Standard Terms and Conditions and to the location(s) on the DO
or DOM document.

Delivery location; Fleet Services:
1291 S. Mission Rd.
Tucson, Arizona 85713

Contractor guarantees delivery of product or service in less-than three (3) business days: after issue date of order. If
necessary to satisfy the guaranteed delivery time, Contractor will utilize premium freight methad at no additional cost to
County.

TAXES, FEES, EXPENSES

Pursuant to IRS Publication 510, County is exempt from federal excise taxes for goods. County is subject to State and
City sales tax. County will pay no separate charges for delivery, drayage, express, parcel post, packing, insurance,
license fees, permits, costs of bonds, surcharges, or bid preparation unless the contract expressly includes such
charges and the solicitation documents itemize them.

OTHER DOCUMENTS
Contractor and County are entering into this contract have relied upon information provided or referenced by Pima
County Solicitation No. RF0-473439-LC including the Offer Agreement, Standard Terms and Conditions, Solicitation

Amendments, Contractor's Bid Offer, documents submitted by Contractor or References to satisfy Minimum

Qualifications and any other information and documents that Contractor has submitted in its response to County’s
Solicitation. The Contract incorporates these documents as though set forth. in full herein, to the extent-notinconsistent
with the provisions of this contract.

13. INSURANCE

The Insurance Requirements herein are minimum requirements for this contract and in no way limit the indemnity
covenants contained in this contract. Contractor’s insurance shall be placed with companies licensed in the State of
Arizona and the insureds shall have an “A.M. Best” rating of not less than A- VI, unless otherwise approved by County.

Offer Agreement Page 5.of 14
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Solicitation No. RFO-473439-L.C Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

County in no way warrants that the minimum insurer rating Is sufficient to protect Contractor from potential insurer

insolvency.

13.1. Minimum Scope and Limits of Insurance
Contractor will procure and maintain at its own expense, until all contractual obligations have been discharged,
the insurance coverage with limits of liability not less than stated below. County in no way warrants that the
minirmium insurance limits contained herein are sufficient to protect Contractor from liabilities that arise out of the
performance of the work under this contract. If necessary, Cantractor may obtain commercial umbrella or excess
insurance to satisfy County’s Insurance Requirements.

13.1.1.

13.1.2

13.1.3.

13.1.4

‘Commercial General Liability (CGL)

Occurrence Form with limits of $2,000,000 Each Occurrence and $2,000,000 General Aggregate Policy
shall include cover for liability arising from premises, operations, independent contractors, personal
injury, bodily injury, property damage, broad form contractual liabi lity coverage, personal and advemsmg ‘
injury and products — completed operations.

Business Automobile Liability

Bodily- Injury and Property Damage for any owned, leased, hired, and/or non-owned automobiles
assigned to or used in the performance of this contract with a Combined Single Limit (CSL) of $1,000,000
Each Accident.

Workers’ Compensation (WC) and Employers’ Liability

Statutory requirements and benefits for Workers’ Compensation. In Arizona, WC coverage is compulsory
for employers of one or more employees. Employers' Liabllity coverage with limits of $1,000,000 each
accident and $1,000,000 each person - disease.

Professional Liability (E&O) Insurance

This insurance is required when the Professional Liability or any other coverage is excluded from the
above CGL policy. The policy limits shall be not less than $2,000,000 Each Claim and $2,000,000 Annual
Aggregate. The insurance policy shall cover professional misconduct or negligent acts of anyone
performing any services under this contract,

In‘the eventthat the Professional Liability insurance required by this contractis written on a.claims-made
basis, Confractor shall warrant that continuous coverage will be maintained as outlined under“Additional
Insurance Requirements — Claims-Made Coverage”™ section.

13.2. Additional Insurance Requirements
The policies shall include, or be endorsed to include, as required by this contract, the following provisions:

13:.2.1.

13.2.2.

13.2.3.

Claims-Made Insurance Coverage

if any part of the Required Insurance is written on a claims-made basis, any policy refroactive date must
precede the effective date of this contract, and Contractor must maintain such coverage for a period of
not less than three (3) years following contract expiration; termination or cancellation.

Additional Insured Endorsement

The General Liability, Business Automabile, Technology E&O, Network Security & Privacy Liability
policies must each be endorsed to include Pima County and all its related special districts, elected
officials, officers; agents, employees and volunteers (collectively “County and its Agents”) as additional
insureds with respect to. vicarious liability arising out of the activities performed by or on behalf of the
Contractor. The full policy limits and scope of protection must apply to County and its ‘Agents as an
additional insured, even If they exceed the Insurance Requirements,

Subrogation Endorsement

The General Liability, Business Automobile Liability, Workers' Compensation and Technology E&O
Policies shall each contain a waiver of subrogation endorsement in favor of Céunty, and its departments,
districts, officials, agents, and employees for losses arising from work performed by or on behalf of the
Contractor.

Offer Agreement

Page 6 of 14

Revised October 2022
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13.2.4. Primary Insurance Endorsement
Contractor's policies shall stipulate that the insurance afforded Contractor shall be primary and that any
insurance carried by County, its agents, officials, or employees shall be excess and not contributory
insurance. The Required Insurance palicies may not obligate County to pay any portion of Contractor's
deductible or Self Insurance Retention (SIR).

13.2.5. Insurance provided by Contractor shall not limit Contractor's liability assumed under the indemnification
provisions of this Contract.

13.2.6.. Subcontractors
Contractor must either (a) include all subcontractors as additional insureds under its Required insurance
policies, or (b) require each subcontractor to separately meet all Insurance Requirements and verify that
each subcontractor has done so, Contractor must furnish, if requested by County, appropriate insurance
certificates for each subcontractor, Contractor must obtain County’s approval of any subcontractor
request to maodify the Insurance Requirements.as to that subcontractor.

13.3. Notice of Cancellation
Each Required Insurance policy must provide, and certificates specify, that County will receive not less than thirty
(30) days advance written notice of any policy cancellation, except 10-days prior notice is sufficient when the
cancellation is for non-payment of a premium. Notice must be mailed, emailed, hand-delivered or sent via
facsimile transmission to County’s Contracting Representative, and must include the project or contract number
and project description..

13.4. Verification of Coverage :
Contractor-shall furnish County with certificates of insurance (valid ACORD form or equivalent approved by
County)-as required by this contract. An authorized representative of the insurer shall sign the certificates. Each
certificate must include:

o County's tracking number for this contract, which is shown on the first page of the contract, and a
project description, in the body of the Certificate;

e A notation of policy deductibles or SIRs relating to the specific policy; and

¢ Certificates must specify that the appropriate policies are endorsed to include additional insured and
subrogation wavier endorsements for County and its Agents. Note: Contractors for larger projects
must provide actual coples of the additional insured and subrogation endorsements.

13.4.1. All certificates and endorsements, as required by this: contract, are to be received and approved by
County before, and be in effect not less than 15 days prior to, commencement of work: A renewal
certificate must be provided to County not less than 15 days prior to the policy's expiration date toinclude
actual copies of the additional insured and waiver of subrogation endorsements. Failure to maintain the
insurance coverages or policies as required by this contract, or'to provide evidence of renewal, is a
material breach of contract.

13.4.2, All certificates required by this contract shall be sent directly to the appropriate County Department, The
Certificate of Insurance shallinclude County’s project or confract number and project description on the
certificate. County may require complete copiesof all insurance policies required by this contract at any
time.

13.5. Approval and Modifications
County’s Risk Manager may approve a modification of the Insurance Requirements without the necessity of a
formal contract amendment, but the approval must be in writing. County's failure to obtain a required insurance
certificate or endorsement, County’s failure to objectto a non-complying insurance certificate or endorsement; or
County's receipt of any other information from the Contractor, its insurance broker(s) and/or insurer(s), do not
constitute a waiver of any of the Insurance Requirements.

14. PERFORMANCE BOND Not applicable to this contract.
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15. ACKNOWLEDGEMENT OF SOLICITATION AMENDMENTS
Contractor must-acknowledge in the table below to have read all published solicitation amendments and must ensure
they are submitting all amended pages of thé solicitation (if any) with their response:

Amendment # Date Amendment # 1 Date Amendment # Date
ol 12093
0~ IESNES]

16. SMALL BUSINESS ENTERPR!SE {SBE) CERTIFICATION

Is your firm SBE certified as deﬁnejcfl by the solicitation? Yes [ No I‘\'/
. , ; {select one)

If Yes, have youincluded your certification document? Yes [~ No [~
f (select-one)

NOTE: If you do not submit the SBI—ZE Certification document with your bid, County will not.apply the SBE Preference.

THE 'REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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17. BID/OFFER CERTIFICATION

CONTRACTOR LEGAL NAME: HOI/N\QQ TUTT L= o> (NG
BUSINESS ALSO KNOWN AS: H 0 Mg 8 Wf\g ’{:D D Lo Co L
MAILING ADDRESS: (060 W. A Wi M AL- DK

CITY/STATE/ZIP: ﬂQgO f\) AZ @5705

REMIT TO ADDRESS: ﬁO V\[ (\/OMPWT‘ON <D

crvstateze: T L C S0 fJ AZ- B5T705

CONTACT PERSON NAME/TITLE: (\/D@Y 2 OSS E’j’\l ! pm M A/\]A%K
PHONE: . L@?‘@) 29-%123 FAX: { A \ 295 -3b10
CONTACT PERSON EMAIL ADDRESS: 0,0\ OSS e.n @/ h'}’% Y‘d Cenp

EMAIL ADDRESS FOR ORDERS & CONTRACTS (‘ o olSen @ h*”’"‘) V‘G’i Con-

CORPORATE HEADQUARTERS ADDRESS: ~_/ 210) \}j ConlPetTiTon £ JD,; ﬂ}ﬁg or @E’Z@E
wessite: {0 W ESTWTT . (\,b M

By signing and submitting the Offer Agreement, the undersigned certifies that they are legally authorized to represent and
bind Contractor to legal agreements, that all information submitted is accurate and complete, that Contractor has reviewed
the County’s Procurement website for solicitation amendmenits and has incorporated all such amendments to its offer, that
Contractor is qualified and willing to provide the items requested, and that Contractor will comply with all. requirements of
the contract. The Unit Pricing includes all costs incidental to the provision of the items in compliance with the contract; no
additional payment will. be made. County may deem conditional offers that modify the solicitation requirements. not
‘responsive’ and County may not evaluate them. Contractor's submission of a signed Offer Agreement will constitute a firm
offer and upon the issuance of a MA document issued by County’s Procurement Director or authorizad designee will form
a binding contract that will require Contractor to provide the goods or services and materials described in this contract. The
undersigned hereby offers to fumish the goods or services in compliance with all terms, conditions, and specifications in
this Offer Agreement. 4 v

s:GNATQRE "‘ T DATE: [ ‘3 ~ i 23
¢ Gossen  PARTS ManABER.

PRINTED NAM'E & TITLE OF AUTHORIZED CONTRACTOR REPRESENTATIVE EXECUTING OFFER

PHONE AND EMAIL: [‘57/0 }3% ~2123 (‘ﬁ CSeh @ t’l’i%\(é Com

County Attorney Contract Approval “As to Form”.
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Solicitation'No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Watranty Repair and Parts

PIMA COUNTY STANDARD TERMS AND CONDITIONS

1. WARRANTY , ,
Contractor warrants goods or services to be satisfactory and free from defects. Contractor also warrants that all products.
and services pravided under this contract are hon-infringing.

2. PACKING
Contractor will make no extra charges for packaging or packing material. Contractor is responsible for safe packaging
canforming fo carrier’s requirements.

3. DELIVERY
On-time delivery of goods and services is an essential part of the consideration that County will receive.

Contractor must provide a guaranteed delivery date, or interval period from order release date to dehver,y"rf the Price
proposal document requires it. Upon receipt of notification of delivery delay, County may cancel the order or extend
delivery times at no cost to County. Any extension of delivery times will not be valid unless an authotized representative
of County extends It to Contractor in writing.

To mitigate or prevent damages from delayed delivery, County may require Contracfor to deliver additional quantity
utilizing express modes of transport, or overtime, all cosis to be Contractor's responsibility. County may cancel any
delinquent order, procure from an alternate source, or refuse receipt of or return delayed deliveries at no cost to County.
County maycancel any order or refuse delivery upon default by Contractor concerning time, cost, or manner of delivery.
Contractor is not responsible for unforeseen delivery delays caused by fires, strikes, acts of God, or other causes
beyond Contractor’s control, provided that Contractor provides County immediate notice of delay.

4. SPECIFICATION CHANGES
County maymake changes in the specifications, services, or terms and conditions of an order. If such changes cause
an increase or decrease in the amount due under an order or in time required for performance, County will make an
acceptable adjustment-and will modify the order in writing. No verbal agreement for adjustment is acceptable.

Nothing inthis clause reduces Contractor’s’ responsibility to proceed without delay in the delivery or performarce of an
order,
5. INSPECTION

County may inspect or test all goods and services at place of manufacture, destination, or both. Contractor will hold
goods failing to meet specifications of the order or contract at Conftractor’s risk and County may return such goods to
Contractor and Contractor will be responsible for costs for transportation, unpacking, inspection, repacking, reshipping,
restocking or other like expenses. In lieu of return of nonconforming supplies, County may waive any nonconformity, -
receive the delivery, and treat the defect(s) as a warranty item, but any waiver of any condition will not apply to
subsequent shipments or deliveries.

6. ACCEPTANCE OF MATERIALS AND SERVICES
County will not execute an acceptance or authorize payment for any service, equipment or component prior to delivery
and verification that the delivery meets all specification requirements.

7. RIGHTS AND REMEDIES OF COUNTY FOR DEFAULT
If Contractor furnishes ftemg that do not to ‘conform 1o the ¢ontract réquirements, or to the sample that Contractor
submitted, County may reject the items. Contractor must then reclaim and remove the items, without expense to County,
Contractor must also immediately replace all rejected items with conforming items. Should Contractor fail, neglect, or
refuse immediately to do so, County may purchase in the open market a corresponding quantity of any such items and
deduct from any monies due or that may become due to Contractor the difference between the price named in the MA
or Purchase Order (*PO") and the actual cost to County.

if Contractor fails to make prompt delivery of any item, County may purchase the item in the open market and invoke
the reimbursement condition above apply, except when delivery is delayed by fire, strike, freight embargo, or acts of
god or of the government. If County cancels a MA, PO or associated order, either in whole or in part, by reason of the
default or breach by Contractor, Contractor will pay for any loss or damage sustained by County in procuring any items
which Contractor was obligated to supply. These remedies are not exclusive and are in addition to any other rights and
femedies provided by law or underthe contract.
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Solicitation No. RF0O-473439-LC Title: Original Equipment Manufacturer"(OEM)‘Warranty Repair-and Parts

8.

10

"

-

12,

13.

14.

FRAUD AND COLLUSION

Contractor certifies that no officer or employee of County or of any subdivision thereof has aided or assisted Contractor
in.securing or attempting to secure a contract to furnish labor, materials or supplies.at a higher price than that proposed
by any other Contractor. Contractor also certifies that it is not aware of any County employee 1) favoring one Contractor
over another by giving or withholding information or by willfully misleading a Proposer in regard to the character of the
material or supplies called for or the conditions under which the proposed work is to be done; 2) knowingly accepting
materials or supplies of a quality inferior to those called for by any contract; or 4) directly or indirectly having a financial
interest in the proposal or resulting contract. Additionally, during the conduct of business with County, Contractor will
not knowingly certify, or induce others to: certify, to a greater amount of labor performed 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 County finds at any time that Contractor has in presenting any proposal(s) colluded with any other party or parties for
the purpose of preventing any other proposal being made, then County will terminate any contract so awarded and that
person or entity will be liable for all damages that County sustains.

COOPERATIVE USE OF RESULTING CONTRACT

As allowed by law, County has entered into cooperative procurement agreements that enable other public agencies to
utilize County’s contracts. Those public agencies may contact Contractor with requests to provide services and products
pursuant to the pricing, terms and cqndiﬁons in the MA, or PO. A public agency and Contractor may make minor
adjustments by written agreement to the contract to accommodate additional cost or other factors not present in the
contract and required to satisfy particular public agency code or functional requirements and within the intended scope
of the solicitation and resulting contract. The parties to the cooperative procurement will negotiate and transact any
such usage in accordance with procurement rules, regulations and requirements. Contractor will hold harmless County,
its officers, employees, and agents from and against all liability, including without limitation payment and performance
associated with any cooperative agreement with another public agency. Contractor may view a list of agencies that are
authorized to use County contracts at the Procurement Department Internet home page: http:/iwww.pima.gov/procure,

under the Vendor Information tab, by selecting the link titled County Cooperative Agreements — Authorized Agencies.

INTELLECTUAL PROPERTY INDEMNITY

‘Contractor will indemnify, defend and hold County, its officers, agents, and employees harmless from liability of any

kind, including costs and expenses, for infringement or use of any copyrighted composition, secret process, patented
or unpatented invention, article or appliance furnished or used in connection with the contract and any MA, PO, and
associated.orders. County may require Contractor to furnish-a bond or other indemnification to County agalinst any and
all loss, damage, costs, expenses, claims and liability for patent or copyright infringement.

INDEMNIFICATION

Contractor will indemnify, defend, and hold harmless County, its officers, employees, and agents from and against any
and all suits, actions, legal administrative procesdings; claims or demands and-costs; including -attorney’s fees arising
out of any act, omission, fault or negligence by Contractor, its agents, employees or anyone under its direction or control
or on.its behalf in connection with performance of the contract and any ‘MA!, PO or associated orders. Contractor will
indemnify, defend and hold County harmless from any claim of infringement arisinig from services provided undet this

contract-or from the provision; license, transfer or use for their intended pufpose of ariy products provided under this

Contract:

UNFAIR COMPETITION AND OTHER LAWS
Responses must comply with Arizona trade and commerce laws (Title 44 AR:8.) and all other-applicable County; State,
and Federal laws and regulations.

COMPLIANCE WITH LAWS

Contracter will comply with all federal, state, and local laws, rules, regulations, standards and Executive Orders, without
limitation. In the event any services that Contractor provides under this contract require a license issued by the Arizona
Registrar of Contractors (“ROC"), Contractor certifies that a Contractor licensed by ROC to perform those services in
Arizona will provide such services. The laws and regulations of the State of Arizona govern the interpretation and
construction of this contract, and the rights, performance and disputes of and between the parties. Any action relating
to this Contract must be filed and maintained In a court of the State of Arizona in Pima County.

ASSIGNMENT
Contractor may not assign its rights to the contract, in whole or in part, without prior written approval of County. County
may withhold approval at its sole discretion, provided that County will not unreasonably withhold such approval.
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15.

16.

17

’

18;

19.

20.

21.

CANCELLATION FOR CONFLICT OF INTEREST )
This contract is subject to cancellation pursuant to A.R.S. §§38-506 and 38-511, the pertinent provisions of which are
incorporated Into this:Contract by reference.

NON-DISCRIMINATION

Contractor agrees to comply with all provisions and requirements of Arizona Executive Order 2009-09 which is hereby
incorporated into this contract as-if set forth in full herein including flow down of all provisions and requirements to-any
subcontractors, During the pefformance of this contract, Contractor must not discriminate against any employee, client
or any other individual in any way because of that person’s age, race, creed, color, religion, sex, disability or national
origin. ’

NON-APPROPRIATION OF FUNDS

County may cancel this contract if for any reason County’s Board of Supervisors does not appropriate funds for the
stated purpose of mamtammg the contract. In the event of such cancellation, County has no further obligation, other
than payment for services or goods that County has already received.

PUBLIC RECORDS

Disclosure. Pursuantto A.RR.S. § 39-121 et seq., and A.R.S. § 34-603(H) in the case of construction or Architectural and
Engineering services procured under A.R.S. Title 34, Chapter 6, all documents submitted in response to the solicitation
resulting in award of this Contract, including, but not limited to, pricing schedules, product specifications, work plans,
and any supporting documents, are public records. As such, those documents are subject to release and/or review by
the general public upon request, including competitors.

Records Marked Confidential: Notice and Protective Order. If Contractor reasonably believes that some of those records
contain proprietary, trade-secret or otherwise-confidential information, Contractor must prominently mark those records
*CONFIDENTIAL." In the event a publicsrecords request is submitted to County for records marked CONFIDENTIAL,
County will notify Contractor of the request as soon as reasonably possible. County will release the records 10 business
days after the date of that notice, unless Contractor has, within that period, secured an appropriate order from a court
of competentjurisdiction, enjoining the release of the records. County will not, under.any circumstances, be responsible
for securing such an order, nor will County be in any way financially responsible for any costs associated with securing
such an order,

Contractor agrees to waive confldentiality of any price terms.

CUSTOM TOOLING, DOCUMENTATION AND TRANSITIONAL SUPPORT

Costs to develop all tooling and documentation, such as and not limited to dies;, molds, jigs, fixtures, artwork, film,
patterns, digital files, work instructions, drawings, etc. necessary to provide the contracted services or products and
unique to the services or products supplied to County are included in the agreed upon Unit Price unless the contract

specifically states otherwise. Such tools and documentation are the property of County and will be marked, as is

practical, as the "Property of Pima County" and County so requests, Contractor will-deliver a copy of the tooling and
documentation to County within twenty (20) days of acceptance by County of the first article sample, or not later than
ten {10) days of termination of the contract associated with their development, without additional cost to County.
Contractor also agrees to act in good faith to facilitate the transition of work to a subsequent Contractor if and as
reasonably requested by County at no additional cost. Should exceptional circumstances be present that may justify an
additional charge, Contractor may submit said justification and proposed cost and negotiate an agreement acceptable
to both Contractor and County, but Contractor may not withhold any requested tooling, document or support as
descnbe_d above that would delay the orderly, efficient and prompt transition of work. Should conduct by Contractor
result in additional costs to County, Contractor will reimburse County for said actual and incremental costs provided that
County has given Contractor reasonable time to respond to County's requests for support.

AMERICANS WITH DISABILITIES ACT
Contractor will comply with all applicable provisions of the Americans with Disabilities Act (public law 101-336, 42 USC
12101-12213) and all applicable federal regulations under the act, including 28 CFR parts 35 and 36.

NON-EXCLUSIVE AGREEMENT
Contractor understands that this Contract is nonexclusive and is for the sole convenience of County, County may obtain
like services from other sources for any reason.
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22. TERMINATION

23,

24,

25.

26.

27

.

28.

29.

30.

31.

County may terminate any contract and any MA, PO, Delivery Order, DOM or issued NORFA, In whole or in part, at
any time for any reason or no reason, without penalty or recourse, when in the best interests of County. Upon receipt
of written notice, Contractor will immediately cease all work as directed by the notice, notify all subcontractors of the
effective date of termination, and take appropriate actions fo minimize further costs to County. In the event of termination
under this paragraph, all documents, data, and reports prepared by Contractor under the contract become the property
of County and Contractor must promptly deliver them to County. Contractor is entitled to feceive just'and equitable
compensation for work in progress, work completed, and materials accepted by County before the effective date of the
termination.

ORDER OF PRECEDENCE ~ CONFLICTING DOCUMENTS

In the event of inconsistencies between contract documents, the fallowing is the order of precedence, superiorto
subordinate, that will apply to resolve the inconsistency: MA or PO; DO or DOM; Offer Agreement; these standard
terms and conditions; any Contractor terms (Terms of Sale; End User Licenses Agreement; Service Agreement; etc.)
attached to an MA, PO, DO or DOM, if applicable; any other solicitation documents.

INDEPENDENT CONTRACTOR

Contractor is an independent Contractor. Contractor and Contractor officer’s agents or employees are not considered
employees: of County and are not entitied to receive any employment-related fringe benefits under County's Merit
System. Contractor is responsible for paying all federal, state and local taxes associated with the compensation received
pursuant to this Contract and will indemnify and hold County harmiess from any and all liability which County may incur
because of Contractor’s failure. to pay such taxes.

BOOK AND RECORD$

Contractor will keep and maintain proper and complete books, records .and accounts, which will: be open at all
reasonable times for inspection and audit by duly authorized representatives of County. In addition, Contractor will retain
all records relating to this contract at least five (5) years after its termination or cancellation or, if later, until any related
pending proceeding or litigation has been closed.

COUNTEPARTS

The parties may execute the MA or PO that County awards pursuant to this solicitation in any number of counterparts,
and each counterpart is considered an original, and together such counterparts constitute one and the same instrument.
For the purposes of the MA and PO, the signed proposal of Contractor and the signed acceptance of County are each
an original and together constitute a binding MA, if all other requirements for execution are present.

AUTHORITY TO CONTRACT

Contractor warrants its right-and power 10 enter into the MA or PO. If any court or administrative agency determines
that County does not have authority to enter into the MA or PO, County is not liable to Contractor or any third party by
reason of such determination or by reason of the MA or PO,

FULL AND COMPLETE PERFORMANCE

The failure of either party to insist on one or more instances upon the full and complete performance with any of the
terms or conditions of the contract and any MA, PO, DO or DOM to be performed on the part of the other, or to take
any action permiited as a result thereof, is not a waiver or relinquishment of the right to insist upon full and complete
performance of the same, or any other covenant or condition, either in the past or in the future. The acceptance by
either party of sums less than may be due and owing it at any time is not an accord and satisfaction.

SUBCONTRACTORS

Contractor is fully responsible for all acts and omissions of any subcontractor and of persons directly or indirectly
employed by any subcontractor, and of persons for whose acts Contractor may be liable to the same extent that
Contractor is responsible for the acts and omissions of persons that it directly employs. Nothirig in this contract creates
any obligation on the part of County to pay or see to the payment of any money due any subcontractor, except as may
be required by law.

SEVERABILITY

Each provision of this contract stands alone, and any provision of this contract that a court finds to be prohibited by law
is ineffective to the extent of such prohibition without invalidating the remainder of this contract.

LEGAL ARIZONA WORKERS ACT COMPLIANCE

For the procurement of services in the State of Arizona, Contractor hereby warrants that it will at all times during the
term of this contract comply with all federal immigration laws applicable to Contractor's employment of its employees,
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32,

33.

34.

335,

and with the requirements of A.R.S. § 23-214 (A) (together the “State and Federal Immigration Laws”). Contractor will
further ensure that each subcontractor who performs any work for Contractor under this contract likewise complies with
the State and Federal Immigration Laws.

County has the right at any time to inspect the books and records of Contractor and any subcontractor 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 compliance with the State and Federal Immigration Laws,
or of any other provision of this section, is-a material breach of this Contract subjecting Contractor to penalties up to
and including suspension or termination of this Contract. If the breach is by a subcontractor, and the subcontract is

suspended or terminated as a result, Confractor will take such steps as may be necessary to either self-perform the

services that would have been provided under the subcontract or retain a replacement subcontractor as soon as
possible so as not to delay project-completion.

Contractor will advise each subcontractor of County’s rights, and the subcontractor’s obligations, under this Section by
including a provisian In each subcontract substantially in the following form:

“Subcentractor hereby warrants that it will at all times during the term of this contract comply with all federal immigration
laws applicable to Subcontractor’s employees, and with the requirements of AR.S. § 23-214 (A). Subcontractor further
agrees that County may inspect the Subcontractor's books and records to ensure. that Subcontractor is In compliance.
with these requirements. Any breach of this paragraph by Subcontractor is a material breach of this contract subjecting
Subcontractor to pénalties up to and including suspension or termination of this contract.”

Any additional costs attributable directly or indirectly to remedial action under this Section is the responsibility of
Contractor. In the event that remedial action under this Section results in delay to one or more tasks on the critical path
of Contractor's approved construction or critical milestones schedule, such period of delay will be excusable delay for
which Contractor is entitled to an extension of time, but not costs.

CONTROL. OF DATA PROVIDED BY COUNTY

For those projects and contracts where. County has provided data to enable the Contractor to provide contracted
services or products, unless County otherwise specifies and agrees in writing, Contractor will treat, control and limit
access to said information as confidential and will under na circumstances release any data provided by County during
the term of this contract and thereafter, including but not limited to personal identifying information as defined by AR.S.

§ 44-1373, and Contractor is further prohibited from selling such data directly or through a third party. Upon termination
or completion of the contract, Contractor will either return all such data to County or will destroy such data and confirm
destruction in writing in a timely manner not to exceed sixty (60) calendar days.

ISRAEL BOYCOTT CERTIFICATION

Pursuant to A.R.S. § 35-393.01, if Contractor engages in for-profit activity and has ten (10) or more employees, and if
this Confract has a value of $100,000.00 or more; Contractor certifies it is not currently engaged in, and agrees for the
duration of this Contract to not engage in, a boycott of goods or services from Israel. This certification does not apply to
a boycott prohibited by 50 U.S.C. § 4842 or a regulation issued pursuant to 50 U.8.C. § 4842,

FORCED LABOR OF ETHNIC UYGHURS

Pursuant to A.R.S. .§ 35-394 if Contractor engages in for-profit activity and has 10 or more employees, ContractOr
certifies it is not currently using, and agrees for the duration of this Contract to not use (1) the forced labor of ethnic
Uyghurs in the People’s Republic of China; (2) any goods or services produced by the forced labor of ethnic Uyghurs
in the People's Republic of China; and (3) any contractors, subcontractars or suppliers that use the forced labor or any

‘goods or services produced by the forced labor of ethnic Uyghurs in the People’s Republic of China. If Contractor

becomes aware during the term of the Contract that the Company is not in compliance with A.R.S. § 35-394, Contractor
must notify the County within five business days and provide a written certification to County regarding compliance
within one hundred eighty days.

ENTIRE AGREEMENT

This document constitutes the entire agreement between the parties pertaining to the subject matter it addresses, and
this Contract supersedes all prior or contemporaneous agreements and understandings, oral or written.

END OF PIMA COUNTY STANDARD TERMS AND CONDITIONS
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Solicitation No. RF0-473439-LC

Amendment No. 01

Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

Attachment B: Pricing Page for Ford (i page)

UNIT PRICES (Net 30-day Payment Terms)

ftem ltémsto indudgi?sgﬁﬁmwsall Solicitation & P: Eg}mﬁn OV Unit Pri { Pri
No. | Offer Agreement requirements, General & ltem art No. ausacE UOM | Unit Price Fxtended Prica
Specifications
1 | 2017 Escape - Pump-Fuel PN GV6Z-9H307-A 10 Each | $ QTIH0 | $ 2477 V-{‘ 00
2 | 2020 Escape - Throttle Body PN DS7Z-9E926-D 4 Each |3 53,95 |% H3,00
3 | 2020 Explorer Pl Hybrid - Wheel 18 inch | PN LB5Z-1015-B 5 Each | $ 4—{—9{)9.8 $ D ) 101 ;',’1.{.;0
4 | 2021 Explorer Pl Hybrid — Brake-Pads-Frt. | PN L1MZ-2001-G 15 Bach | § %568 $ | ’335, 20
5 | 2019 Super Duty F 450 - Side Step Assy. | PN HC3Z-16450-HB 5 Each | § «L{-(ﬂ,ss $ 052775
6 | 2019 Super Duty F 350 - Cylinder Assy. | PN BC3Z-6049-T 2 Each | $1,324.00 | $ 2, b68.00
7 | 2019 Super Duty F 350 - Cylinder Assy. 2‘5‘&?32'60“9‘“ 2 | Een |$950.00(8 500.0D
8 | 2018 Super Duty F-550 - Engine Assy. | PN 8C3Z-6006-BARM 2 cach | $57748.85]s [|,447.70
9 | 2018 Super Duty F-550 - Engine Assy. | P 8C32-6006-BARM 2 Each | § !') Ro0.00 § 3, p00. 00
0[RRSI SR | pycgaons | s | e |s43980]5 7 199.00
" 2018 Fusion ~ Fuel Pump Module PN DG9Z-9H307-AC: 2 Each | $ 2L2.00 | $ &‘f.‘{ﬁ :
42 i(()::fagsion ~Motor Assy.-Blend Door PN GS72-19E616-8 4 Each | § 87 0 3 | D 5 . I ;
13 | Mechanical Repair (Diagnose & Repair) nfa 400 Hour | § | 35 L.OD |'$ 9{', 00000
14 Body Repair n/a 300 Hour | % (98‘ 00| % 90'1 L;OO, o0
‘15 | Body Paint. n/a 150 Hour | § b%OO $ l O; 800 .OO
16 | Frame Repair nia “100 Hour | § 66‘00 $ (;, $00.00
7 | Drosaimiommana) 150 | & |5 {0.00 |5 1,500.00
FOB Destination/Unloaded; include cost of freight in unit price. Total Bid $
Although County will pay taxes IF ap;;!icable, do NOT include sales tax in unit Am;g::‘; for 1371 2)@3,67
price. )

DISCOUNT: For those items not specifically listed and priced above that may be provided within the defined scope of this
agreement, the Seller shall list or submit documents, compact disc/thumb drive with filenames or identify website address,
identifying all other items offered pursuant to this agreement to include Description and Unit Price. The resulting Unit
Prices shall be of similar discount as given for those items specifically defined above. The same discount structure.
shall be used to determine unit prices for a manufacturer’s complete line, not just the items listed above.

Ford Manufacturer:

Discount: (’E { 4+ t5 0

Attachment B
Revised January 2023
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i, MASTER AGREEMENT
PIMA COUNTY, ARIZONA

PIMA COUNTY THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES
CONTRACT EXECUTION

Master Agreement No: 23000000000000000139 MA Version: 1 Page: 1 of 2

Description: Original Equipment Manufacture OEM Warranty Parts and Repair

1 Pima County Procurement Department Initiation Date: 03-21-2023
T
S 150 W. Congress St. 5th FI Expiration Date: ~ 03-20-2024
E
s Tucson AZ 85701
R
U
Issued By: MARIA CANIZALES M NTE Amount:
E :
Phone: 5207248167 s Used Amount: $0.00
R . . . .
Email: maria.canizales@pima.gov
v
JIM CLICK INC Contact: CUSTOMER SERVICE
E
\ DBA: JIM CLICK DODGE Phone: 520-292-3800
. Email: RSMITH@JIMCLICK.COM
D 850 W AUTO MALL DR
Terms: 0.00 %
(o} TUCSON AZ 85705-6013 Days: 30
R
Shipping Method: Vendor Method
Delivery Type:
FOB: FOB Dest, Freight Prepaid

Modification Reason

This Master Agreement is for an initial term of one (1) year in the shared annual award amount of $624,000.00 (including sales tax) and includes four
(4) one-year renewal options.

Attachment: Offer Agreement

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 soliciation documents used to establish this agreement. All
transactions and conduct are required to conform to these documents.



o MASTER AGREEMENT DETAILS

A

Master Agreement No: 23000000000000000139 MA Version: 1 Page: 2 of 2
Line Description
1 2016 Grand Caravan SXT - Powertrain Control module

Discount uom Unit Price Stock Code VPN MPN

0.0000 % EA $268.40 68243295AB
2 2016 Grand Caravan SXT - Powertrain Control module

Discount uoMm Unit Price Stock Code VPN MPN

0.0000 % EA $125.00 68243285AB-CORE
3 2017 Dodge Ram 1500 - Power Control Module

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % EA $270.60 68271040AF
4 2017 Dodge Ram 1500 - A/C Line Suction

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % EA $125.40 68232465AB
5 2017 Dodge Ram 1500 - A/C Valve Expansion

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % EA $103.13 68417140AA
6 Mechanical Repair (Diagnose & Repair)

Discount uom Unit Price Stock Code VPN MPN

0.0000 % HOUR $135.00
7 Body Repair

Discount uom Unit Price Stock Code VPN MPN

0.0000 % HOUR $68.00
8 Body Paint

Discount : Uuom Unit Price Stock Code VPN MPN

0.0000 % HOUR $68.00
9 Frame Repair

Discount uom Unit Price Stock Code VPN MPN

0.0000 % HOUR $75.00
10 2016 Jeep Wrangler - Starter

Discount Uom Unit Price Stock Code VPN MPN

0.0000 % EA $242.00 56029852AB
11 2016 Jeep Wrangler - Starter

Discount uom Unit Price Stock Code VPN MPN

0.0000 % EA $40.00 56029852AB-CORE
12 2016 Jeep Wrangler- Sensor Impact

Discount uom Unit Price Stock Code VPN MPN

0.0000 % EA $141.90 68056162AA
13 2016 Jeep Wrangler - Radiator Fan Assy.

Discount UOoM Unit Price Stock Code VPN MPN

0.0000 % EA $493.90 68143894AB
14 2016 Jeep Wrangler - Relay Mini '

Discount uUom Unit Price Stock Code VPN MPN

0.0000 % EA $20.08 4692139AA
15 2016 Jeep Wrangler - Spark Plugs

Discount uom Unit Price Stock Code VPN MPN

0.0000 % EA $16.01 SP149125AF
16 2016 Jeep Wrangler - Key Blanks

Discount UOM Unit Price Stock Code VPN MPN

0.0000 % EA $121.00 68039414AE
17 Free-form line for items not listed but with scope of work

Discount uom Unit Price Stock Code VPN MPN

25.0000 % $0.00



- Solicitation No. RFQ-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts ‘

OFFER AGREEMENT
1. PURPOSE
This contract establishes a system-generated form Master Agreement (“MA”) for Contractors to provide Pima County
(“County”) with Original Equipment Manufacturer (OEM) Warranty Repair and Parts on an “as required basis" by issue
of Delivery Order (“DO”) or Delivery Order Maximo (“DOM"). 7
The established MA will be issued to all Contractors awarded on this contract. County will order OEM Warranty Repair
and Parts from the Contractor on the contract offering the best value to County. Should that Contractor be unable to
provide the Good/Service at the time requested, County will then order the OEM Warranty Repair and Parts from
another Contractor available on the contract. V )
The established MA will identify the Contractor to provide the required items as designated by the following:
Codnty: will award by manufacturer, and each will be awarded 1o a primary Contractor and secondary Contractor, if
available. The primary award will be to the low bid, responsive, responsible bidder per manufacturer, meeting all
specifications, terms, and conditions. The secondary awards will be to the next lowest, most responsive, and responsible
bidder per manufacturer meeting all specifications, terms, and conditions. ;
2. CONTRACT TERM, RENEWALS, EXTENSIONS and REVISIONS
: The MA will document the commencemient date of the contract, and will be for a one (1) year period with four (4) one-
year renewal options that the parties may exercise as follows: County will issue contract extensions, renewals, or
revisions to Contractor with a revised MA document. Contractor must object in writing to the proposed revisions, terms,
conditions, scope modifications and/or specifications within ten (10} calendar days of issuance by County. if Contractor
does not notify county of any objections within that timeframe, the revision(s) will be binding on the parties.
3. CONTRACTOR MINIMUM QUALIFICATIONS ‘
Contractor certifies that it is competent, willing, and responsible for performing the services or providing the products in
accordance with the requirements of this contract. Contractor certifies that it possesses all licenses required by
applicable Agencies to satisfy the requirements of this contract.
Contractor will check appropriate response below and provide requested documents. Failure to check
appropriate response and provide copies of requested documents may cause the offer to be rejected and
deemed non-responsive:
Contractor must be authorized to sell OEM parts and repair per OEM specifications
1 vehlcles for a:minimum of three {3) consecutive years, including the current year, E{ v : 0w
es 0
Attach a copy of the business license/documentation with the bid submission.
Contractor must have a local facility within the Tucson Metropolitan area for
warranty repair and parts. [Zf O
2 Provide local facility address: Jra C‘ﬁ c(f D"kﬂ; il : Yes No
£ &) Auto Marl De [ucsvi , Az 5708
4. PRODUCT OR SERVICE SPECIFICATIONS & SCOPE OF WORK
Contractor to provide County with warranty OEM repair and parts for various manufacturers’ County vehicle models
listed herein. Fleet Services (Fleet) is the only department authorized for warranty repairs to County vehicles.
4.1. Warranty Parts, and Repair Specifications '
4.1.1. Contractor must employ certified-trained technicians to perform all repairs and service of vehicles.
4.1.2. Contractor must repair or replace parts with new OEM part(s).
4.1.3. Contractor must use SAE (Society of Automotive Engineers) approved fluids to comply with the vehicle
warranty conditions.
Offer Agreement ) Page 1 of 14

Revised October 2022



Solicitation No. RFO-473439-L.C Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

4.2.

4.3.

4.1.4, County will contact Contractor with a request for & repair via email. Upon receiving the vehicle within
twenty-four (24) hours, the Contractor must determine if the vehicle is under warranty or non-warranty. If
‘warranty, follow the procedure under this section. If this is a non-warranty repair, follow the process under
the non-warranty specification section 4.2,

4.1.5. Fleet will determine if the vehicle will be towed or driven to the Contractor's facility. Contractor will pay for
delivery and pick up if repairs are under warranty.

4.1.6. Confractor’s invoices must include identification information, line-item breakdown of total labor hours,
- parts, environmental fees, and any miscellaneous charges. All miscellaneous shop charges incidentals,
i.e., disposal, surcharges, and environmental fees, will be a flat fee.

4.1.7. Contractor must repair and return the vehicle to County within three (3) business days after receiving the .
vehicle. If Contractor cannot meet the deadline, Contractor must contact County to make- alternate
‘arrangements agreed upon by both Fleet and Contractor.

4.1.8. Contractor is responsible for providing any required certifications of proof of conformance to standard
requirements. -Any supporting data or documentation must be supplied to County upon request.

4.1.9. Contractor may have to perform body, paint, and frame repair. This work will only be allowed under
warranty and approval by Fleet. '

Non-Warranty Specifications

4.2.1.  Contractor must provide an estimate within twenty<four (24) hours with a repair diagnosis from the date
" of receiving the vehicle. The estimate must have the breakdown of labor, parts, miscellaneous fees, and
-vehicle VIN. Once Fleet approves the estimate, Contactor must complete repairs within three (3) business
days of approval of the estimate. County will issue a DO/DOM to Contractor. If Contractor finds additional
repairs necessary prior to coritinuing repairs, Contactor must contact Fleet with a revised estimate. Fleet
reserves the right to request photos or go to Contractor's facility to verify repairs. Upon Fleet's approval

of the estimate, Fleet will revise the DO/DOM with the revised estimate.

4.2.2. Countyreservesthe right to approve the use of aftermarket parts. for non-warranty vehicles.

Warranty Specifications

Contractor must unconditionally warrant all parts, material, and labor, including workmanship, for three (3) months
and any standard warranties on all major repairs, i.e., engines and transmissions, from the date of acceptance
by County. All warranty work must be accomplished to the satisfaction of County. For all warranty repairs,
Contractor must provide a detailed explanation of what failed, the possible causes, and the parts and materials
required to correct.

SUSTAINABILITY

In accordance with Board of Supervisors Resolution 2007-84, Pima County values and highly encourages coniractors
to utjlize sustainable practices. Please CHECK any of the following that your business incorporates:

" »Waste prevention/reduction or material recycling/reuse.

Alternative -energy/fuels (such as solarwind energy; bio-diesel; va!ternativé fuels; hybrid ‘vehicles) in your
program’s preparation, transportation, and demonstration, *

Environmentally preferable materials (such as recycled materials; locally produced/manufactured products).

Sustainable practices that lessen impact on non-renewable resources and global climate change (such as
reduction in. water/energy/paper use; minimization of hazardous materials; use of compressed/fiexible work

" schedules).

Other practices which coincide with County's definition of sustainable practices (such as alternative modes of
transportation; transportation minimization; life-cycle costs; product/packaging “take back” practices; preference
to firms located with Pima County).

Offer Agreement V Page 2 of 14
Revised October 2022



Solicitation No. RFO-473439-L.C Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

6 OFFER ACCEPTANCE & ORDER RELEASES
County will accept offers and execute this contract by issuing an MA (recurring requirements) to be effective on the
document's date of issue without further action by either party. The MA will include the term of the contract.

Pursuant to the executed MA, County departments requirmg the goods or services described herein will issue a DO or
DOM to the Contractor. County will furnish the DO or DOM to Contractor via facsimile, e-mail or telephone. If County
gives the order verbally, the County Department.issuing the order will transmit a confirming order document
to Contractor within five (5) workdays of the date it gives the verbal order,

Contractor must not supply materials or services that are not specified on the MA and are not documented or
authorized by a DO or DOM at the time of provision. County accepts no responsibility for control of or payment
for materials or services not documented by a County DO-or DOM,

Contractor will establish, monitor, and manage an effective contract administration process that assures compliance
with all requirements of this contract. In particular, Contractor will not provide goods or services in excess of the -

- executed contract items, item quantity, item amount, or contract amount without prior written authorization by cohtract
amendment that County has properly executed and issued. Any items Contractor provides in excess of those stated in
the contract are at Contractor’s own risk. Contractor will decline verbal requests to deliver items in excess of the contract
and will report all such requests in writing to County’s Procurement Department within one (1) workday of the request.
The report must include the name of the requesting individual and the nature of the request.

7. ACCEPTANCE OF GOODS & SERVICES
The County Department designated on the issued order DO or DOM will accept goods and services only in accordance
with this contract, Such acceptance is a prerequisite to the commencement of payment terms.

8. COMPENSATION & PAYMENT

The MA will establfsh the contractual Not-to-Exceed Amount (“NTE Amount’). The NTE Amount represents the funding
appropriated by County for this contract and cannot be altered without amendment. Contractor will not accept orders,
or provide services or products that.cumulatively exceed the contract amount.

8.1. Unit Prices _
Contractor's unit grices must include all incidentals and associated costs required to comply with and satisfy all
requirements of this contract, which includes the Offer Agreement and the Standard Terms and Conditions.

County will make no payments for items not in the contract and Contractor will not invoice them.

Quantities in this solicitation are estimates only. County may increase or decrease quantities and amounts.
County makes no guarantee regarding actual orders for items or quantities during the term of the contract. County
is not responsible for Contractor inventory or order commitment.

See Attachments A-F:

Attachment A: Pricing Page for Chevrolet (1 Page)
Attachment B: Pricing Page for Ford (1 Page) -
Attachment C: Pricing Page for Dodge/Ram (1 Page)
Attachment D: Pricing Page for Toyota (1 Page)
Attachment E: Pricing Page for Chrysler/Jeep (1 Page)
Attachment F: Pricing Page for Hyundai (1 Page)

Return only the Attachments your organization will be bidding.

Unless the parties otherwise agree in writing, all pricing will be F.O.B. Destination & Freight Prepaid Not Billed
("F.O.B. Destination"). Contractor will deliver and unload products or services at the destination(s) that the .
delivery article of this contract or accepted Order indicates. The offered Unit Price must include all freight costs.
Although an:order may not fully include State and City sales tax, County will pay such taxes as are DIRECTLY
applicable to County and Contractor invoices such taxes as a separate line item. Contractor must not include
such taxes in the item Unit price.

Offer Agreement Page 3 of 14
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‘Solicitation No. RFO-473439-L.C Title:,Or_iginal;‘\Equipment Manufacturer (OEM) Warranty Repair and Parts

8.2.

8.3.

8.4.

8.5.

8.6.

B.7.

Price Warranty and Trade-In Allowance
Contractor will give County the benefit of any price reduction before actual time of shipment. Pafties may

negotiate a fairand equxtable trade-in allowance value for County surplus property to be applled through either a

discounted purchase price or account credit, The trade-in value must be stated on a written price quote prior to
County making a purchase, or on a credit memo invoice for a prior purchase. Trade-In property will be itemized
on the quote or invoice by description, model/part number, quantity and guaranteed trade-in value. County will
coordinate and document the delivery of surplus trade-in property to Contractor, Award of contract constitutes
disposition authority to frade-in surplus property pursuant to Board of Supervisors’ Policy D.29.11, Surplus .
Personal Property.

Price Escalation ,

All unit prices shall consider/provide for current economic and market conditions, and include compensation for
Contractor to implement and actively conduct cost and price control, No additional compensation shall be paid
to Contractor to reimburse efforts to implement and conduct cost and price controls. Prices shall remain fixed
for the initial contract term, after which Contractor may submit no more than one (1) written Price
Escalation Request (“PER”) per term. The PER must be submitted not later than 90 days prior to the contract
renewal date, and must clearly demonstrate justification for the increase in price, such as continued and
significant changes in economic and/or market conditions justifying any requested price escalation. The PER
must referenceicite any source materials used to form the basis of the proposed justification, but must notinclude
historical information prior to the initial contract term. County will research Bureau of Labor Statistics (BLS)
Producer Price Index (PP!)-and/or other related indicators or sources; and conduct an analysis to determine 1) if
the submitted justification and evidence are sufficient, 2) the requested price escalation is fair and reasonable,
and 3) if approving the PER is in the County’s best interest. County reserves the right to negotiate, accept or
reject the PER, orterminate and re-solicit the contract.

Living Wage
All pricing will conform fo Pima County's Living Wage ordinance if applicable, including required annual
adjustments of the wage.

Additional ltems and/or Services g
This following section is for items that Contractor did not list or price above but are within the scope of this
contract. Contractor may provide these items under this contract. Confracter will submit Master Price List (MPL)
documents, compact dis¢ (CD) or USB flash drive, and file names or identify website address, identifying all other

items offered pursuant to this contract. The MPL orwebsite address specifically designed for County mustinclude

the vendor's/manufacturer’s or retail price list and the discount percentage off utilized to get to include Discounted
Unit Price being offered to County i.e. Manufacturer's List Price ~ (List price x Discount %) = Discounted Unit

Price. The resulting Unit Prices must be of similar discount off List Prices for those items specifically included -

above. ltem Unit Prices above will govern in case of conflict with the Master Price List.
Indicate the discount on each of the Attachment(s).

The parties may negotiate and establish unit pricing in writing under the contract for items included in the scope
of the contract that does not have previously listed unit pricing.

Standard Payment Term

Net (30), effective from the date of valid mvoxce document and does not commence until the latest of 1) the
receiving County Department receives goods or services into County's payment system or 2) County Financial
Operations receives and verifies Contractor’s invoice. '

Optional Early Payment Discount Term

Pima County Administrative Procedure No. 22-35 Section 2.2.4 describes County's practice regarding discounts
for early payment. Contractor offers the following discounts to those prices to be used for all orders issued
pursuant to this contract. County will utilize the existing payment code that best matches that offered and does
not exceed the offered discount percentage. Payment days cannot be less than ten (10) calendar days.
Contractor will submit valid invoice document consistent with the associated DO or DOM to County’s Finance
Departrnent 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 contract, Contractor may offer early payment discounts that exceed this
Early Payment Discount.

“Offer Agreement ‘ Page 4 of 14
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Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (bEM) Warranty Repair and Parts

9.

10.

1.

12.

13.

Optional Early Payment Discount: %  if payment tendered within &~ Days as indicated above.

8.8. Invoicing
- Contractor will submit Request(s) for Payment or Invoices to the location and entity identified by County's DO or
DOM docurment.
All Invoice documents will reference County's DO or DOM number under which the services or products were
ordered. Contractor must utilize the item description, precise unit price, AND unit of measure included in County’s
order document for ALL Invoice line items. County may return invoices that include line items or unit prices that
do not match those documented by County's order to Contractor unprocessed for correction.

Contractor will provide detailed documentation in support of payment requests, which should be: cons:stent with
and not exceed County's DO or DOM document. Contractor will bill County within one (1) month after the date
on which Contractor's right to payment accrues (‘Payment Accrual Date”), which, unless this contract specifically
provides otherwise, is the date Contractor delivers goods, performs services or incurs costs. Invoices must assign
‘each billed amount to an appropriate line item of County's order and document each Payment Accrual Date.
‘County may refuse to pay any amount that Contractor bills in which does not conform to County's DO or DOM .
document. County will réfuse to pay any amount that Contractor bills more than six (6) months after the Payment
Accrual Date, pursuant to A.R.S. § 11-622(C).

VENDOR RECORD MAINTENANCE

Contractor must establish and maintain a complete Pima County Vendor record, which includes the provision of a
properly completed and executed “Request for Taxpayer ldentification Number and Certification” document (Form W-
9). The record must be registered with a valid and monitored email address for Contractor. In the event of any change
that renders the information on that récord inaccurate Contractor must update the record within ten (10) calendar days
of the change and prior to the submission of any invoice or request for payment. Contractor must register through

http://www. pima; gov/p_rocure/venreg At

DELIVERY

“On-Time” delivery is an essential part of the consideration that Contractor is to provide to County under the contract
Contractor will make delivery in accordance with the Standard Terms and Conditions and to the location(s) on the DO
or DOM document.

Delivery location; Fleet Services
1291 8. Mission Rd.
Tucson, Arizona 85713

Contractor guarantees delivery of product or service in less than three (3) business days after issue date of order, If
necessary to satisfy the guaranteed delivery time, Cantractor will utilize premium freight method at no additional costto
County.

TAXES, FEES, EXPENSES

Pursuant to IRS Publication 510, County is exempt from federal excise taxes for goods. County is subject to State and
City sales tax. County will pay no separate:charges for dehvery, drayage, express, parcel post, packing, insurance,
license fees, permits, costs of bonds, surcharges, or bid preparation unless the contract expressly includes such
charges and the sollcztatxon documents itemize them:.

OTHER DOCUMENTS

Contractor and County are entering into this contract have relied upon information provided or referenced by Pima
County Solicitation No. RFO-473439-LC including the Offer Agreement, Standard Terms and Conditions, Solicitation
Amendments, Contractor's Bid Offer, documents submitted by Confractor or References to satisfy Minimum
Qualifications and any other information and documents that Contractor has submitted in its response to County’s
Solicitation. The Contract incorporates these documents as though set forth in full herein, to the extent not inconsistent
with the provisions of this contract. :

INSURANCE

The Insurance Requirements herein are minimum requirements for this contract and in no way limit the indemnity
covenants contained in this contract. Contractor’s insurance shall be placed with companies licensed in the State of
Arizona and the insureds shall have an “A.M. Best” rating of not less than A- VI, unless otherwise approved by County;

Offer Agreement Page 5 of 14
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Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

County in no way warrants that the minimum insurer ratmg is sufficient to protect Contractor from potential insurer

insolvency.

13.1. Minimum Scope and Limits of Insurance
Contractor will procure and maintain at its own expense, until all contractual obligations have been discharged,
the insurance coverage with limits of liability not less than stated below. County in no way warrants that the
minimum insurance limits contained herein are sufficient to protect Contractor from liabilities that arise out of the
performance of the work under'this contract: If necessary, Contractor may obtain commercial umbrelila orexcess
insurance to satisfy County's Insurance Requirements.

13.1.1.

13.1.2

131.3.

13.1.4

Commercial General Liability (CGL) :
Occurrence Form with limits of $2,000,000 Each Occurrence and $2,000,000 General Aggregate. Policy
shall include cover for liability arising from premises, operations, independent contractors, personal
injury, bodily injury, property damage, broad form contractual liability coverage, personal and advertising
injury.and products — completed operations.

Business Automobile Liability .

Bodily Injury and Property Damage for any owned, leased, hired, and/or non-owned automobiles
assigned to or used in the performance of this contract with a Combined Single Limit (CSL) of $1,000,000
Each Accident.

Workers’ Compensation (WC) and Employers’ Liability

Statutory requirements and benefits for Workers' Compensation. In Arizona, WC coverage is compulsory
for employers of one or more employees. Employers' Liability coverage with limits of $1,000,000 each
accident and $1,000,000 each person - disease.

Professional Liability (E&O) Insurance

This insurance is required when the Professional Ligbility or any other coverage is excluded from the
above CGL policy. The policy limits shall be not less than $2,000,000 Each Claim and $2,000,000 Annual
Aggregate. The insurance policy shall cover professional misconduct or negligent acts of anyone
performing any services under this contract.

In the ‘event that the Professional Liability insurance required by this contract is written on a claims-made
basis, Contractor shall warrant that continuous coverage will be maintained as outlined under “Additional
Insurance Requirements — Claims-Made Coverage” section.

13.2. Additional Insurance Requirements
The policies shall include, or be endorsed to include, as required by this contract, the following provisions:

13.2.1.

13.2.2.

13.2.3.

Claims-Made Insurance Coverage

If any part of the Required Insurance is written on & claims-made basis, any policy retroactive date must -
precede the effective date of this contract, and Contractor must maintain such coverage for a period of
not less than three (3) years following contract expiration, termination or cancellation.

Additional Insured Endorsement : ,
The General Liability, Business Automobile, Technology E&O, Network Security & Privacy Liability
policies must each be endorsed to include Pima County and all its related special districts, elected
officials, officers, agents, employees and volunteers (collectively “County and its Agents”) as additional .
insureds with respect to vicarious liability arising out of the activities performed by or on behaif of the
Contractor. The full policy limits and scope of protection must apply to County and its Agents as an
additional insured, even if they exceed the Insurance Requirements..

Subrogation Endorsement

The General Liability, Business Automobile Liability, Workers' Compensation and Techriclogy E&Q
Policies shall each contain a walver of subrogation endorsement in favor of County, and its departments,
districts, officials, agents, and employees for losses arising from work performed by or on behalf of the
Contractor.

Offer Agreement
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 SBolicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts:

13: 2 4. Primary Insurance Endorsement -
Contractor's policies shall stipulate that the insurance afforded Contractor shall be pnmary and that any
insurance carried by County, its agents, officials, or employees shall be excess and not contributory
insurance. The Required Insurance policies may riot obligate County to pay any portion of Contractor's
deductible or Self Insurance Retention (SIR). ‘

13.2.5. Insurance provided by Contractor shall not limit Contractor's liability assumed under the indemnification
provisions of this Contract.

. 13.2.6. Subcontractors
Contractor must either (a) include all subcontractors as additional insureds under its Required Insurance
policies, or (b) require each subcontractor to separately meet all Insurance Requirements and verify that
each subcontractor has done so, Contractor must furnish, if requested by County, appropriate insurance
certificates for each subcontractor. Contractor must obtain County's approval of any subcontractor
request to modify the Insurance Requirements as fo that subcontractor.

13.3. Notice of Cancellation
Each Required Insurance policy must provide, and certificates specify, that County will receive not less than thirty
(30) days advance written notice of any policy caricellation, except 10-days prior notice is sufficient when the
cancellation is for non-payment of a premium. Notice must be mailed, emailed, hand-delivered or sent via~
facsimile transmissionto County's Contracting Representative, and must include the project or contract number
and project description.

13.4. Verification of Coverage
Contractor shall furnish. County with certificates of insurance (valid ACORD form or equivalent approved by
County) as required by this contract. An authonzed representative of the insurer shall sign the certificates. Each
certificate must include: :

e County's tracking number for this contract, which is shown on the first page of the contract and a
project description, in the body of the Certificate; :

o A notation of policy deductibles or SIRs relating to the specific policy; and

. Cértiﬁcateéimust specify that the appropriate policies are endorsed to include additional insured and
subrogation wavier endorsements for County and its Agents. Note: Contractors for larger projects
must provide actual copies of the additional insured and subrogation endorsements.

13.4.1. All certificates and endorsements, as required by this contract, are to be received and approved by
County before, and be in effect not less than 15 days prior to, commencement of work. A renewal
certificate must be provided to County not less than 15 days prior to the policy's expiration date to include
actual copies of the additional insured and waiver of subragation endorsements. Failure to maintain the
insurance coverages or policies as required by this contract, or to provide evidence of renewal, is a -
material breach of contract.

13.4.2. All certificates required by this contract shall be sent directly to the appropriate County Department. The
Certificate of Insurance shall include County’s project or contract number-and project description on the
certificate. County may require complete copies of all insurance policies required by this contract at any

- time.

13.5. Approval and Modifications
County’s Risk Manager may approve a modification of the Insurance Requirements without the necessity of a
formal contract amendment, but the approval must be in writing. County’s failure to obtain a required insurance.
certificate or endorsement, County's failure to object to a non-complying insurance certificate or endorsement, or
County's receipt of any other information from the Contractor, its insurance broker(sy and/or insurer(s), do not
constitute a waiver of any of the Insurance Requirements.

14. PERFORMANCE BOND Not applicable to this contract.

Offer Agreement , Page 7 of 14
Revised Oclober2022



Solicitation No. RFO-473439-L.C Title; Original Equipment Manufacturer (OEM) Warranty Repair and Parts

‘ 15. ACKNOWLEDGEMENT OF SOLICITATION AMENDMENTS -

Contractor must acknowledge in the table below to have read all pub!lshed sohcstaﬂon amendments and must ensure
‘they are submitting all amended pages of the solicitation (if any) with their response:

Amenidmen't # | Date Amendment# | Date Amend’me’nt # | Date
z 1/27/%3 |
16. SMALL BUSINESS ENTERPRISE (SBE) CERTIFICATION
Is your firm SBE certified as defined by the solicitation? Yes [T No m/
(select one)

If Yes, have you included your certification document? Yes |7 No [
: (select one)

NOTE: If you do not submit the SBE Certification document with your bid, Cotinty will not apply the SBE Preference.
THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK

Offer Agreement
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Solicitation-No. RFO-473438-LC Title; Original Equipment Manufacturer (OEM) Warranty Repair and Parts
A7 BID/OFFER .CERTIFICATION
CONTRACTORLEGALNAME: _ S, Cl ek Tnp

BUSINESS ALSOKNOWN AS: __ Fio (el Owfle

MAILING ADDRESS: 7t & (heoped o 7&0

CITY/STATE/ZIP: Jecso , Ae $T708

REMIT TO ADDRESS: __ 7#2 ¢/ (gucpediteve RL

e e
CITYISTATEIZIP: __ Jeucion, Ax &£1705

CONTACT PERSON NAMEMITLE: _ Ldstie (ossel. DBots  Mereg e

PHONE: _$pu- 292-3438 FAX:  $wtw. Jd7-<419/
. CONTACT PERSON EMAIL ADDRESS: Hracse ! “ Gom ol el e

EMAIL ADDRESS FOR ORDERS & CONTRACTS: Srassd @ Jien C ( & comn

CORPORATE HEADQUARTERS ADDRESS: TR 3. Lo 9;,1: fwo ?ﬂ Tercdo, e Lyraon

 WEBSITE: dum chcbJodge . comn

By signing and submitting the Offer Agreement, the undersigned certifies that they are legally authorized to represent and
bind Contractor to legal agreements, that all information submitted is accurate and complete, that Contractor has reviewed
the County's Procurement website for solicitation amendments and has incorporated all such amendments to its offer, that
Contractor is qualified and willing to provide the items requested, and that Contractor will comply with all requirements of
the contract. The Unit Pricing includes all costs incidental to the provision of the items in compliance with the contract; no

-additional payment will be made. County may deem conditional offers that modify the- solicitation requirements not
‘responsive’ and County may not evaluate them. Contractor's submission of a signed Offer Agreement will constitute a firm
offer and upon the issuance of a MA document issued by County's Procurement Director or authorized designee will form
a binding contract that will require Contractor to provide the goods or services and materials described in this contract. The
undersigned hereby offers to furnish the goods or services in compliance with all terms, ¢onditions, and specifications in
this Offer Agreement,

?&”7{& 09¢ ) /(é})nfr res o

PRINTED NAME & TITLE OF AUTHORIZED CONTRACTOR REPRESENTATIVE EXECUTING OFFER

SlGNATURE:‘

DATE: 5/{. G

PHONE AND EMAIL: S0~ 297- 3835 aééﬂ“e«/ (2 dien e e ¢

County Attorney Contract Approval “As to Form®.

Offer Agreement Page 9 of 14
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Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts
PIMA COUNTY STANDARD TERMS AND CONDITIONS

1. WARRANTY
Contractor warrants goods or services to be satisfactory and free from defects. Contractoralso warrants that all products
and services provided under this contract are non-infringing.

2. PACKING <
Contractor will make no extra charges for packaging or packing material. Contractor is responszble for safe packaging
conforming to carrier’s requirements.

3. DELIVERY , ,
On-time delivery of goods and services is an essential part of the“;:onsideration that County will receive.

Contractor must provide a guaranteed delivery date, or interval period from order telease date to delivery if the Price
proposal document requires it, Upon receipt of notification of delivery delay, County may cancel the order or extend
delivery times at no cost to County. Any extension of delivery times will not be valid unless an authorized representative
of County extends it to Contractor in writing.

To mitigate or prevent damages from delayed delivery, County may require Contractor to-deliver additional quantity
utilizing express modes of transport, or overtime; all costs to be Contractor's responsibility. County may cancel any
delinquent order, procure from an alternate source, or refuse receipt of or return delayed deliveries-at no cost to County.
County may cancel any order or refuse delivery upon default by Contractor concerning time, cost, or manner of delivery.
Contractor is not responsible for unforeseen delivery delays caused by fires, strikes, acts of God, or other causes
beyond Contractor's control, provided that Con‘tractor provides County immediate notice of delay.

4., SPECIFICATION CHANGES
County may make changes in the specifications, services, or terms and conditions of an order. If such changes cause
an increase or decrease in the amount due under an order or in time required for performance, County will make an
acceptable adjustment and will modify the order in writing. No verbal agreement for adjustment is acceptable..

Nothing in this clause reduces Contractor's’ responsibility to proceed without delay in the delivery or performance of an
order.

5. INSPECTION
County may inspect or test all goods and services at place of manufacture, destination, or both. Contractor will hold
goods failing to meet specifications of the order or contract at Contractor's risk-and County may return such goods to
Contractor and Contractor will be responsible for costs for transportation, unpacking, inspection, repacking, reshipping,
restocking or other like expenses. In lieu of return of nonconformmg supplies, County may waive any nonconformity,
receive the delivery, and treat the defect(s) as a warranty item, but any waiver of any condition will not apply to
subseguent shipments or deliveries.

6. ACCEPTANCE OF MATERIALS AND SERVICES
: County will not execute an acceptance or authorize payment for any service, equxpment or component prior to delivery
and verification that the delivery meets all specification requirements.

7. RIGHTS AND REMEDIES OF COUNTY FOR DEFAULT
If Contractor furnishes items that do not to conform to the contract requirements, or to the sample that Contractor
submitted, County may reject the items. Contractor must then reclaim and remove the items, without expense to County.
Contractor must also immediately replace all rejected items with conforming items. Should Contractor fail, neglect, or
refuse immediately to do so, County may purchase in the open market a corresponding quantity of any such items and
deduct from any monies due or that may become due to Contractor the difference between the price named in the MA
or Purchase Order ("PO") and the actual cost to County.

If Contractor fails to make prompt delivery of any item, County may purchase the item in the open market and invoke
the reimbursement condition above apply, except when delivery is delayed by fire, strike, freight embargo, or acts of
god or of the'government. If County caricels & MA, PO or associated order, either in whole or in part, by reason of the
default or breach by Contractor, Contractor will pay for any loss or damage sustained by County in procuring any items
which Contractor was obligated to supply. These remedies are not exclusive and are in addition to any other rights and
remedies provided by law or under the contract,

¥
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8.

10.

1.

12.

13.

14.

Solicitation No, RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

FRAUD AND COLLUSION

Contractor certifies that no officer or employee of County or of any subdivision thereof has aided or assisted Contractor
in securing or attempting to secure a contract to furnish labor, materials or supplies at a higher price than‘that proposed
by any other Contractor. Contractor also certifies that it is not aware of any County employee 1) favoring one Contractor
over another by giving or withholding information or by willfully misleading a Proposer in regard to the character of the
material or supplies called for or the conditions under which the proposed work is to be done; 2) knowingly accepting
materials or supplies of a quality inferior to those called for by any contract; or 4) directly or indirectly having a financial
interest in the proposal or resulting contract. Additionally, during the conduct of business with County, Contractor-will
not knowingly certify, or induce others to certify, to a greater ‘amount of labor performed 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 County finds at any time that Contractor has in presenting any proposal(s) colluded with any other party or parties for
the purpose of preventing any other proposal being made, then County will terminate any contract so awarded and that
person or entity will be liable for all damages that County sustains.

COOPERATIVE USE OF RESULTING CONTRACT

As allowed by law, County has entered into cooperative procurement agreements that enable other public agencies to
utilize County’s contracts. Those public agencies may contact Contractor with requests to provide services and products
pursuant to the pricing, terms and conditions in the MA, or PO. A public agency and Contractor may make minor
adjustments by written agreement to the contract fo accomimodate additional cost or other factors not present in the
contract and required to satisfy particular public agency code or functional requirements and within the intended scope
of the solicitation and resulting contract. The parties to the cooperative procurement will negotiate and transact any
such usage in accordance with procurement rules, regulations and requirements. Contractor will hold harmless County,
its officers, employees, and agents from and against all liability, including without limitation payment and performance
associated with any cooperative agreement with another public agency. Contractor may view a list of agencies that are
authorized to use County contracts at the Procurement Department Internet home page: hitpi/fwww.pima.gov/procure,
under the Vendor Information tab, by selecting the link titled County Cooperative Agreements ~ Authorized Agencies.

INTELLECTUAL PROPERTY INDEMNITY :

Contractor will indemnify, defend and hold County, its officers, agents, and employees harmless from liability of any
kind, including costs and expenses, for infringement or use of any copyrighted composition; secret process, patented
or unpatenited invention, article or appliance furnished or used i in connection with the contract and any MA, PO, and
associated orders. County may require Contractor to furnish a bond or other indemnification to County against any and
all loss, damage, costs, expenses, claims and liability for patent or copyright infringement.

INDEMNIFICATION

Contractor will indemnify, defend, and hold harmless County, its officers, employees, and agents from and against any
and all suits, actions, legal administrative proceedings, ¢laims or demands and costs, including attorney's fees arising
out of any act, omission, fault or negligence by Contractor, its agents, employees or anyone under its direction or control
or-on its behalf in connection with performance of the contract and any MA, PO or associated orders. Contractor will
indemnify, defend and hold County harmless 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 provided under this
Contract:

UNFAIR COMPETITION AND OTHER LAWS
Responses must comply with Arizona trade and commerce laws (Title 44 A.R.S.) and all other applicable County, State,
and Federal laws and regulations.

COMPLIANCE WITH LAWS

Contractor will comply with all federal, state, and local laws, rules, regulations, standards and Executive Orders, without
limitation. In the event any services that Contractor provides under this contract require a license issued by the Arizona
Registrar of Contractors (‘ROC"), Contractor certifies that a Contractor licensed by ROC to perform those services in
Arizona will provide such services. The laws and regulations of the State of Arizona govern the interpretation and
construction of this confract, and the rights, performance and disputes of and between the parties. Any action relating
to this Contract must be filed and maintained in a court of the State of Arizona in Pima County.

ASSIGNMENT °
Contractor may not assign its rights to the contract, in'whole or in part, without prior written approval of County. County
may withhold approval at its sole discretion, provided that County will'not unreasonably withhold such approval.

Offer Agreement Page 11 of 14
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Solicitation No. RF0-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

15.

16.

17.

18.

19.

.20,

CANCELLATION FOR CONFLICT OF INTEREST f
This contract is subject to cancellation pursuant o AR.S. §§38-506 and 38-511, the pertinent provisions of which are
incorporated into this Contract by reference.

NON-DISCRIMINATION

Contractor agrees to comply with all provisions and requirements of Arizona Executive Order 2009-09 which is hereby
incorporated into this contract as if set forth in full herein including flow down of all provisions and requiremehts to any
subcontractors. During the performance of this contract, Contractor must not discriminate against any employee, client
orany other individual in any way because of that person’s age, race, creed, color, religion, sex; disability or national
origin, .

NON-APPROPRIATION OF FUNDS

County may caricel this confract if for any reason Countys Board of Supervisors does not appropriate funds for the
stated purpose of maintaining the contract. In the event of such cancellatlon County has no further obligation, other
than payment for services or goods that County has already received. ‘ .

PUBLIC RECORDS

Disclosure, Pursuantto A.R.S. § 39-121 et seq;, and A.R.S. § 34-603(H) in the case of construction or Architectural and
Engineering services procured under A.R.S. Title 34, Chapter 6, all documents submitted in response to the solicitation
resulting in award of this Contract, including, but not limited to, pricing schedules, product specifications, work plans, -
and any supporting documents, are public records. As such, those documents are subject to release and/or review by
the general public upon request, including competitors.

Records Marked Confidential; Notice and Protective Order. If Contractor reasonably believes that some ofthose records
contain proprietary, trade-secret or otherwise-confidential informati’on‘,n Contractor must prominently mark those records
“CONFIDENTIAL,” In the event a public-records request is submitted to County for records marked CONFIDENTIAL,

County will notify Contractor of the request as soon as reasonably possible. County will release the records 10 business
days after the date of that notice, unless Contractor has, within that period, secured an appropriate order from a court
of competent jurisdiction, enjoining the release of the records, County will not, under any circumstances, be responsible
for securing such an order; nor will County bein any way ﬂnanmally responsible for-any costs associated with securing
such an order.

Contractor agrees to waive confidentiality of any price terms.

CUSTOM TOOLING, DOCUMENTATION AND TRANSITIONAL SUPPORT :
Costs to develop all tooling and documentation, such as and not limited to dies, molds, jigs, fixtures, artwork, film,
patterns, digital files, work instructions, drawings, etc. necessary to provide the contracted services or products and
unique to the services or products supplied to County are included in the agreed upon Unit Price unless the contract
specifically states otherwise. Such tools and documentation are the property of County and will be marked, as is
practical, as the "Property of Pima County" and County so requésts, Contractor will deliver a copy of the tooling and
documentation to County within twenty (20) days of acceptance by County of the first-article sample, or not later than
ten (10) days of termination of the contract associated with their development, without additional cost to County. -
Contractor also agrees to act in good faith to facilitate the transition of work to a subsequent Contractor if and as

reasonably requested by County at no additional cost, Should exceptional circumstances be present that may justify an

additional charge, Contractor may submit said justification and proposed cost and negotiate an agreement acceptable
to both Contractor and County, but Contractor may not withhold any requested tooling, document or support as
described above that would delay the orderly, efficient and prompt transition of work. Should conduct by Contractor
result in additional costs to County, Contractor will reimburse County for said actual and incremental costs provided that
County has given Contractor reasonable time to respond to County's requests for support.

AMERICANS WITH DISABILITIES ACT
Contractor will comply with all applicable provisions of the Americans with Disabilities Act (public law 101-336, 42 USC
12101-12213) and all applicable federal regulations under the act, including 28 CFR parts 35 and 36.

21. NON-EXCLUSIVE AGREEMENT
Contractor understands that this Contract is nonexclusive and is for the sole convenience of County County may obtain
like services from other sources for any reason. '
Offer Agreement Page 12 of 14
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Solicitation No. RF0-473439-LC - Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

22.

23.

24,

25.

26.

27.

- 28.

29,

30,

31.

TERMINATION

County may terminate any contract and any MA, PO, Delivery Order, DOM or issued NORFA, in whole or in part, at
any time for any reason or no reason, without penalty or recourse, when in the best interests of County. Upon receipt
of written notice, Contractor will immediately cease all work as directed by the notice, notify all subcontractors of the
effective date of termination, and take appropriate actions to minimize further costs to County. In the event of termination
under this paragraph, all documents, data, and reports prepared by Contractor under the contract become the property
of County and Contractor must promptly deliver them to County. Contractor is entitled to receive just and equitable
compensation for work in progress, work completed, and materials-accepted by County before the effective date of the
termination.

ORDER OF PRECEDENCE ~ CONFLICTING DOCUMENTS

In‘the event of inconsistencies between contract documents, the following is the order of precedence, superior to
subordinate, that will apply to resolve the inconsistericy: MA or PO; DO or DOM; Offer Agreement; these standard
terms and conditions; any Contractor terms (Terms of Sale; End User Licenses Agreement; Service Agreement; etc.)
attached to an MA, PO, DO or DOM, if applicable; any other solicitation documents:

INDEPENDENT CONTRACTOR

Contractor is an independent Contractor. Contractor and Contractor officer's agents or employees are not considered
employees of County and are not entitled to receive any employment-related fringe benefits under County's Merit
System. Contractor is responsible for paying all federal, state and local taxes associated with the compensation received
pursuant to this Contract and will indemnify and hold County harmless from any and all liability which County may incur
because of Contractor's failure to pay such taxes.

BOOK AND RECORDS

Contractor will keep and maintain proper and complete books, records and accounts, which will be open at all
reasonable times for inspection arid audit by duly authorized representatives of County. In addition, Contractor will retain
all records relating to this contract at least five (5) years after its termination or cancellation or, if later, until any related
pending proceeding or litigation has been closed.

COUNTEPARTS '

The parties may execute the MA or PO that County awards pursuant to this solicitation in any number of counterparts,
and each counterpart is considered an original, and together such counterparts constitute one and the same instrument.
For the purposes of the MA and PO, the signed proposal of Conttactor and the signed acceptance of County are each
an original and together constitute a binding MA, if all other requirements for execution are present.

AUTHORITY TO CONTRACT

Contractor warrants its right and power to enter into the MA or PO. If any court or administrative agency determines
that County does not have authority to enterinto the MA or PO, County is not liable to Contractor or any third party by
reason of such determination or by reason of the MA or PO.

FULL AND COMPLETE PERFORMANCE

The failure of either party to insist on one or more instances upon the full and complete performance with any of the
terms or conditions. of the contract and any MA, PO, DO or DOM to be petformed on the part of the other, or to take
any action permitted as a result thereof, is not a waiver or relinquishment of the right to insist-upon full and complete
performance of the same, or any other covenant or condition, either in the past or in the future. The acceptance by
either party of sums less than may be due and owing it at any-time is not.an accord and satisfaction.

SUBCONTRACTORS

Contractor is fully responsible for all acts and omissions of any subcontractor and of persons directly or indirectly
employed by any subcontractor, and of persons for whose acts Contractor may be liable to the same extent that
Contractor is responsible for the acts and omissions of persons that it directly employs. Nothing in this contract creates
any obligation on the part of County to pay or see to the payment of any money due any subcontractor, exceptas may
be required by law. ,

SEVERABILITY
Each provision of this contract stands alone; and any provision of this coniract that a court finds to be prohibited by law:
is ineffective to the extent of such prohibition without invalidating the remainder of this contract.

LEGAL ARIZONA WORKERS ACT COMPLIANCE ;
For the procurement of services in the State of Arizona, Contractor hereby warrants that it will at all times during the
term of this contract comply with all federal immigration laws applicable to Contractor's employment of its employees,
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Solicitation No. RFO-473439-LC Title: OriginalEquipment Manufacturer (OEM) Warranty Repair and Parts.

32,

33.

34.

35.

and with the requirements of AR.S. § 23-214 (A) (together the “State and Federal Immigration Laws”). Contractor will |
further ensure that éach subcontractor who performs any work for Contractor under this contract likewise complies with
the State and Federal Immigration Laws:

County has the right at any time to inspect the books and records of Contractor and any subcantractor 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 compliance with the State and Federal Immigration Laws,
or of any other provision of this section, is a material breach of this Contract subjecting Contractor to penalties up to
and including suspension or termination of this Contract. If the breach is by a subcontractor, and the subcontract is
suspended or terminated as a result, Contractor will take such steps as may be necessary to either self-perform the
services that would have been provided under the subcontract or retain a replacement subcontractor as soon as
possible so as not to delay project completion,

Contractor will advise each subcontractor of County's rights, and'the,subcontractor’s obligations; under this Section by
including a provision in each subcontract substantially in the following form: :

“Subcontractor hereby warrants that it will at all times during the term of this contract comply with ali federal immigration
laws applicable to Subcontractor's employees, and with the requirements of A.R.S, § 23-214 (A). Subcontractor further
agrees that County may inspect the Subcontractor's books and records to ensure that Subcontractor is in compliance
with these requirements. Any breach of this paragraph by Subcontractor is a material breach of this.contract subjecting
Subcontractor to penalties up to and including suspension or termination of this contract.”

Any additional costs attributable directly or indirectly to remedial action under this Section is the responsibility of
Contractor. In the event that remedial action under this Section results in delay to one or more tasks on the critical path
of Contractor's approved construction or critical milestones schedule, such period of delay wm be excusable:delay for
which Contractor is entitled to an extension of time, but not costs.

CONTROL OF DATA PROVIDED BY COUNTY

For those projects and contracts: where County has provided data to enable the Contractor to provide: contracted
services or products, unless:County otherwise specifies and agrees in writing, Contractor will treat, control and limit
access to said information as confidential and will under no circumstances release any data provided by County during
the term of this contract and thereafter, including but not limited to personal identifying information as defined by AR.S.
§ 44-1373, and Contractor is further prohibited from selling such data directly of through a third party. Upon termination
or completion of the contract, Contractor will either return all such data to County or will destroy such data and confirm
destruction in writing in a timely manner not to exceed sixty (60) calendar days.

ISRAEL BOYCOTT CERTIFICATION

Pursuant to A.R.S. § 35-393.01, if Contractor engages in for-profit activity and has ten (10) or more employees, and if
this Contract has a value of $100,000.00 or more, Contractor certifies it is not currently engaged in, and agrees for the
duration of this Contract to not engage in, a boycott of goods or services from Israel. This certification does not apply to
a boycott prohibited by 50 U.8.C. § 4842 or a regulation issued pursuant t6 50 U.8.C. § 4842,

FORCED LABOR OF ETHNIC UYGHURS

Pursuant to A.R.S. § 35-394 if Contractor engages in for-profit-activity and has 10 or more employees, Contractor
certifies it is not currently using, and agrees for the duration of this Contract to not use (1) the forced labor of ethnic
Uyghurs in the People’s Republic of China; (2) any goods or services produced by the forced labor of ethnic Uyghurs
in the People's Republic of China; and (3)-any contractors, subcontractors or suppliers that use the forced labor or any
goods or services produced by the forced labor of ethnic Uyghurs in the People’s Republic of China. If Contractor
becomes aware during the term of the Contract that the Company is notin compliance with A.R:S. § 35-394, Contractor
must notify the County within five business days and provide a written certification to County regarding compliance
within one hundred eighty days.

ENTIRE AGREEMENT ‘
This document constitutes the entire agreement between the parties pertaining to.the subject matter it addresses, and
this Contract supersedes-all prior or contemporaneous agreements and understandings, oral or written.

END OF PIMA COUNTY STANDARD TERMS AND CONDITIONS
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Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

Attachment C: Pricing Page for Dodge/Ram (1 page)

UNIT PRICES (Net 30-day Payment Terms)

ITEM NAME ESTIMATED
- Item | [tems:to include and satisfy all Solicitation & Sart No. ANNUAL i Do E Pri
No. | Offer Agreement requirements, General & ltem Part No Hanoe oM | UnitPrice xtended Price
Specifications GRS
2016 Grand Caravan SXT - Powertrain . . . o
1 Control module PN 68243295AB 4 Bach | $ o080 | § JOP5ED
‘ 2016 Grand Caravan SXT - Powertrain PN 68243205AB- T v
2| Control module Core . 14 Bach |8 pmeo |$ S
2017 Dodge Ram 1500 - Power Gontral I ' , e
3 | Module PN 68271040AF 5 | B S pn.4p |8 f35000
2017 Dodge Ram 1500 - A/C Line ; , . ' , ‘ o ‘ ,
4 Suction ) PN 68232465/\8 3 Eath | § soyroo0 |8 27620
. | 2017 Dodge Ram 1500 -A/C Valve P , , . e
5 Expansion ‘ PN 88417140AA ; 3 Each | $ Jas. /5 $ SU53E
13 | Mechanical Repair (Diagnose & Repair) nla 300 Hour | $ /310 |$ o, ftd-eo
14 | Body Repair ' nfa | 150 Hour |8 g |8 o200
15 | Body Paint A na. 75 Hour | $ 480 $ C/ w
16 | Frame Repair , n/a 75 Hou |8 77 |8 spaneo
| Miscellaneous Charges « - ; . B
1 (Disposal/Environmental) n/a 50 Bach |$ ,53ed $ 7o
FOB Destination/Unloaded; include cost of freight In unit price. Total Bid
Although County will pay taxes IF applicable, do NOT include sales tax in unit Amount for AN X g
"~ price. Dodge/Ram

"DISCOUNT: For those items not specifically listed and priced above that may be provided within the defined scope of this
agreement, the Seller shall list or submit documents, compact disc/thumb drive with filenames or identify website address,
identifying all other items offered pursuant to this agreement to include Deéscription and Unit Price. The resulting Unit
Prices shall be of similar discount as given for those items specifically defined above. The same discount structure
shall be used to determine unit prices for a manufacturei’s complete line, not just the items listed above.

“Dodge/Ram Manufacturer: o pars Discount; _Z&s# f/a"g;'
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Solicitation No. RFO-473439-L.C

Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

Attachment E: Pricing Page for Chrysler/Jeep (1 page)

UNIT PRICES (Net 30-day Payment Terms)

, ITEM NAME ESTIMATED
item ltems 16 Include and satisfy all Solicitation & Part No. ANNUAL | yypa Unit Price Extended Price
No. | Offer Agreement requirements, General & Item Qgiﬁ‘;”gy ' o \ ’
: Specifications '

1 2016 Jeep Wrangler - Starter PN 56029852AB 2 Each | $ Jo/ 200 $ of 7.

2 | 2016 Jeep Wrangler - Starter | grgrgsozgsszAB« 2 Bach |§ oo |$  foeo

3 | 2016 Jeep Wrangler- Sensor Impact PN 68056162AA 5 Bach \$ jotge |\$ 70550

4 | 2016 Jeep Wrangler - Radiator Fan Assy. | PN 58143894AB 2 Exch |$ <429, |$ GF7€D

5 | 2016 Jeep Wrangler - Relay Mini PN 4692139AA 5 Each |$ Zo.w8 |8 LAwndP

6 2016 Jeep Wrangler - Spark Plugs PN SP149125AF 24 Each | $ 4.0/ $ SivSS

7 | 2016 Jeep Wrangler - Key Blanks PN 68039414AE 12 Each | $ 2/ $ /4T

8 | Mechanical Repair (Diagnose & Repair) ‘nla 100 Hour |'§ /370 |8 2550000
9 | Body Repair nia 75 | Howr |$ 2L |8 S/00 ¥
10 | Body Paint n/a 40 Houw |8 fif s |$ ppa0.ed
11 | Frame Repair n/a 25 Hour |$ 7042 |8 farne

Miscellaneous Charges , - & i
"2 | (Disposal/Environmental) nia 35 | BN S fed |8 SN0
FOB Destination/Unloaded; include cost of freight in unit price. Total Bid \
Although County will pay taxes IF applicable, do NOT inciude sales tax in unit Amount for ¢ L7 9E0Z
price. Chrysler/Jeep

DISCOUNT: For those items not specifically listed and priced above that may be provided within the defined scope of this
agreement, the Seller shall list or submit documents, compact disc/thumb drive with filenames or identify website address,
identifying all other items offered pursuant to this agreement to include Description and Unit Price. The resulting Unit

Prices shall be of similar discount as given for those items specifically defined above. The same discount structure
shall be used to determine unit prices for a manufacturer’'s complete line, not just the items listed above.

Chrysler/Jeep Manufacturer: _ /e

Discount (' 8F #0%

Attachment E
Revised January 2023

Page 1 of 1




ln, MASTER AGREEMENT

A
PIMA COUNTY, ARIZONA
PIMA COUNTY THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES
CONTRACT EXECUTION
Master Agreement No: 23000000000000000139 MA Version: 1  Page: 1 of 2

Description: Original Equipment Manufacture OEM Warranty Parts and Repair

1 Pima County Procurement Department Initiation Date: 03-21-2023
T
S 150 W. Congress St. 5th FI Expiration Date:  03-20-2024
E
s Tucson AZ 85701
R
U ) .
Issued By: MARIA CANIZALES M NTE Amount:
E :
Phone: 5207248167 S Used Amount: $0.00
R . . . .
Email: maria.canizales@pima.gov
\
DT Automotive Center Inc Contact: MATT PELOT
E
N DBA: Desert Toyota of Tucson Phone: 520-296-8535
Email: MATTP@DESERTTOYOTA.COM
D C/O Desert Toyota of Tucson
Terms: 0.00 %
o 7150 E 22nd St Days: 30
R Tucson AZ 85710
Shipping Method: Vendor Method
Delivery Type:
FOB: FOB Dest, Freight Prepaid

Modification Reason

This Master Agreement is for an initial term of one (1) year in the shared annual award amount of $624,000.00 (including sales tax) and includes four
(4) one-year renewal options.

Attachment: Offer Agreement

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 soliciation documents used to establish this agreement. All
transactions and conduct are required to conform to these documents.



o, MASTER AGREEMENT DETAILS

LA
Master Agreement No: 23000000000000000138 MA Version: 1 Page: 2 of 2
Line Description
1 2017 Prius - Battery
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $158.32 00544-H4052-470
2 2017 Prius - Battery
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $18.00 00544-H40562-470-CORE
3 2017 Prius V - Inst. Cluster
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $635.82 83809-47230-RP
4 2019 Camry LE Hybrid D.O.B from 09/2018 - Brake Master Cyl
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $1,171.94 47050-33310
5 2019 Camry LE Hybrid D.O.B. to 09/2018 - Brake Master Cylin
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $1,171.94 47050-33380
6 2019 Highlander LE - Battery 12 B
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $256.40 2880031291
7 2019 Highlander LE - Battery 12 B
NO CHARGE
Discount UoM Unit Price Stock Code VPN MPN
0.0000 % EA $0.00 2880031291 -CORE
8 2019 Prius Prime Plus- Dash Vent
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $112.73 55650-47250-H0
9 2019 Camry LE Hybrid - Dash Vent
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $131.82 55650-06481
10 2020 Camry LE Hybrid - Valve Assy.
Discount UOoM Unit Price Stock Code VPN MPN
0.0000 % EA $69.92 42607-02050
11 2020-2021 Camry LE Hybrid -Pump Assy. Water
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $227.29 16032-F0011
12 2021 Camry LE Hybrid - Valve Assy. TPMS
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $69.92 42607-02100
13 2021 Camry LE Hybrid - Tank Assy. Coolant
Discount Uom Unit Price Stock Code VPN MPN
0.0000 % EA $74.13 16470-F0011
14 Mechanical Repair (Diagnose & Repair)
Discount UoMm Unit Price Stock Code VPN MPN
0.0000 % HOUR $100.00
15 Free-form line for items not listed but with scope of work
Discount Uuom Unit Price Stock Code VPN MPN
22.0000 % $0.00



Solicitation No, RF0Q-473439-1.C Titte: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

1.

OFFER AGREEMENT

PURPQSE
This contract establishes a system-generated form Master Agreement (*MA”) for Contractors to provide Pima County

(“County") with Original Equipment Manufacturer (OEM) Warranty Repair and Parts on an “as required basus" by issue
of Delivery Order ("DO") or Delivery Order Maxime (‘DOM™).

The established MA will be issued to all Contractors awarded on this contract. County will order OEM Warranty Repair
and Parts from the Contractor on the contract offering the best value to County. Should that Contractor be unable to
provide the Good/Service at the time requested, County will then order the OEM Warranty Repair and Parts from
another Contractor available on the contract.

The established MA will identify the Contractor to provide the required items as designated by the following:

County will award by manufacturer, and each will be awarded to a primary Contractor and secondary Contractor, if
available. The primary award will be to the low bid, responsive, responsible bidder per manufacturer, meeting all
specifications, terms, and conditions. The secondary awards will be to the next lowest, most responsive, and responsible
bidder per manufacturer meeting all specifications, terms, and conditions.

CONTRACT TERM, RENEWALS, EXTENSIONS and REVISIONS

The MA will document the commencement date of the contract, and will be for a one (1) year period with four {4) one-
year renewal options that the parties may exercise as follows: County will issue contract extensions, renewals, or
revisions to Contractor with a revised MA document. Contractor must object in writing to the proposed revisions, terms,
conditions, scope modifications and/or specifications within ten (10) calendar days of issuance by County. if Contractor
does not notify county of any objections within that limeframe, the revision(s) will be binding on the parties,

3. CONTRACTOR MINIMUM QUALIFICATIONS
Cantractor certifies that it is competent, witling, and responsible for performing the setvices or providing the products in
accordance with the requirements of this contract. Contractor certifies that it possesses all licenses required by
applicable Agencies to satisfy the requirements of this contract.
Contractor will check appropriate response below and provide requested documents. Failure to check
appropriate response and provide copies of requested documents may cause the offer to be rejected and
deemed non-responsive:
Contractor must be authorized to sell OEM parts and repair per OEM specifications
1 | vehicles for a minimum of three (3) consecutive years, including the current year. év v M N
‘ es o
Attach a copy of the business license/documentation with the bid submission.
Contractor must have a local facility within the Tucson Metropolitan area for
warranty repair and parts.
2 na L Yes O No
Provide local facility address: _ 11§00 & 2™ 57
To g o AT SS11O
4. PRODUCT OR SERVICE SPECIFICATIONS & SCOPE OF WORK
Contractor to provide County with warranty OEM repair and parts for various manufacturers’ County vehicle models
listed herein. Fleet Services {Fleet) is the only department authorized for warranty repairs to County vehicles.
4.1. Warranty Parts, and Repair Specifications
4.1.1.  Contractor must employ certified-trained technicians to perform all repairs and service of vehicles.
4.1.2. Contractor must repair or replace parts with new OEM part(s).
4.1.3. Contractor must use SAE (Saciety of Automotive Engineers) approved fluids to comply with the vehicle
warranty conditions,
Offer Agreement Page 1 of 14
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Solicitation No, RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

4.2.

4.3.

4.1.4, County will contact Contractor with a request for a repair via email. Upon receiving the vehicle within
twenty-four {24) hours, the Contractor must determine if the vehicle is under warranty or non-warranty. If
warranty, follow the procedure under this section. If this is a non-warranty repair, follow the process under
the non-warranty specification section 4.2,

4.1.5. Fleet will determine if the vehicle will be towed or driven to the Contractor's facility. Contractor will pay for
delivery and pick up if repairs are under warranty.

4.1.6. Contractor's invoices must include identification information, line-item breakdown of total labor hours,
parts, environmental fees, and any miscellaneous charges. All miscellaneocus shop charges incidentals,
i.e., disposal, surcharges, and environmental fees, will be a flat fee,

4.1.7. Contractor must repair and return the vehicle to County within three (3) business days after receiving the
vehicle. If Contractor cannot meet the deadline, Contractor must contact County to make alternate
arrangements agreed upon by both Fleet and Contractor.

4.1.8. Contractor is responsible for providing ény required certifications or proof of conformance to standard
requirements. Any supporting data or documentation must be supplied to County upon reguest.

4.1.9. Conrtractor may have to perforrn body, paint, and frame repair. This work will only be aliowed under
warranty and approval by Fleet.

Non-Warranty Specifications

4.2.1. Contractor must provide an estimate within twenty-four (24) hours with a repair diagnosis from the date
of receiving the vehicle, The estimate must have the breakdown of labor, parts, miscellaneous fees, and
vehicle VIN. Once Fleet approves the estimate, Contactor must complete repairs within three (3) business
days of approval of the estimate. County will issue a DO/DOM to Contractor. If Contractor finds additional
repairs necessary prior ta continuing repairs, Contactor must contact Fleet with a revised estimate. Flest
reserves the right to request photos or go to Contractor's facility to verify repairs. Upon Fleet's approval
of the estimate, Fleet will revise the DO/DOM with the revised estimate.

4.2.2. County reserves the right to approve the use of aftermarket parts for non-warranty vehicles.

Warranty Specifications

Contractor must unconditionally warrant all parts, material, and labor, including workmanship, for three (3) months
and any standard warranties on all major repairs, i.e., engines and transmissions, from the date of acceptance
by County. All warranty work must be accomplished to the satisfaction of County. For all warranty repairs,
Contractor must provide a detailed explanation of what failed, the possible causes, and the parts and materials
required to correct.

5. SUSTAINABILITY

In accordance with Board of Supervisors Resolution 2007-84, Pima County values and highly encourages contractors

to utilize sustainable practices. Please CHECK any of the following that your business incorporates:

F{/Waste prevention/reduction or material recycling/reuse.

[~ Alternative energy/fuels (such as solar/wind energy; bio-diesel; alternative fuels; hybrid vehicles} in your
program’s preparation, transportation, and demonstration.

[T Environmentally preferable materials {(such as recycled materials; locally produced/manufactured products).

™. Sustainable practices that lessen impact on non-renewable resources and global climate change (such as
reduction in waterfenergy/paper use; minimization of hazardous materials; use of compressed/flexible work
schedules).

. Other practices which coincide with County’s definition of sustainable practices (such as alternative modes of
transportation; transportation minimization; life-cycle costs; product/packaging "take back” practices; preference
to firms located with Pima County).

Offer Agreement Page 2 of 14
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Solicitation No. RF0O-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

6. OFFER ACCEPTANCE & ORDER RELEASES
County will accept offers and execute this contract by issuing an MA (recurring requirements) to be effective on the
document's date of issue without further action by either party. The MA will include the term of the contract.

Pursuant to the executed MA, County departments requiring the goods or services described herein will issue a DO or
DOM to the Contractor. County will furnish the DO or DOM to Contractor via facsimile, e-mail or telephone. If County
gives the order verbally, the County Department issuing the order will transmit a confirming order document
to Contractor within five (5) workdays of the date it gives the verbal order.

Contractor must not supply materials or services that are not specified on the MA and are not documented or
authorized by a DO or DOM at the time of provision. County accepts no responsibility for control of or payment
for materials or services not documented by a County DO or DOM.

Contractor will establish, menitor, and manage an effective contract administration process that assures compliance
with all requirements of this contract. [n particular, Contractor will not provide goods or services in excess of the
executed contract items, item quantity, item amount, or contract amount without prior written authorization by contract
amendment that County has properly executed and issued. Any items Contractor provides in excess of those stated in
the contract are at Contractor's own risk, Contractor will decline verbal requests to defiver items in excess of the contract
and will report all such requests in writing to County’s Procurement Department within one (1) workday of the request.
The report must include the name of the requesting individual and the nature of the request.

7. ACCEPTANCE OF GOODS & SERVICES
The County Department designated on the issued order DO or DOM will accept goods and services only in accordance
with this contract. Such acceptance is a prerequisite to the commencement of payment terms.

8. COMPENSATION & PAYMENT

The MA will establish the contractual Not-to-Exceed Amount ("NTE Amount”). The NTE Amount represents the funding
appropriated by County for this contract and cannot be altered without amendment. Contractor will nat accept orders,
or provide services or products that cumulatively exceed the contract amount.

8.1. Unit Prices
Contractor’s unit prices must include all incidentals and associated costs required to comply with and satisfy all
requirements of this contract, which includes the Offer Agreement and the Standard Terms and Conditions,

County will make no payments for items not in the contract and Contractor will not invoice them.

Quantities in this solicitation are estimates only. County may increase or decrease quantities and amounts,
County makes no guarantee regarding actual orders for items or quantities during the term of the contract. County
is not responsible for Contractor inventory or order commitment.

See Attachments A-F:

Attachment A: Pricing Page for Chevrolet (1 Page)
Attachment B: Pricing Page for Ford {1 Page)
Attachment C: Pricing Page for Dodge/Ram (1 Page)
Attachment D: Pricing Page for Toyota {1 Page)
Attachment E: Pricing Page for Chrysler/Jeep (1 Page)
Attachment F: Pricing Page for Hyundai (1 Page)

Return only the Attachments your organization will be bidding.

Unless the parties otherwise agree in writing, all pricing will be F.Q.B, Destination & Freight Prepaid Not Billed
(“F.O.B. Destination"). Contractor will deliver and unload products or services at the destination(s) that the
delivery article of this contract or accepted Order indicates. The offered Unit Price must include all freight costs.
Although an order may not fully include State and City sales tax, County will pay such taxes as are DIRECTLY
applicable to County and Contractor invoices such taxes as a separate line item. Contractor must not include
such taxes in the item unit price.

Offer Agreement Page 3 of 14
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Solicitation No. RF0O-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

8.2.

8.3.

8.4,

8.5.

8.6.

8.7.

Price Warranty and Trade-In Allowance

Contractor will give County the benefit of any price reduction before actual time of shipment. Parties may
negotiate a fair and equitable trade-in allowance value for County surplus property to be applied through either a
discounted purchase price or account credit. The trade-in value must be stated on a written price quote prior to
County making a purchase, or on a credit memo invoice for a prior purchase. Trade-In property will be itemized
on the quote or invoice by description, model/part number, quantity and guaranteed trade-in value. County will
coordinate and document the delivery of surplus trade-in property to Contractor. Award of contract constitutes

disposition authority to frade-in surplus property pursuant fo Board of Supervisors’ Policy 0.29.11, Surplus
Personal Property.

Price Escalation

All unit prices shall consider/provide for current economic and market conditions, and include compensation for
Contractor to implement and actively conduct cost and price control. No additional compensation shall be paid
1o Contractor to reimburse efforts to implement and conduct cost and price controls, Prices shall remain fixed
for the initial contract term, after which Contractor may submit no more than one (1} written Price
Escalation Request (“PER") per term. The PER must be submitted not later than 80 days pricr to the contract
renewal date, and must clearly demonstrate justification for the increase in price, such as continued and
significant changes in economic and/or market conditions justifying any requested price escalation. The PER
must reference/cite any source materials used to form the basis of the proposed justification, but must not include
historical information prior to the initial contract term. County will research Bureau of Labor Statistics (BLS)
Producer Price Index (PPI1) and/or other related indicators or sources, and conduct an analysis to determine 1} if
the submitted justification and evidence are sufficient, 2} the requested price escalation is fair and reasonable,
and 3} if approving the PER is in the County’s best interest. County reserves the right to negotiate, accept or
reject the PER, or terminate and re-solicit the contract,

l.iving Wage

All pricing will conform to Pima County's Living Wage ordinance if applicable, including requtred annual
adjustments of the wage.

Additional ltems and/or Services

This following section is for items that Contractor did not list or price above but are within the scope of this
contract. Contractor may provide these items under this contract. Contractor will submit Master Price List (MPL})
documents, compact disc (CL) or USB flash drive, and file names or identify website address, identifying all other
items offered pursuant to this contract. The MPL or website address specifically designed for County must include
the vendor's/manufacturer's or retail price list and the discount percentage off utilized to get to include Discounted
Unit Price being offered to County i.e. Manufacturer's List Price — {List price X Discount %) = Discounted Unit
Price. The resulting Unit Prices must be of similar discount off List Prices for those items specifically included
above. ltem Unit Prices above will govern in ¢case of conflict with the Master Price List.

Indicate the discount on each of the Attachment(s).

The parties may negotiate and establish unit pricing in writing under the contract for items included in the scope
of the contract that does not have previously listed unit pricing.

Standard Payment Term
Net (30), effective from the date of valid invoice document and does not commence until the latest of 1) the

receiving County Department receives goods or services into County’s payment system or 2) County Financial
Operations receives and verifies Contractor’s invoice.

Optional Early Payment Discount Term

Pima County Administrative Procedure No. 22-35 Section 2.2.4 describes County’s practice regarding discounts
for early payment. Contractor offers the following discounts to those prices to be used for all orders issued
pursuant to this contract. County will utilize the existing payment code that best matches that offered and does
not exceed the offered discount percentage. Payment days cannot be less than ten (10) calendar days.
Contractor will submit valid invoice document consistent with the associated DO or DOM to County's Finance
Depariment 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 contract, Contractor may offer early payment discounts that exceed this
Early Payment Discount.

Offer Agreement Page 4 of 14
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Salicitation No. RFO-473438-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

9,

10.

1.

12.

13.

Optional Early Payment Discount: % _ if payment tendered within Days as indicated above.

8.8. Invoicing
Contractor will submit Request(s) for Payment or Invoices to the location and entity identified by County's DO or
DOM document.
All Invoice documents will reference County’s DO or DOM number under which the services or products were
ordered, Contractor must utilize the item description, precise unit price, AND unit of measure included in County's
order document for ALL. Invoice line items. County may return invoices that include line items or unit prices that
do not match thase documented by County's order to Contracter unprocessed for correction.

Contractor will provide detailed documeéntation in support of payment requests, which should be consistent with
and not exceed County’'s DO or DOM docurment. Contractor will bill County within one (1) month after the date
on which Contractor's right to payment accrues (“Payment Accrual Date"}, which, unless this contract specifically
provides otherwise, is the date Contractor delivers goods, performs services or incurs costs. Invoices must assign
each billed amount to an appropriate line item of County's order and document each Payment Accrual Date.
County may refuse to pay any amount that Contractor bills in which does not conform to County's DO or DOM
document. County will refuse to pay any amount that Contractor bills more than six (6) months afterthe Payment
Accruat Date, pursuant {0 A.R.S. § 11-622(C).

VENDOR RECORD MAINTENANCE

Contractor must establish and maintain a complete Pima County Vendor record, which includes the provision of a
properly completed and executed "Request for Taxpayer ldentification Number and Certification” document (Form W-
9). The record must be registered with a valid and monitored email address for Contractor. In the event of any change
that renders the information on that record inaccurate Contractor must update the record within ten (10) calendar days
of the change and prior to the submission of any invoice or request for payment. Contractor must register through
hitp:/fwww.pima.goviprocurelvenreq. him.

DELIVERY

“On-Time" delivery is an essential part of the consideration that Contractor is to provide to County under the contract.
Contractor will make delivery in accordance with the Standard Terms and Conditions and to the location(s) on the DO
or DOM document.

Defivery location, Fleet Services
1291 S. Mission Rd.
Tucson, Arizona 85713

Contractor guarantees delivery of product or service in less than three (3) business days after issue date of order. If

necessary to satisfy the guaranteed delivery time, Contractor will utilize premium freight method at ne additionat cost to
County.

TAXES, FEES, EXPENSES

Pursuant to IRS Publication 510, County is exempt from federal excise taxes for goods. County is subject to State and
City sales tax. County will pay no separate charges for delivery, drayage, express, parcel post, packing, insurance,
license fees, permits, costs of bonds, surcharges, or bid preparation unless the contract expressly includes such
charges and the solicitation documents itemize them.

OTHER DOCUMENTS

Contractor and County are entering into this contract have relied upon information provided or referenced by Pima
County Salicitation No. RF0-473439-L.C including the Offer Agreement, Standard Terms and Conditions, Solicitation
Amendments, Contractor's Bid Offer, documents submitted by Contractor or References to salisfy Minimum
Qualifications and any other information and documents that Contractor has submitted in its response to County'’s

Solicitation. The Contract incorporates these documents as though set forth in full herein, to the extent not inconsistent
with the provisions of this contract.

INSURANCE

The Insurance Requirements herein are minimum requirements for this contract and in no way limit the indemnity
covenants contained in this contract. Contractor's insurance shall be placed with companies licensed in the State of
Arizona and the insureds shall have an “A.M. Best” rating of not less than A- Vi1, unless otherwise approved by County.

Offer Agreement Page 5 of 14
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Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

County in no way warrants that the minimum insurer rating is sufficient to protect Contractor from potential insurer

insolvency.

13.1. Minimum Scope and Limits of Insurance
Contractor will procure and maintain at its own expense, until all contractual obligations have been discharged,
the insurance coverage with fimits of liability not less than stated below. County in no way warrants that the
minimum insurance limits contained herein are sufficient to protect Contractor from liabilities that arise out of the
performance of the werk under this contract. If necessary, Contractor may obtain commercial umbrella or excess
insurance to satisfy County’s Insurance Requirements.

13.1.1.

13.1.2.

13.1.3.

13.1.4.

Commercial General Liability (CGL.)

Occurrence Form with limits of $2,000,000 Each Occurrence and $2,000,000 General Aggregate. Policy
shall include cover for liability arising from premises, operations, independent contractors, personal
injury, bodily injury, property damage, broad form contractual liability coverage, personal and advertising
injury and products — completed operations.

Business Automobile Liability
Bodily injury and Property Damage for any owned, leased, hired, and/or non-owned automobiles

assigned to or used in the performance of this contract with a Combined Single Limit (CSL) of $1,000,000
Each Accident.

Workers’ Compensation (WC) and Employers’ Liability

Statutory requirements and benefits for Workers’ Compensation. In Arizona, WC coverage is compulsory
for employers of one or more employees. Employers' Liability coverage with limits of $1,000,000 each
accident and $1,000,000 each person - disease.

Professional Liability (E&Q) Insurance

This insurance is required when the Professional Liability or any other coverage is excluded from the
above CGL policy. The policy timits shall be not less than $2,000,000 Each Claim and $2,000,000 Annual
Aggregate, The insurance policy shall cover professional misconduct or negligent acts of anyone
performing any services under this contract.

In the event that the Professional Liability insurance required by this contract is written on a claims-made
basis, Contractor shall warrant that continuous coverage will be maintained as outlined under “Additional
Insurance Requirements — Claims-Made Coverage” section.

13.2. Additional Insurance Requirements
The policies shall include, or be endorsed to include, as required by this contract, the following provisions:

13.2.1.

13.2.2.

13.2.3.

Claims-Made Insurance Coverage

If any part of the Required Insurance is written on a claims-made basis, any policy retroactive date must
precede the effective date of this contract, and Contractor must maintain such coverage for a period of
not less than three (3) years following contract expiration, termination or cancellation.

Additional insured Endorsement

The General Liability, Business Automobile, Technology E&O, Network Security & Privagy Liability
policies must each be endorsed to include Pima County and all its related special districts, elected
officials, officers, agents, employees and volunteers (collectively “County and its Agents"} as additional
insureds with respect to vicarious liability arising out of the activities performed by or on behalf of the
Contractor, The full policy limits and scope of protection must apply to County and its Agents as an
additional insured, even if they exceed the Insurance Requirements.

Subrogation Endorsement
The General Liability, Business Automobile Liability, Workers’ Compensation and Technology E&O
Policies shall each contain a waiver of subrogation endorsement in favar of County, and its departments,

districts, officials, agents, and employees for losses arising from work performed by or on behalf of the
Contractor.

Offer Agreement
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Solicitation No. RF0-473439-L.C Title: Original Equipment Manufacturer {OEM) Warranty Repair and Parts

13.2.4. Primary Insurance Endorsement
Contractor's policies shall stipulate that the insurance afforded Contractor shall be primary and that any
insurance carried by County, its agents, officials, or employees shall be excess and not contributory
insurance. The Required Insurance policies may not obligate County {0 pay any portion of Contractor's
deductible or Seif Insurance Retention (SIR).

13.2.5. Insurance provided by Contractor shall not limit Contractor's liability assumed under the indemnification
provisions of this Contract.

13,2,6. Subcontractors
Contractor must either (a) include all subcontractors as additional insureds under its Required Insurance
policies, or (b) require each subcontractor {o separately meet all Insurance Requirements and verify that
each subconiractor has done so, Contractor must furnish, if requested by County, appropriate insurance
certificates for each subcontractor. Contractor must aobtain County's approval of any subcontractor
request to modify the Insurance Requirements as to that subcontractor.

13.3. Notice of Cancellation
Each Required Insurance policy must provide, and certificates specify, that County will receive not less than thirty
(30) days advance written notice of any policy cancellation, except 10-days prior notice is sufficient when the
cancellation is for non-payment of a premium. Notice must be mailed, emailed, hand-delivered or sent via
facsimile transmission to County's Contracting Representative, and must include the project or contract number
and project description.

13.4. Verification of Coverage
Contractor shall furnish County with cerificates of insurance (valid ACORD form or equivalent approved by

County) as required by this contract. An authorized representative of the insurer shall sign the certificates. Each
certificate must include;

« County's tracking number for this contract, which is shown on the first page of the contract, and a
project description, in the body of the Certificate;

« A notation of policy deductibles or SIRs relating {o the specific policy; and

s Certificates must specify that the appropriate policies are endorsed to include additional insured and
subrogation wavier endorsements for County and its Agents. Note: Contractors for larger projects
must provide actual copies of the additional insured and subrogation endorsements.

13.4.1. All certificates and endorsements, as required by this contract, are to be received and approved by
County before, and be in effect not less than 15 days prior to, commencement of work, A renewal
cettificate must be provided to County not less than 15 days prior to the policy's expiration date to include
actual copies of the additional insured and waiver of subrogation endorsements. Failure to maintain the
insurance coverages or policies as required by this contract, or to provide evidence of renewal, is a
material breach of contract.

13.4.2. All certificates required by this contract shall be sent directly to the appropriate County Department. The
Certificate of Insurance shall include County's project or contract number and project description on the
certificate. County may require complete copies of all insurance policies required by this contract at any
time.

13.5. Approval and Modifications
County's Risk Manager may approve a modification of the Insurance Requirements without the necessity of a-
formal contract amendment, but the approval must be in writing. County's failure to obtain a required insurance
certificate or endorsement, County's failure to object to a non-complying insurance certificate or endorsement, or
County’s receipt of any other information from the Contractor, its insurance broker(s) and/or insurer(s), do not
constitute a waiver of any of the Insurance Requirements.

14. PERFORMANCE BOND Not applicable to this contract.
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Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

15. ACKNOWLEDGEMENT OF SOLICITATION AMENDMENTS

Contractor must acknowledge in the table below to have read all published solicitation amendments and must ensure
they are submitting all amended pages of the solicitation (if any) with their response;

Amendment # Date Amendment # Date Amendment # Date
MNMo / /20 ~23
N 2 j-~27-24

16. SMALL BUSINESS ENTERPRISE (SBE} CERTIFICATION

Is your firm SBE certified as defined by the solicitation? Yes [ No
(select one)
If Yes, have you included your certification document? Yes |~ No
(select one)
NOTE: if you do not submit the SBE Cettification document with your bid, County will not apply the SBE Preference.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Solicitation No. RF0O-473439-L.C Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts
17. BID/OFFER CERTIFICATION

CONTRACTOR LEGAL NAME: D7 Agemernl Cenin. (vC.

BUSINESS ALSOKNOWN AS: _ Deseng— 7 ormpd  F ToreSew

MAILING ADDRESS: 7150 22" s

CITY/STATE/ZIP: T es oo 2 £¢10

REMIT TO ADDRESS: Y74 d>, E peNe s

CITY/STATE/ZIP: 7Tt soms VX G-/ 0

CONTACT PERSON NAME/TITLE: A4 [ SHiZ SRt e,
PHONE: S0 2%¢ ¢34 FAX:  ST20 257% 6774
CONTACT PERSON EMAIL ADDRESS: F2tp8 77 o) e K‘,:a,\?a . Conn

EMAIL ADDRESS FOR ORDERS & CONTRACTS: _ /32:877~ P 20 [fr12s o5 fr'osy . Covn

CORPORATE HEADQUARTERS ADDRESS: 240 L RBEre. 2D Pl AE 55023

WEBSITE: lowts - Deccnr Tevyory « Csan
4

By signing and submitling the Offer Agreement, the undersigned certifies that they are legally authorized to represent and
bind Contractor to legal agreements, that all information submitted is accurate and complete, that Contractor has reviewed
the County’s Procurement website for saolicitation amendments and has incorporated all such amendments to its offer, that
Cantractor is qualified and willing to provide the items requested, and that Contractor will comply with all requirements of
the contract. The Unit Pricing includes all costs incidental to the provision of the items in compliance with the contract; no
additional payment will be made. County may deem conditional offers that maodify the solicitation requirements not
‘responsive’ and County may not evaluate them, Contractor's submission of a signed Offer Agreement will constitute a firm
offer and upon the issuance of a MA document issued by County’s Procurement Director or authorized designee wilt form
a binding contract that will require Contractor to provide the goods or services and materials described in this contract. The
undersigned hereby offers to furnish the goods or services in compliance with all terms, conditions, and specifications in
this Offer Agreement.

SIGNATURE: W’/ pare:  /~ L€~ 23

ST PETOT /M3 Mg dés e
PRINTED NAME & TITLE OF AUTHORIZED CONTRACTOR REPRESENTATIVE EXECUTING OFFER

PHONE ANDEMAIL: _ S20 294 $83¢~ Mﬂﬂ?ﬁpﬁ%ﬂvfﬁw o

County Attorney Contract Approval “As to Form”,
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Saolicitation No. RF0O-473439-L.C Titte: Original Equipment Manufacturer {OEM) Warranty Repair and Parts

PIMA COUNTY STANDARD TERMS AND CONDITIONS

1. WARRANTY

Contractor warrants goods or services to be satisfactory and free from defects. Contractor also warrants that all products
and services provided under this contract are non-infringing. '

2. PACKING

Contractor will make no extra charges for packaging or packing material. Contractor is responsible for safe packaging
conforming to carrier’s requirements,

3. DELIVERY
On-time delivery of goods and services is an essential part of the consideration that County will receive,

Contractor must provide a guaranteed delivery date, or interval period from order release date to delivery if the Price
proposal doecument requires it. Upon receipt of notification of delivery delay, County may cancel the order or extend
delivery times at no cost to County. Any extersion of delivery times will not beé valid unless an authorized representative
of County extends it to Coniractor in writing.

To mitigate or prevent damages from delayed delivery, County may require Contractor to deliver additional quantity
utilizing express mades of transport, or overtime, all costs to be Contractor's responsibility. County may cancel any
delinquent order, procure from an alternate source, or refuse receipt of or return delayed deliveries at no cost to County.
County may cancel any order or refuse delivery upon default by Contractor cancerning time, cost, or manner of delivery.
Contractor is not responsible for unforeseen delivery delays caused by fires, strikes, acts of God, or other causes
beyond Contractor's control, provided that Contractor provides County immediate notice of delay.

4. SPECIFICATION CHANGES
County may make changes in the specifications, services, or terms and conditions of an order. If such ¢changes cause
an increase or decrease in the amount due under an order or in time required for performance, County will make an
acceptable adjustment and will modify the order in writing. No verbal agreement for adjustment is acceptable.

Nothing in this clause reduces Contractor's’ responsibility to proceed without delay in the delivery or pedformance of an
order.

5. INSPECTION
County may inspect or test all goods and services at place of manufacture, destination, or both, Contractor will hold
goods failing to meet specifications of the order or contract at Contractor's risk and County may return such goods to
Contractor and Contractor will be responsible for costs for transportation, unpacking, inspection, repacking, reshipping,
restocking or other like expenses. In lieu of return of nonconforming supplies, County may waive any nonconformity,
receive the delivery, and treat the defect(s) as a warranty item, but any waiver of any condition will not apply to
subseguent shipments or deliveries.

6. ACCEPTANCE OF MATERIALS AND SERVICES

County will not execute an acceptance or authorize payment for any service, equipment or component prior to delivery
and verification that the delivery meets all specification requirements.

7. RIGHTS AND REMEDIES OF COUNTY FOR DEFAULT
If Contractor furnishes items that do not to conform to the contract requirements, or to the sample that Contractor
submitted, County may reject the items. Contractor must then reclaim and remove the items, without expense to County.
Contractor must also immediately replace all rejected items with conforming items. Should Contractor fail, neglect, or
refuse immediately fo do so, County may purchase in the open market a corresponding quantity of any such items and
deduct from any monies due or that may become due to Contractor the difference between the price named in the MA
or Purchase Order ("PO") and the actual cost to County.

If Contractor fails to make prompt delivery of any item, County may purchase the item in the open market and invoke
the reimbursement condition above apply, except when delivery is delayed by fire, strike, freight embargo, or acts of
god or of the government. If County cancels a MA, PO or associated order, gither in whole or in part, by reason of the
default or breach by Contractor, Contractor will pay for any loss or damage sustained by County in procuring any items
which Contractor was obligated to supply. These remedies are not exclusive and are in addition 1o any other rights and
remedies provided by law of under the contract.
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Sclicitation No. RFO-473439-L.C Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

8.

10.

11.

12.

13.

14.

FRAUD AND COLLUSION

Contractor certifies that no officer or employee of County or of any subdivision thereof has aided or assisted Contractor
in securing or attempting to secure a contract to fumnish labor, materials or supplies at a higher price than that proposed
by any other Contractor. Contractor also certifies that it is not aware of any County employee 1) favoring one Contractor
over another by giving or withholding information or by willfully misleading a Proposer in regard to the character of the
material or supplies called for or the conditions under which the proposed work is to be done; 2) knowingly accepting
materials or supplies of a quality inferior to those called for by any contract; or 4) directly or indirectly having a financial
interest in the proposal or resulting contract. Additionally, during the conduct of business with County, Contractor will
not knowingly certify, or induce others to cerlify, to a greater amount of labor performed 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 County finds at any time that Contractor has in presenting any proposal(s) colluded with any other party or parties for
the purpose of preventing any other proposal being made, then County will terminate any contract so awarded and that
person or entity will be liable for all damages that County sustains,

COOPERATIVE USE OF RESULTING CONTRACT

As allowed by law, County has entered into cooperative procurement agreements that enable other public agencies to
utilize County’s contracts. Those public agencies may contact Contractor with requests to provide services and products
pursuant to the pricing, terms and conditions in the MA, or PO. A public agency and Contractor may make minor
adjustments by written agreement to the contract to accommodate additional cost or other factors not present in the
contract and required to satisfy particular public agency code or functional requirements and within the intended scope
of the solicitation and resulting contract. The parties to the cooperative procurement will negotiate and transact any
such usage in accordance with procurement rules, regulations and requirements. Contractor will hold harmless County,
its officers, employees, and agents from and against all liability, including without limitation payment and performance
associated with any cooperative agreement with another public agency. Contractor may view a list of agencies that are
authorized to use County contracts at the Procurement Department Internet home page: http:/fiwww.pima.goviprocure,
under the Vendor Information tab, by selecting the link titled County Cooperative Agreements — Authorized Agencies.

INTELLECTUAL PROPERTY INDEMNITY

Contractor will indemnify, defend and hold County, its officers, agents, and employees harmless from liability of any
kind, including costs and expenses, for infringernent or use of any copyrighted composition, secret process, patented
or unpatented invention, article or appliance furnished or used in connection with the contract and any MA, PO, and
associated orders. County may require Contractor to furnish a bond or other indemnification to County against any and
all loss, damage, costs, expenses, claims and liability for patent or ¢copyright infringement,

INDEMNIFICATION

Contractor will indemnify, defend, and hold harmless County, its officers, employees, and agents from and against any
and alt suits, actions, legal administrative proceedings, claims or demands and costs, including attorney's fees arising
out of any act, omission, fault or negligence by Contractor, its agents, employees or anyone under its direction or control
or on its behalf in connection with performance of the contract and any MA, PO or associated orders. Contractor will
indemnify, defend and hold County harmless from any claim of infringement arising from services provided under this
oontract or from the provision, license, transfer or use for their intended purpose of any products provided under this
Contract.

UNFAIR COMPETITION AND OTHER LAWS

Responses must comply with Arizona trade and commerce laws (Title 44 A.R.S.) and all other applicable County, State,
and Federal laws and regulations.

COMPLIANCE WITH LAWS

Contractor will comply with all federal, state, and local laws, rules, regulations, standards and Executive Orders, without
limitation. In the event any services that Contractor provides under this contract require a license issued by the Arizona
Registrar of Contractors ("ROC"), Contractor certifies that a Contractor licensed by ROC to perform those services in
Arizoha will provide such services. The laws and regulations of the State of Arizona govern the interpretation and
construction of this contract, and the rights, performance and disputes of and between the parties. Any action relating
to this Contract must be filed and maintained in a court of the State of Arizona in Pima County.

ASSIGNMENT
Contractor may not assign its rights to the contract, in whole or in part, without prior written approval of County. County
may withhold approval at its sole discretion, provided that County will not unreasonably withhold such approval.
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Salicitation No. RFO-473439-L.C Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

15.

16.

17.

18.

19.

20.

CANCELLATION FOR CONFLICT OF INTEREST

This contract is subject to canceltation pursuant to A.R.S. §§38-506 and 38-511, the pertment provisions of which are
incorporated into this Contract by reference.

NON-DISCRIMINATION

Contractor agrees to comply with all provisions and requirements of Arizona Executive Order 2009-09 which is hereby
incorporated into this contract as if set forth in full herein including flow down of all provisions and requirements to any
subcontractors. During the performance of this contract, Contractor must not discriminate against any employee, client
or any other individual in any way because of that person's age, race, creed, color, religion, sex, disability or national
origin.

NON-APPROPRIATION OF FUNDS

County may cancel this contract if for any reason County's Board of Supervisors does not appropriate funds for the

stated purpose of maintaining the contract. In the event of such cancellation, County has no further obligation, other
than payment for services or goods that County has already received,

PUBLIC RECORDS

Disclosure. Pursuant to A.R.S. § 39-121 el seq., and A.R.S. § 34-603(H) in the case of construction or Architectural and
Engineering services procured under A.R.S. Title 34, Chapter 6, all documents submitted in response to the solicitation
resulting in award of this Contract, including, but not limited to, pricing schedules, product specifications, work plans,
and any supporting documents, are public records. As such, those documents are subject to release and/or review by
the general public upon request, including compstitors.

Records Marked Confidential; Notice and Protective Order. If Contractor reasonably believes that some of those records
contain proprietary, trade-secret or otherwise-confidential information, Contractor must prominently matk those records
“CONFIDENTIAL." in the event a public-records request is submitted to County for records marked CONFIDENTIAL,
County will notify Contractor of the request as soon as reasonably possible. County will release the records 10 business
days after the date of that notice, unless Contractor has, within that period, secured an appropriate order from a court
of competent jurisdiction, enjoining the release of the records. County will nat, under any circumstances, be responsible
for securing such an order, nor will County be in any way financially responsible for any costs associated with securing
such an order.

Contractor agrees to waive confidentiality of any price terms.

CUSTOM TOOLING, DOCUMENTATION AND TRANSITIONAL SUPPORT

Costs to develop all tooling and documentation, such as and not limited to dies, molds, jigs, fixtures, artwork, film,
patterns, digital files, work instructions, drawings, etc. necessary to provide the contracted services or products and
unique to the services or products supplied to County are included in the agreed upon Unit Price unless the contract
specifically states otherwise. Such tools and documentation are the property of County and will be marked, as is
practical, as the "Property of Pima County” and County so requests, Contractor will deliver a copy of the tooling and
documentation to County within twenty (20) days of acceptance by County of the first article sample, or not later than
ten (10) days of termination of the contract associated with their development, without additional cost to County.
Contractor also agrees to act in good faith to facilitate the transition of work to a subsequent Contractor if and as
reasonably requested by County at no additional cost. Should exceptional circumstances be present that may justify an
additional charge, Contractor may submit said justification and proposed cost and negotiate an agreement acceptable
to both Contractor and County, but Contractor may not withhold any requested tooling, document or support as
described above that would delay the orderly, efficient and prompt transition of work. Should conduct by Contractor
result in additional costs to County, Contractor will reimburse County for said actual and incremental costs provided that
County has given Contractor reasonable time to respond to County's requests for support.

AMERICANS WITH DISABILITIES ACT

Contractor will comply with all applicable provisions of the Americans with Disabilities Act (public law 101-336, 42 USC
12401-12213) and all applicable federal regulations under the act, including 28 CFR parts 35 and 36.

21. NON-EXCLUSIVE AGREEMENT
Contractor understands that this Contract is nonexclusive and is for the sole convenience of County. County may obtain
like services from other saurces for any reason.
Offer Agreement Page 12 of 14
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Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

22,

23.

24,

25.

26.

27.

28.

29,

30.

31.

TERMINATION

County may terminate any contract and any MA, PO, Delivery Order, DOM or issued NORFA, in whole or in part, at
any time for any reason or no reason, without penalty or recourse, when in the best interests of County. Upon receipt
of written notice, Contractor will immediately cease ali-work as directed by the notice, notify all subcontractors of the
effective date of termination, and take appropriate actions to minimize further costs to County. In the event of termination
under this paragraph, all documents, data, and reports prepared by Contractor under the contract become the property
of County and Contractor must promptly deliver them to County. Contractor is entitled to receive just and equitable

compensation for work in progress, work completed, and materials accepted by County before the effective date of the
termination.

ORDER OF PRECEDENCE ~ CONFLICTING DOCUMENTS

In the event of inconsistencies between contract documents, the following is the order of precedence, superior to
subordinate, that will apply to resolve the inconsistency: MA or PO; DO or DOM; Offer Agreement; these standard
terms and conditions; any Contractor terms (Terms of Sale; End User Licenses Agreement; Service Agreement; etc.)
attached to an MA, PO, DO or DOM, if applicable; any other salicitation documents.

INDEPENDENT CONTRACTOR

Contractor is an independent Contractor. Contractor and Contractor officer's agents or employees are not considered
employees of County and are not entitled o receive any employment-related fringe benefits under County's Merit
Systemn. Contractor is responsible for paying all federal, state and local taxes associated with the compensation received
pursuant to this Contract and will indemnify and hold County harmless from any and all liability which County may incur
because of Contractor's failure to pay such taxes.

BOOK AND RECORDS

Contractor will keep and maintain proper and complete books, records and accounts, which will be open at all
reasonable times for inspection and audit by duly authorized representatives of County. In addition, Contractor will retain
ali records relating to this contract at least five (5) years after its termination or cancellation or, if later, until any related
pending proceeding or litigation has been closed,

COUNTEPARTS

The parties may execute the MA or PO that County awards pursuant to this solicitation in any number of counterparts,
and each counterpart is considered an original, and together such counterparts constitute one and the same instrument,
For the purposes of the MA and PO, the signed proposal of Contractor and the signed acceptance of County are each
an original and together constitute a binding MA, if all other requirements for execution are present.

AUTHORITY TO CONTRACT

Contractor warrants its right and power to enter into the MA or PO. If any court or administrative agency determines
that County does not have authority to enter into the MA or PO, County is not liable to Contractor or any third party by
reason of such determination or by reason of the MA or PO.

FULL AND COMPLETE PERFORMANCE

The failure of either party to insist on one or more instances upon the full and complete performance with any of the
terms or conditions of the contract and any MA, PO, DO or DOM to be performed on the part of the other, or fo take
any action permitted as a result thergof, is not a waiver or relinquishment of the right to insist upon full and complete
performance of the same, or any other covenant or condition, either in the past or in the future. The acceptance by
either party of sums less than may be due and owing it at any time is not an accord and satisfaction.

SUBCONTRACTORS

Contractor is fully responsible for all acts and omissions of any subcontractor and of persons directly or indirectly
employed by any subcontractor, and of persons for whose acts Contractor may be liable to the same extent that
Contractor is responsible for the acts and omissions of persons that it directly employs. Nothing in this contract creates
any obligation on the part of County to pay or see to the payment of any money due any subcontractor, except as may
be required by law.

SEVERABILITY .
Each provision of this contract stands alone, and any provision of this contract that a court finds to be prohibited by taw
is ineffactive to the extent of such prohibition without invalidating the remainder of this contract.

LEGAL ARIZONA WORKERS ACT COMPLIANCE
For the procurement of services in the State of Arizona, Contractor hereby warrants that it will at all times during the
term of this contract comply with all federal immigration laws applicable to Contractor's employment of its employees,
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Solicitation No. RF0-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Paris

32.

33.

34,

3.

and with the requirements of A.R.S. § 23-214 (A) (fogether the “State and Federal Immigration Laws”). Contractor will
further ensure that each subcontractor who performs any work for Contractor under this contract likewise complies with
the State and Federal Immigration Laws.

County has the right at any fime to inspect the books and records of Contractor and any subcontractor 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 compliance with the State and Federal [mmigration Laws,
or of any other provision of this section, is a material breach of this Contract subjecting Contractor to penalties up to
and including suspension or termination of this Contract. If the breach is by a subcantractor, and the subcontract is
suspended or terminated as a result, Contractor will take such steps as may be necessary to either self-perform the
services that would have been provided under the subcontract or retain a replacement subcontractor as soon as
possible so as not to delay project completion.

Contractor will advise each subcontracior of County’s rights, and the subcontractor's oblgations, under this Section by
including a provision in each subcontract substantially in the following form:

“Subcontractor hereby warrants that it will at all times during the term of this contract comply with all federal immigration
laws applicable to Subcontractor's employees, and with the requirements of A.R.S. § 23-214 (A). Subcontractor further
agrees that County may inspect the Subcontractor's books and records to ensure that Subcontractor is in compliance
with these requirements. Any breach of this paragraph by Subcontractor is a material breach of this contract subjecting
Subcontractor to penalties up to and including suspension or termination of this contract.”

Any additional costs attributable directly or indirectly to remedial action under this Section is the responsibility of
Contractor. In the event that remedial action under this Section results in delay to one or more tasks on the critical path
of Contractor's approved construction or critical milestones schedule, such period of delay will be excusable delay for
which Contractor is entitled to an extension of time, but not costs.

CONTROL OF DATA PROVIDED BY COUNTY

For those projects and contracts where County has provided data to enable the Contractor to provide contracted
services or products, unless County otherwise specifies and agrees in writing, Confractor will treat, control and limit
access to said information as confidential and will under no circumstances release any data provided by County during
the term of this contract and thereafter, including but not limited to personal identifying information as defined by A R.S.
§ 44-1378, and Contractor is further prohibited from selling such data directly or through a third party. Upon termination
or completion of the contract, Contractor will either return ali such data to County or will destroy such data and confirm
destruction in writing in a timely manner not to exceed sixty (60) calendar days.

ISRAEL BOYCOTT CERTIFICATION

Pursuant to A.R.S. § 35-393.01, if Contractor engages in for-profit activity and has ten (10} or more employees, and if
this Contract has a value of $100,000.00 or more, Contractor certifies it is not currently engaged in, and agrees for the
duration of this Contract to not engage in, a boycott of goods or services from Israel. This certification does not apply to
a boycott prohibited by 50 U.S5.C. § 4842 or a regulation issued pursuant to 5¢ U.S.C. § 4842.

FORCED LABOR OF ETHNIC UYGHURS

Pursuant to A.R.S. § 35-394 if Contractor engages in for-profit activity and has 10 or more employees, Contractor
certifies it is not currently using, and agrees for the duration of this Contract to not use (1) the forced labor of ethnic
Uyghurs in the People’s Republic of China; {2) any goods or services produced by the farced labor of ethnic Uyghurs
in the People’s Republic of China; and (3} any contractors, subcontractors or suppliers that use the forced labor or any
goods or services produced by the forced labor of ethnic Uyghurs in the People's Republic of China, If Contractor
becomes aware during the term of the Contract that the Company is not in compliance with A.R.S. § 35-394, Contractor

must notify the County within five business days and provide a written certification to County regarding compliance
within one hundred eighty days.

ENTIRE AGREEMENT

This document constitutes the entire agreement between the parties pertaining to the subject matter it addresses, and
this Contract supersedes all prior or contemporaneous agreements and understandings, oral or written.

END OF PIMA COUNTY STANDARD TERMS AND CONDITIONS
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Solicitation No, RF0-473439-1L.C

Title: Original Equiprment Manufacturer (OEM) Warranty Repair and Parts

Attachment D: Pricing Page for Toyota ¢ Page)

UNIT PRICES (Net 30-day Payment Terms)

ITEM NAME ESTMATED
item ltems to include and satisfy all Solicitation & Part No. ANNUAL | uOM | Unit Price Extended Price
No. 1 Offer Agreement requirements, General & Item QUANTITY
Specifications
1 | 2017 Prius - Battery PN 00544-H4052-470 2 Each | $ /5 7. 228 352 64
. PN 00544-H4052-470- ’
2 | 2017 Prius - Battery Core 2 Bach | fg.00 | % 34 .00
3 | 2017 Prius V - Inst. Cluster PN 83809-47230-RP 2 gach |\ $ 2388528 /27764
2019 Camry LE Hybrid D.O.B from '
* | 09/2018 - Brake Master Cylinder PN 47050-33310 2 B S )08 2343 98
2019 Camry LE Hybrid D.0.B. to 09/2018
® | - Brake Master Cylinder PN 47050-33380 2 B | % 12164/ |% 2343 .59
8 | 2019 Highlander LE - Battery 12 B PN 2880031291 2 gach |3 Z5L-4o|% £12. . FO
; PN 2880031291 -
7 | 2019 Highlander LE - Battery 12 B Core 2 Each | § @( $ 9/
8 | 2019 Prius Prime Plus- Dash Vent PN 55650-47250-H0 2 Bach | $ /72.-23 $ 225 9 4
9 | 2019 Camry LE Hybrid - Dash Vent PN 55650-06481 2 Bech |$ /2/7-%F2|% 203 -64
10 | 2020 Camry LE Hybrid - Valve Assy. PN 42607-02050 5 Bach |3 (G-G2. 1% 349 §0
2020-2021 Camry LE Hybrid -Pump Assy. 4
1 Water PN 16032-F0011 4 Bach | $ 722%.749(9% S09-) FA
12 | 2021 Camry LE Hybrid - Valve Assy. TPMS | PN 42607-02100 8 Boh (3 (,9-92 (% SSH-3¢
2021 Camry LE Hybrid - Tank Assy. .
13 | Goolant PN 16470-F0011 4 Each |5 724,13 18 264 -5
14 | Mechanical Repair (Diagnose & Repair) n/a 300 Hour |5 spp-00(% Jo, poo v
15 | Body Repair nfa 150 Hour | § $ ’
16 | Body Paint n/a 75 Hour | § $
17 | Frame Repair nfa 75 Hour | $ 3
Miscellaneous Charges
18 {DisposalEnvironmental) nfa 50 Each | $ ¥
FOB Destination/Unloaded; include cost of freight in unit price. Total Bid 9 o -
Although County will pay taxes IF applicable, do NOT include sales tax in unit Amountfor |$
price. Toyota

DISCOUNT: For those items not specifically listed and priced above that may be provided within the defined scope of this
agreement, the Seller shall list or submit documents, compact disc/thumb drive with filenames or identify website address,
identifying all other items offered pursuant to this agreement to include Description and Unit Price. The resulting Unit
Prices shall be of similar discount as given for those items specifically defined above. The same discount structure
shall be used to determine unit prices for a manufacturer's complete line, not just the items listed above.

K [
Discount; _Cesr # 22 /o

Toyota Manufacturer: ﬁwravt;y S e

Attachment D

Page 1 of 1
Revised January 2023




o, MASTER AGREEMENT

NI
PIMA COUNTY, ARIZONA
PIMA COUNTY THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES
CONTRACT EXECUTION
Master Agreement No: 23000000000000000139 MA Version: 1 Page: 1 of 2

Description: Original Equipment Manufacture OEM Warranty Parts and Repair

1 Pima County Procurement Department initiation Date: 03-21-2023
T
S 150 W. Congress St. 5th FI Expiration Date:  03-20-2024
E
s Tucson AZ 85701
R
u
Issued By: MARIA CANIZALES M NTE Amount:
E o
Phone: 5207248167 s Used Amount: $0.00
R Email: maria.canizales@pima.gov
v
JIM CLICKINC Contact: CUSTOMER SERVICE
E
\ DBA: JIM CLICK HYUNDAI Phone: 866-676-5111
Email: RSMITH@JIMCLICK.COM
D 700 W AUTO MALL DR
Terms: 0.00 %
o TUCSON AZ 85705-6011 Days: 30
R
Shipping Method: Vendor Method
Delivery Type:
FOB: FOB Dest, Freight Prepaid

Modification Reason

This Master Agreement is for an initial term of one (1) year in the shared annual award amount of $624,000.00 (including sales tax) and includes four
(4) one-year renewal options.

Attachment: Offer Agreement

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 soliciation documents used to establish this agreement. All
transactions and conduct are required to conform to these documents.



o, MASTER AGREEMENT DETAILS

A

Master Agreement No: 23000000000000000139 MA Version: 1 Page: 2 of 2

Line Description

1 2015 Sonata AM/FM/CD/MP3
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $1,569.86 96180C20004X

2 2015 Sonata Evaporator Core Assy.
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $17.15 97139C2000

3 2015 Sonata - Reman Transmission.
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $1,221.77 4500038790

4 2015 Sonata - Reman Transmission.
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $1,221.77 450003B790-CORE

5 2015 Sonata - Hose Assy Oil Coolant
Discount UOoM Unit Price Stock Code VPN MPN
0.0000 % EA $44.39 25420C1100

6 2015 Sonata Switch - Inhibitor ’
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $55.34 4270026700

7 2015 Sonata -FOB - Smart Key
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $265.55 95440C1001

8 2015 Sonata Unit Assy. PDM
Discount uoMm Unit Price Stock Code VPN MPN
0.0000 % EA $405.10 954603Q000

9 2015 Sonata Module Assy. - Smart
Discount uom Unit Price Stock Code VPN MPN
0.0000 % EA $336.65 95480C2000

10 Mechanical Repair (Diagnose & Repair)
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % HOUR $135.00

11 Body Repair
Discount UoM Unit Price Stock Code VPN MPN
0.0000 % HOUR $135.00

12 Body Paint
Discount UoM Unit Price Stock Code VPN MPN
0.0000 % HOUR $135.00

13 Frame Repair
Discount uom Unit Price Stock Code VPN MPN
0.0000 % HOUR $135.00

14 Miscellaneous Charges (Disposal/lEnvironmental)
Discount UoM Unit Price Stock Code VPN MPN
0.0000 % EA $135.00

15 Free-form line for items not listed but with scope of work
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % $0.00



‘Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts
. OFFER AGREEMENT | .

1. PURPOSE
+ This contract establishes a system-generated form Master Agresment (“MA") for Contractors to provide Pima County
(“County”) with Original Equipment Manufacturer (OEM) Warranty Repair and: Parts on an “as required basis” by issue
of Deliveryi Order (“DO") or Delivery Order Maximo (“DOM”)

The estabhshed MA will be issued to all Contractors awarded on this contract, County will order OEM Warranty Repair

_ and Parts from the Contracfor on the contract offering the. best value to County Should that Contractor be unable to
. prowde the Good/Service at the time requested, County will then order the OEM Warranty Repa:r and Parts from
another Contractor available on the contract.

The estabhshed MA will identify the Contractor to provrde the requnred items as designated by ithe following:

County will dward by manufacturer and each wm be awarded to a pnmary Contractor and secondary Contractor, if
available. The primary award will bé to the fow 'bid, responsive, responsible pidder- per manufacturer, meeting all
specifications, terms, and conditions. The secondary awards will be to the next lowest, most responsive, and responsible
bidder per manufacturer meetmg all spectﬁcatnons terms, and conditions.

2. CONTRACT TERM, RENEWALS EXTENSIONS and REVISIONS
The MA will document the. commencement date of the contract, and will be for a one (1) year period with four (4) one-
year renewal options that the parties may exercise as follows: County will issue contract extensions, renewals, or
[ revisions to Contractor with a revised MA document. Contractor must object in writing to the proposed revisions, terms,
' conditions, scope modifications and/or specifications within ten (10) calendar days of issuance by County. If Contractor
f Vdoes not notify county of any ob}ectaons within that timeframe, the revision(s) will be bmdmg on the parties.

3. CONTRACTOR MINIMUM QUALIFICATIONS :
Contractor certifies that it is competent, willing, and responsible for performing the services or providing the products in
accordance with the requirements of this: contract. Contractor certifies that it possesses all licenses required by
apphcable Agencres to satisfy the requlrements of this contract.

Contractor will check appropriate response below and provide requested documents. Failure o check
approprlate response and provide copies of requested documents may cause the oﬁ’er to be rejected and
’ deemed non-responswe‘

Contractor must be authorized to sell OEM parts and repair per OEM specifications ‘
1 | vehicles for a minimum of three (3) consecutive years, including the current year. E’{ ) n
‘ ' Yes No

Attach a copy of the husiness license/documentation with the bid submission.

| Contractor must have a local facility within the Tueson Metropolitan area for :
- warranty repair and paris. , : [E/

Provide local facllity address: 709 &4 . Burpmall Dz
Tocson), Az Bspos

0 No

Yes

H

4, «PRODUCT OR SERVICE SPEC!FICAT!ONS & SCOPE OF WORK
Contractor to provide County with warranty OEM repair and parts for various manufacturers’ County veh:cle models
listed herein. Fleet Services (Fleet) is the only department authorized for warranty repairs to County vehicles.

4.1. 'Warranty Parts, and Repair Specifications ‘ :
4.1.1. Contractor must employ certified-trained technicians to perform all repairs and service of vehicles.

‘ 4.1.2. Contractor must repair or replace parts with new O‘E‘{M part(s).

4.1,3. Contractor must use SAE (Socaety of Automotrve Engxneers) approved ﬂurds to comply with the vehicle
. - warranty condmons
X
Offer Agreement. ‘ ' \ Page 1 of 14
Revised October 2022 : , :




S’olicitatiorf No. RFO-473439.L.C © o Title: Origmai Equipment Manufacturer (OEM) Warranty Repair and Parts

4.1.4.

4.1.5.

448
4.1.7.

4.1.8,

4.1.9,

County will contact Contractor with a request for & repair via email.. Upon receiving the vehicle within

, twenty-four (24) hours, the Contractor must determine if the vehicle is under warranty or non-warranty, If
- warranty, follow the procedure under this section. If this is a non-warranty repair, follow the process under

the. non-warranty specnﬁcatnon section 4.2. ; N

£

Fleet will determine if the vehicle will be towed or driven to the Contractor‘s facrhty Contractor will pay for
delivery and pxck up if repairs are under warranty.. ' !

Contractor's invoices must include ldentrf"cation information, lmeﬂtem breakdown of total labor hours

' . parts, environmental fees, and any ‘miscellaneous charges. All miscellaneous shop charges incidentals,

i.e., disposal, surcharges and environmental fees, erI be a flat fee.

Contractor must reparr and return the vehicle to County within three {3) business days after receiving the '

- vehicle. If Contractor cannot meet the deadline; Contractor must contact County to make alternate
- arrangements. agreed upon by both Fleet and Contractor

‘Contractor is responsible for providing any required certifications or proof of conformance to standard
requrrements Any supportmg data ardocumentation must be supphed to County upon request.

Contractor may have ta perform body, paint and frame repair, Thrs work will only be allowed under
warranty and approval by Fleet. .

4.2. ‘Non-Warranty Specmcatrons :

4.2.1.

4.2.2.

Contractor must provide an estimate within. twenty-four (24) hours with a repair diagnosis from the date
of receiving the vehicle. The estimate must have the breakdown of labor, parts, miscellaneous fees, and

. vehicle VIN. Once Fleet approves the estamate Contaetor must complete repairs within three (3) business
~ days of approval of the estimate. County will issue a DO/DOM to Contractor. If Contractor finds additional

repairs necessary prior to continuing repairs, Contactor must contact Fleet with a revised estimate. Fleet
reserves the right to request photos or go to Contractor's facility to venfy repalrs Upon Fleet's approval
of the estlmate Fleet will revise the DO/DOM with the revised estrmate

County reserves the right to approve the use of aftermarket parts for non=warranty vehxcles

4.3. Warrarty Specifications :
Contractor must unconditionally warrant ail parts, material, and labor, including workmanship, for three (3) months
* ‘and any standard warranties on all major repairs, lLe., engines and transmissions, from the date of acceptance
. by County. All warranty work must be accomplished to the satisfaction of County. For aII ‘warranty repairs,
| : ‘Contractor must provide a detailed explanatlon of what farled the poss ible causes, and the parts and materials
required to correct

5. SUSTAINABILITY

In d@ccordance with Board of Superv;sors Resotutron 2007-84, lea County values and hrgth encourages contractors‘

to utilize sustainable practices. Please CHECK any of the following that your business' mcorporates

M Waste prevention/reduction or matenal recycling/reuse.

i Altemattve energyffuels (such as solar/wind energy; bio-diesel; alternative fuels; hybrid vehrcles) in your
‘ programs preparatron, transportation, and demonstration.

M Envrronmentally preferable materials (such as recycled materials; locally produced/manufactured products).

v Sustainable practices that lessen impact on non-renewable resources and global climate change (such as

{  reduction in. waterlenergy/paper use; minimization of hazardous materials; use of ‘compressed/flexible work
schedules), ,

IV/ Other practices which coincide with County's definition of sustainable practrces (such as altematrve modes of
transportation; transportation minimization; life-cycle costs; productlpackaging “take back® practices; preference
to firms located with Pima County).

Offer Agreement
‘Revised Oclober 2022

!
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Sohcntation No RFO-473439-LC Txtie Onglnal Equnpment Manufacturer (OEM) Warranty Repalr and Parts

- OFFER ACCEPTANCE & ORDER RELEASES

County will accept offers and execute this contract by issuing an MA (recumng requirements) to be effectwe on the
documem; s date of issue without further actlon by either party. The MA will include the term of the contract.

Pursuant to the executed MA, County departments requiring the goods or services descnbed herein will issue a DO or
DOM to the Contractor. County will furnish the' DO or DOM to Contractor via facsimile, e-mail or telephone. If County’
gives the order verbally, the County Department issuing the order will transmit a confirming order document
to Contractor w:thm five (5) workdays of the date it gives the verbal order.

Contractor must not supply materials or services that are not specified on the MA and are not documented or
authorized by a DO or DOM at the time of provision. County accepts no respons;blhty for control of or payment
for materials or services not documented by a County DO or DOM, c

Contractor will estabhsh monitor, and manage an effective contract administration process that assures compliance
with all .requirements: of this contract. In parttcu!ar Contractor will not provide goods or services in excess of the
executed contract items, item quantity, item amount, or contract amount without prior written authonzatlon by contract
amendment that County has properly executed and issued. Any items Contractor pm\ndes in excess: of those stated in
the contract are at Contractor’s own risk. Contractor will decline verbal requeststo deliver items in-excess of the contract
and will report all such requests in writing to County’s Procurement Department within one (1) workday of the request.

The report'must include the name of the requestmg mdlwdual and the nature of the request

ACCEPTANCE OF GOODS & SERVICES ‘
The County Department designated on the Isstied order DO or DOM will'laccept goods and services only in accordance

4 . with this contract. Such acceptance is-a prerequ;s:te {o.the commencement of payment terms.

COMPENSATION & PAYMENT

The MA will estabhsh the contractual Not-to-Exceed Amount ("NTE Amount’). The NTE Armount represents the funding
appropriated by County for this contract and cannot be altered without amendment. Contractor will not accept orders,
or provide services or products that cumulatively exceed the contract amount.

8.1. Unit Prices L '
: Contractor’s 'unit prices must include all incidentals and associated costs required to comply with and satisfy all
requirements-of this contract; which includes the Offer Agreement ‘and the Standard Terms and Conditions.

' ‘County will make no payments foritems notin the confract and Contractor will not invoice them

Quantities in this solicztatlon are estimates only. County may increase or decrease quantmes and amounts.
County makes no guarantee regarding actual orders for items or quantities during the term of the contract. County
is not responsible for Ccntrector inventory or order commitment. B

See Attachments A-F

Attachment A Pricing Page for Chevrolet {1 Page)

Attachment B: Pricing Page for Ford (1 Page)

Attachment C: Pricing Page for Dodge/Ram (1 Page)

Attachment D: Pricing Page for Toyota (1 Page)

; Attachment E: Pncing Page for Chrysler/Jeep (1 Page) ,

P Attachment F; 'Pricing Page for Hyundai (1 Page) ’ .

3Retum only the Attachments your orgamzatlon will be. bidding

1

Unless the parties otherwise agree in wntmg, all pricing will be F.Q.B. Destination & Freight Prepaid Not Billed
(“F.O.B. Destination"). Contractor will deliver and unload products or services at the destination(s) that the .
delivery article of this contract or accepted Order indicates. The offered Unit Price must lnclude all freight costs.
Although an order may not fully include State and City sales tax, County’ will pay such taxes as are DIRECTLY
applicable to County and Contractor invoices such taxes as a separate line item. Contractor must not include
such taxes in the ttem unit price

;Offer Agreement , Page 3of 14
Revised October 2022 : ' .
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8 2. Pﬂce Warranty and Trade-In Allowance

Contractor will give: County the benefit of any price reduction before actual time of shipment. Partles may
negotiate a fairand eqmtable trade-in allowance value for County surplus property to be applied through either a
discounted purchase price or account credit. The trade-in value must be stated on a written price quote prior to
County making a purchase, or on a credit memo invoice for a prior purchase. Trade-In property will be itemized
‘on the ‘quote o invoice by description, model/part number, quantity and guaranteed trade-in value. County will
coordmate and document the delivery of surplus trade-in property to Contractor. Award of contract constitutes
dlspos;tton authcnty to trade-in surplus property pursuant to Board of Supemsors Pohcy D.29.11, Surp!us

. Personal Property -

8.3. che Escalatmn

84

8.5.

8.7,

All unit | pnces shall ccnsnderlprovide for-current economic and market conditions, and include compensation for
Contractor to implement and actively conduct cost and price: control. No additional compensaﬂon shall be paid-
to Contractor to reimburse efforts to implement and conduct cost and price controls. Prices; shall remain fixed
for the initial contract term, after which Contractor may submit no more than one 1) written Price
Escalation Request (“PER”) per term. The PER must be submitted not later than 90 days prior to the contract
fehewal date, and must clearly demonstrate justification for the increase in price, such as continued and
- significant changes in economic and/or market canditions justifying any requested price escalation. The PER
'must reference/cite any source materials used to form the basis of the proposed justifi ication, but must not include
h:etonca! infarmation prior to the initial contract term, County will research Bureau of Labcr Statistics (BLS)
Producer Price Index (PPI) and/or other related indicators or sources, and conduct an analysis to determine 1if
the submatted justlfcatncn and evidence are sufficient, 2) the requested price escalation is fair and reasenable,
and 3) if approving the PER is'in the County's best interest.. County reserves the nght to negot!ate, accept or
reject the PER or terminate and re-solicit the contract )

i

Living Wage
All pricing will conform to Pima County's lemg Wage ordinance if applicable, including required annual
adjustments of the wage. ; v

iAdditional Items and/or Services '
This following section is for items that Contractor did not list or price abcve but are within the scope of this

,contraict. Contractor may provide these itéms under this ‘contract. Contractor will submit Master Price List (MPL)

documents, compact disc (CD) or USB flash drive, and fi le names or identify website address, identifying all other
items offered pursuant to this contract. The MPL or website address specifically designed for County must include
the vendor's/manufacturer’s or retail price list and the discount percentage off utilized to get to include Discounted
Unit Price being offered to County i.e. Manufacturer's List Price — (List price x Discount %) = Discounted Unit
Price. The resulting Unit Prices must be of similar discount off List Prices for those items specifically included
above. ltem Unit Prices above wiill govern in case of conflict with the Master Price List. -
Indicate the discount on each of‘the Attachment(s).

The parties may negotiate and establrsh unit pncmg in writing under the contract joritems included in.the scope
‘of the contract that does not have previously listed unit pricing. :

Standard Payment Term

Net (30), effective from the date of valid invoice document and does not commence until the latest of 1) the
receiving County Department receives goods or services into County’s payment system or 2) County Financial
Operations receives and verifies Contractor’s invoice. :

Optional Early Payment Discount Term '

Pima County Administrative Procedure No. 22:35 Section 2.2.4 descnbes County's practxce regarding discounts
for early payment. Contractor offers the fcllowmg discounts to those prices to be used for all orders issued
pursuant to this contract. County will utilize the existing payment code that best matches that offered and does
‘not exceed the offered discount percentage. Payment days cannot be less than ten (10) calendar days.
‘Contractor will submit valid invoice document consistent with the associated DO or DOM to County's Finance

, Department at least seven (7) calendar days prior to the date en which the discounted payment is due. If desired,

for any order issued pursuant with this contract, Contractor may offer early payment discounts that exceed this
Early Payment Discount. ‘

Offer Agreement ] : 4 L o . Page4 of 14
Revised October 2022 ’ . : . »
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13. '
~ The Insurance: Requnrements herein are minimum requirements for thls contract and in no way limit the indemnity

i H

(

Solicitation No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

Optional Early Payment Discount: O % _ if payment tendered within O Days as indicated Labove.

8.8. Invoicing o '
Contractor will submd Request(s) for Payment or Invoices to the iocatuon and entity ldenhf‘ed by County’s DO or
DOM document.
All lnvouce documents will reference County's DO or DOM number under which the services or products were
ordered. Contractor must utilize the item descnptlon prec:se unit price, AND unit of measure included in County’s
;order-document for ALL Invoice line items. County may return invoices that mc!ude line items or unit prices that
‘do not match those documented by County’s order to Contractor unprocessed for correctxon

» Contractor will provide detailed documentatxon in support of payment requests, which should be consxstent with
and not exceed County’s DO or DOM document. Contractor will bill County within one, (1) month after the date
on which Contractor's right to payment accrues (“Payment Accrual Date”), which, unless this contract specﬂ" cally
provides otherwise, is the date Contractor delivers goods, performs services or incurs costs. Invoxces must assign.
each billed amount to an appropnate line item of County's order and document each Payment Accrual Date.
County may refuse to pay any amount that Contractor bills in which does ot conform to County's DO: or DOM
document. County will refuse to pay any amount that Contractor bills more than six (6) months after the Payment
Accrual Date, pursuant to AR.S. § 11-622(C).

VENDOR RECORD MAINTENANCE g

Contractor must establish and maintain a complete Pima County Vendor record, WhICh includes the provisioh of a
propetly completed and executed “Request for Taxpayer Identification Number and Certification” document (Form W-
9). The record must be reglstered with a valid and monitored email address for Contractor. In the event of any change
that renders the information on that record inaccurate Contractor must update the- record within ten (10) calendar days
of the change and prior to the submission of any invoice or request for payment.’ Contractor must register through

¥

hittpd/wwwipima. dov/orocure/venrecz him.

DELIVERY

“On-Time" delivery is an essenhal part of the consideration that Contractor is to provxde to County under the contract.
Coritractor will make delivery. in accordance wrth the: Standard Terms and Conditions and to the location(s) on the DO
or DOM document. .

Dehvery location; . Fleet Services

'1291 8, Mission Rd.
Tueson, Arizona 85713

«
]

Contractor guarantees delivery of product or: service in less than three (3) business days after issue date of order. If
niecessary to satisfy the guaranteed dehvery time, Contractor will utilize premium freight method at no-additional cost to-
County

TAXES, FEES, EXPENSES

Pursuant to IRS Publication 510, County is exempt from federal excise taxes for goods. County is subject to State and
City sates tax. County will pay no separate charges for delivery, drayage, express, parcel post, packing, insurance,
license fees, permits, costs of bonds, surcharges, or bid preparation unless the contract expressly includes such
charges and the solicitation documents itemize them.

. OTHER DOCUMENTS . ; L (

Contractor and County are entering into this contract have relied upon information provided or referenced by mea
County Solicitation No. RF0-473439-LC including the Offer Agreement, Standard Terms and Conditions, Solicitation
Amendments, Contractor's Bid Offer, documents submitted by Contractor or References. to satusfy Minimum
Qualifications and any other information and documents that Contractor has submitted in its response to County’s
Solicitation. The Contract iricorporates these documents as though set forth in full herein, to the extent not inconsistent

'w1th the provisions. of this contract

s

INSURANCE

covenants contained in this, contract. Contractor’s insurance shall be placed with companies hcensed in the State of
Arizona and the msureds shall have an “A.M. Best” rating of not Iess than A-VII, unless otherwise approved by County.

Offer Agreement ; Page 50f 14
Revised October 2022 ' : , /



Solicitation No. R#O—473439-LC Tstla Ongmal Equipment Manufacturer (OEM) Warranty Repair and Parls

County in no way warrants that the mmlmum insurer rating is: sufﬁcient to protect Contractor from potentxal msurer,

insolvency.

o

" 13.4. Minimum Scope and Limits of Insurance
Contractor will procure and maintain at its own expense, until all contractual obligations have been discharged,
“the insurance coverage with limits of liability not less than stated below. County in no way warrants that the
minimum insurance limits containied herein are sufficient to protect Contractor from liabilities that arise out of the
performance of the work under this contract. If necessary, Contractor may obtain oommercsal umbrella or excess

1311

insurance to satisfy County’s !nsurance Requirements.

Commercial General Liability (CGL)

Occyirrence Form with limits of $2,000,000 Each Occurrence and $2 000,000 General Aggregate F‘o!lcy
shall include cover for liability arising from premises, operations, independent contractors, personal
injury; bodily injury, property damage, broad form contractual liability coverage, personal and advertising

. mjury and products — completed operatlons

::13.1.2

Business Automobile Liability :
Bodily Injury and Property Damage for any owned leased hired, andlor non-owned aufomobiles

. -assigned to or used in the perfonnance of this contract with a Combmed Single Limit (CSL) of $1,000,000

13.1.3.:

13.1.4.

Each Acc:dent

Workers’ ompensatlon (WC) and Employers’ Liability s

Statutory requurements and benefits for Workers’ Compensation. In Arizona, WC coverage is compulsory
for employers of one or more employees. Employers' Liability coverage with limits of $1,000,000 each
accident and $1 000,000 each person - disease. :

Professional Liability (E&O) Insurance
This insurance is required when the Professional Liability or any other coverage is excluded from the

above CGL policy. The policy limits shall be not less than $2,000,000 Each Claim and $2, 000,000 Annual

Aggregate. The insurance policy shall cover professional misconduct or negligent acts of anyone

. performing any services under this contract,

Inthe event that the Profesmonal Liability insurance required by this contract is written on a claims-made
basis, Contractor shall warrant that continuous coverage will be mamtamed as outlined under “Addltlonal
Insurance Requu’ements — Claims-Made- Coverage section,

13.2. Additional lnsurance Requirements
Theapohcies shall mclude, or be endorsed to mclude ‘as required by this contract, the fol!owmg provisuons

1324

Claims-Made Insurance Coverage
If any part of the Required Insurance is writteén ona claims-made basxs -any policy retroactive date must
precede the effective date of this contract, and Contractor must maintain such coverage for a period of

. notlessthan three (3) years foilowmg contract exp:rat;on termination or cancellation. .

13.2.2.

Additional Insured Endorsement

‘The General Liability, Business Automobile, Technology E&O, Network Secumy & Privacy Liability

13.2.3,

policies must each be endorsed to include Pima County and all its related special districts, elected.
officials, officers, agents, employees and volunteers (collsctively “County and its Agents ) as additional
insureds with respect to vicarious liability arising out of the activities performed by‘or.on behalf of the
Contractor. The full policy limits and scope of protection must apply to County and its Agents as an
additional insured, even, if they exceed the Insurance Requirements.

Subrogatton Endorsement ;
The General Liability, Business Automobile Liability, Workers' Compensation and Technology E&O

. Policies shall each contain a waiver of subrogation endorsement in favor of County, and its depariments,

districts, officials, agents and employees for losses arising from work performed by or on behalf of the
Contractor. 4

Offer Agreement
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13.2 4 anary Insurance. Endorsement

. Contractor's policies shall stipulate that the msurance afforded Contractor shall be primary and thatany

' insurance carried by County, its agents, officials, or employees shall be excess and not contributory

: . - insurance. The Required Insurance policies, may not obligate County to pay: any portion of Contractor’s

! .~ deductible or Self Insurance Retention (SIR),

13. 2 5.  Insurance provided by Contractor shall not limit Contractor’s liability assumed under the indemnification
prows:ons of this Contract

13.2.6. Subcontractors '
Contractor must either (a) include all subcontractors as additional msureds under its Requn'ed lnsurance
pohcres or {b) require each subcaritractor to separately meet-all Insurance Requirements and verify that
each subcontractor has done so, Contractor must furnish, if requested by County, appropriate insurance
certificates for ‘each subcontractor. Contractor must obtain County’s approval of any subcontractor
request to modify the Insurance Requirements as to that subcontractor. ,

| 1a, 3. Notice of Cancellation , :
P Each Required Insurance policy must provide, and certificates specify, that County will recelve not less than thirty
: (30) days advance written notice of any policy canceliation, except 10-days ‘prior notice is sufficient when the
cancellation is for non-payment of a premium. Notice must be mailed, emailed, hand-delivered or sent via
facsimile transmlssion to County’s Contractmg Representative, and must include the project or contract number
and project description. :

i

13.4. Verification of Coverage
_Contractor shall furnish County with certificates of insurance (valid ACORD form or equivalent approved by
:County) as requlred By this contract. An authorized represenmtxve of the'insurer shall sign the certificates. Each -
certificate must include:

¥

I = County's trac’king number for this contract, Which is shown on'the first page of the contract, and a
' project description, in the body of the Certificate; ,

¢ Anotation of palicy deductibles or SIRs relating to the specific policy; and

e Certificates must specify that the appropriate policies are endorsed to include additional insured and
subrogation wavier endorsements for County and its Agents. Note: Contractors for larger pro}ects
must prowde actual copies of the addmonal insured and subrogation endorsements.

© 13.4.1. All certifi cates and endcrsements, as requ;red by this contract, are to be received and approved by

Cotinty before, and be in effect not less than 15 days prior to, commencement of work. A renewal

| ~ certificate must be provided to County not less than 15 days prior to the policy’s expiration date to include

‘ actual copies of the additional insured and waiver of subrogation endorsements. Failure to maintain the

! insurance coverages or policies as required by this contract, or to provide evidence of renewal is a
’ material breach of contract.

13.4.2. All certifi cates required by this contract shall be sent directly to the appropriate ‘Coun‘ty Department. The
Certificate of lnsurance shall include County’s project or contract number and project description on the
certificate. County. may require complete copies of all insurance policies required by this contract at any
time. : o

* 13.5, ;Approval and Modifications
' h County's Risk. Manager may approve a modification of the Insurance Requirements without the necessity of a
L formal contract amendment, but the approval must be in writing. County’s failure to obtain a required insurance
' certificate or endorsement, County’s failure to object to a non-complying insurance certificate or endorsement; or
County's receipt of any other information from the Contractor, its msurance broker(s) andlor insurer(s), do not
constitute a waiver of any of the insurance Requirements.

14. PERFORMANCE BOND Not appllcable to this contract.

Offer Agreement ' . : Page 7 of 14
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' Solicitation No, RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

15. ACKNOWLEDGEMENT OF SOLICITATION AMENDMENTS
Contractor must-acknowledge in the table below to have read all published solicitation amendments and must ensure
they are submitting all amended pages of the solicitation (if any) with their response:

‘Amendment # Date ~ | Amendment# | Date Amendment # Date

1 2 /3/2022

16. SMALL BUSINESS ENTERPRISE (SBE) CERTIFICATION

Is your firm SBE certified as defined by the solicitation? Yes {1 No I?/

. : (select one)

If Yes, have you included your certification document? Yes 7 No [
(select one)

NOTE: If you do not subfn‘it the SBE Certification document with your bid, County will not apply the SBE Preference.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK

Offer Agreement Page 8 of 14
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’ Solicitation No. RFO-473439-1.C Title: Original Equipment Manufacturer (OEM) Warranty Repair-and Parts
17. BID/OFFER CERTIFICATION

) - Ao ,
CONTRACTOR LEGAL NAME: ) i /i};cx, Toe.

_ BUSINESS ALSO KNOWN AS: )} 1" Click f-,’r_)/uwa-}z

MAILING ADDRESS: _ /20047, AvTo mat.  Dr
crrvistaTEZIP: T Uccon, B2, &ES705

- REMITTO ADDRESS: /W0 /0. fhyw rzdee Do

CITY/STATE/ZIP: (Decom, A2 FS705

CONTACT PERSON NAMEMITLE: _ ZRic Srltrizsit !/ Sersce & Er

CPHONE: _SZo- 40 7- 48660 FAX:  g20- BRS¢/ 8

CONTACT PERSON EMAIL ADDRESS:  2<n /azare® T Cficde . Lopr

EMAIL ADDRESS FOR ORDERS & CONTRACTS: 2<a /o Zorc@ Uty Clie i o

CORPORATE HEADQUARTERS ADDRESS: _ 780 W - (om e 77 1700 2l Tpien A2 fopr

WEBSITE: _ aJplie). Jim Llicke Ao BFZpio #L. com

By signing and submitting the Offer Agreement, the undersighed certifies that they are legally authotized to represent and
bind Contractor to legal agreements, that all information submitted is accurate and complete, that Contractor has reviewed
the County's Procurement website for solicitation amendments and has incorporated all such amendments to its offer, that
Contractor Is qualified and willing to provide the items requested, and that Contractor will comply with all requirements of
the: contract, The Unit Pricing includes all costs incidental to the provision of the items in comp!iance, with the contract; no
additional payment will be made. County may deem conditional offers that modify the solicitation requirements not
‘responsive” and County may not evaluate them. Contractor's submission of a signed Offer Agreement will constitute a firm
offer'and upon the issuance of a MA document issued by County's Procurement Director or authorized designee will form
a binding contract that will require Contractor to provide the goods or services and materials described in this contract. The
" undersigned hereby offers to furnish the goods or services in compliance with all terms, conditions, and specifications in
this Offer Agreement.

StGNATQRE: Céj % ___ DATE: &f/?éoﬂ?

- & .
: E/Z[ & Stz SEHNI1CE ppeinidE ez
PRINTED NAME & TITLE OF AUTHORIZED CONTRACTOR REPRESENTATIVE EXECUTING OFFER

PHONE AND EMAIL: S%- 075 £ eRQlazacyo  Tim CLICE e

. County Attorney Contract Approval “As to Form”.

Offer Agreement Page 9 of 14
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lsblicitatio‘n No. RFO-473439-LC Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts
' PIMA COUNTY STANDARD TERMS AND coND!TioNs

1. WARRANTY
Contractor warrants goods or services to be satisfactory and free from defects. Ccntractor also warrants that all products
and services provided under this contract are non-infringing.

2, PACKING ' ; o
Contractor will make no extra charges for packagmg or packing material. Contractor is responsnble for safe packaging
conforming to.carrier's requirements. "

3. DELIVERY ,
| On-time deli very of goods and services is an essential part of the consideration that County will receive.

! Contractor must provide a guaranteed delivery date, or interval period from order release date to delivery if the Price
proposal document requires it. Upon receipt of nofification of delivery delay, County may-cancel the order or extend
delivery times at no cost to County. Any extension of delivery times will not be valid uniess an authonzed representatlve
of County extends it fo Contractor in'writing. ' ‘

To mitigaté or prevenf damages from delayed dehvery, County may require Contractor to deliver additional quantity
utilizing express modes of transport, or overtime, all costs to be Contractor's responsibility. County may cancel any
delinquent order, procure from an alternate source, or refuse receipt of or return delayed deliveries at no cost to County.
County may cancel any. order or refuse delivery upon default by Contractor concerning time, cost, or manner of delivery.

" Contractor is not responsible for unforeseen dehvery defays caused by fires, strikes, acts of God, or other causes
beyorid Contractor’s control, provided that Contractor prowdes County immediate notice of delay. ‘

4. SPECIFICATION CHANGES
County may make changes in the specifi cations services, or terms and conditions of an crder If such changes calise
an increase or decrease in the amount due under an order or in time required. for performance, County will make an
acceptable adjustment.and will mo&ify‘the order in writing. No verbal agreement for adjustment is acceptable.

Nothlng in this clause reduces Contractor’s responsnblhty to proceed without delay in the delivery or performance of an
order. ,

§. INSPECTION., :
County may lnspect or test all goods and services at place of manufacture, destinatlon or both. Contractor will hold
‘ goods failing to meet specifications: of the order or contract at Contractor’s risk and County may return such goods-to
Contractor-and Contractor will be responsiblé for costs for transportation, unpacking, mspectlen repacking, reshipping;
¢ restocking or other like expenses. In heu of return of nonconforming supplies, County may waive any nonconformity,
receive the delivery, and treat the defect(s) as a- warranty item, but any waiver of any condition will not apply to
subsequent shipments or deliveries. : o '

6. ACCEPTANCE OF MATERIALS AND SERVICES . '
County will not execute an acceptance or authorize payment for any service, equnpment or component prior to delivery
and verification that the delivery meets all. speclflcatxon requirements

7. RIGHTS AND REMEDIES OF COUNTY FOR DEFAULT ‘ : : ‘

. If Contractor furnishes 1tems that do not to conform o the contract reqmrements, or to the sample that Contractor
submitted, County may re)ect the items. Contractor must then reclaim and remove the items, without expense to County:
Contractor must also immediately replace all rejected items with conforming items. Should Contractor fail, neglect, or
refuse immediately to do 50, County may purchase in the open market a corresponding quantlty of any such items and
deduct from any monies due or that may become due to Contractor the drfference between the pnce named in the MA
or Purchase Order (“PO”) and the actual cost to County.

If Contractor fails to make prompt dehvery of any item, County may purchase the item in the open market and invoke
the reimbursement condition above apply, except when delivery is delayed by fire, strike, freight embargo, or acts of
god or of the government. If County cancels a MA, PO or associated order, either in whole or in part, by reason of the
defaultor breach by Contractor, Contracter will pay for any loss or damage sustained by County in procuring any items
which Contractor was obligated to supply. These remedles are not exclusive and are in addition to any other rights and
remedies provuded by iaw or under the contract.

- A ' —
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Solicitation No. RFO-473439-LC " Title: Original Equipment Manufacturer (OEM)AWarranty Repairand Parts

FRAUD AND COLLUSION
Contractor, certifies that no offic icer or employee of County or of any subdnvision thereof has aided or assisted Contractor

in secuﬁng or attempting to secure a contract to fumish labor, materials or supplies at a higher price than that proposed

by any other Contractor. Contractor also certifies that it is not aware of any County employee 1) favoring one Contractor
over another by giving or wathholding information or by willfiilly misleading a Proposerin regard to the character of the

", material or supplies called for or'the conditions under which the proposed work is to be done; 2) knowmgly accepting

10.

matenals or suppliesof a quahty inferior to those called for by any contract; or 4) directly or indirectly.having a financial
interest in the proposal or resulting contract. Additionally, during the conduct of business with County, Contractor will
not knowmgly certify, or induce others to certify, to a greater amount of labor performed than has been actually
performed orto the receipt of a greater amount or different kind of material or supplies that has been actually received.

If County finds at any time that Contractor has in presenting any proposal(s) coliuded with any other party or parties for

the purpose of preventmg any other’ proposal being made; then County will terminate any contract so awarded and that
person or entity will be liable for all damages that County sustains.. :

COOPERATIVE USE OF RESULTING CONTRACT
As allowed by law, County has entered into cooperatwe procurement agreements that enable other public agencies to
utilize County's contracts. Those public agencies may contact Contractor with requests to provxde services and products

pursuant to- the pricing, terms and conditions in the MA, or PO. A public agency and Contractor may make minor
~adjustments by written. agreement to the contract to accommodate additional cost or other factors not present in the
contract and required to satisfy particular public agency code or functional requirements and within the intended scope

of the solicitation and resulting contract. The parties to the cooperative procurement will negotrate and transact any
such usage in accordance with procurement rules, regulations and requirements, Contractor will hold harmiess County,
its officers, employees, and agents from and against all liability; including without limitation paymerit and performance
associated with any cooperative agreement with another public agency. Contractor may view a list of agencies that are

.authorized!to use County contracts at the Proclrement Department Internet hame page: hitp://www.pima, govlprocure

under the Vendor Information tab, by selec’tmg the lmk fitled County Cooperative Agreements — Authorized Agencies.
INTELLECTUAL PROPERTY INDEMNITY ‘

. Contractor will Indemmfy defend and hold County, its officers, agents, and employees harmless from liability of any ’

. kind, lncludmg costs and expenses, for infringement or use of any copyrighted composition, secret process, patented

11.

12

13.

or unpatented invention, article or appliance furnished or used in connection with the confract and any MA, PO, and
associated orders. County may require Contractor to furnish a bond or other indemnification to County against any and
all loss, damage, costs, expenses, claims and- habihty for patent or copyrxght mfrmgement

INDEMNIFICATION

Contractor will indemnify; defend, and hold harmless County, its officers, employees and agents from and agamst any
and all suits, actions, legal administrative proceedings, claims or demands and costs, including attorney's fees arising
out of any act, omission, fault or negligence by Contractor, its agents, employees or anyone under its direction or control
or on its behalf in connection with performance of the contract and any MA, PO or asscciated orders. Contractor will
indemnify, defend and hold County harmless from any claim of infringement arising from services provided under this
contract or from the provision, license, transfer or use for their mtended purpose of any products provided under this
Contract

i

AUNFAIR COMPETITION AND OTHER LAWS

Responses must comply with Arizona trade and commerce kaws (Title 44 ARS.) and all other apphcable County, State,
and Federal laws and regutatnons

COMPLIANCE WITH LAWS

.Contractoriwill comply with all federal, state, and local laws, rules, regu!atxons standards and Executive Orders, w:thout

limitation. In'the event any services that Contractor provides under this contract require a license issued by the Arizona
Registrar of Contractors (‘ROC"), Contractor cerlifies that a Contractor licensed by ROC to perform thase services in
Arizona will provide such services. The laws and regulations of the State of. Arizona govern the interpretation and

. constriction of this contract, and the rights, performance and disputes of and between the parties. Any action relatmg

L1 4.

to this Contract must be filed and maintained in a court of the State of Arizona in Pima County.

ASSIGNMENT
Contractor may not assign its rights to the contract, in whole or in part, without prior written approval of County. County
may withhold approval at its sole d:scretlon provided that County will not unreasonably w1thhold such approval.

Offer Agreement ’ o © - Page 11 of 1{1
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Soliclta‘tlonNo RFO—473439~LC - Title: Ol‘iglnal Equipment Manufacturer (OEM) Warrarity Repair and Parts

15.

1e.

¥
+

17.

18.

%0.

21.

CANCELLATION FOR CONFLICT OF INTEREST
This oontract is subject to cancellation pursuant to A.R.S. §§38-506 and 38-511, the pertinent provxswns of which are
incorporated mto this Contract by reference.

NON-DISCRIMINATION | ‘ : : .

‘Contractor agrees to comply with all provisions and requirements of Arizona Executive Order 2009-09 which is hereby

incorporated into this contract as if set forth in full herein including flow down of all provisions and requ:rements to any
subcontractors. During the performance of this contract ‘Contractor must not discriminate against any employee client
or any other individual in any way because of that person s age, race, creed, color, religion, sex, disability or natxonal
origin. :

NON-APPROPRIATION OF FUNDS :
County may cancel this contract if for any reason County's Board of Supervisors does not appropriate funds for the
stated purpose of mamtammg the contract. In the event of such cancellation, County has no further obligation, other -

" than payment for services or goods that County. has already recelved

. PUBLIC RECORDS
Disclosure. qusuant to ARS.§ 39-121 et'seq., and A.R.S. § 34-603(H) in the case of construction or Architectural and

Engineering services prooured under A.R.S. Title 34, Chapter 8, all documents submitted in response to the solicitation
resulting in award of this Contract, mcludlng, but not limited to, pricing schedules; product specifications, work plans,’
and any supporting documents are public records. As such, those documents are subject to release and[or review by
the.general public upon request, including competitors.

Records Marked Conﬁdentlal Notice and Protective Order. If Contractor reasonably believes that some of those records

contain proprietary, trade-secret or otherwise-confidential information, Contractor must prominently mark those records

“CONFIDENTIAL.” In the event a public-records request is submitted to County for records marked CONFIDENTIAL, -
County will notify Contractor of the request as soon as reasonably possible. County will release the records 10 business
days after thé date of that notice, unless Contractor has, within that period, secured an appropriate order from a court
of competent jurisdiction, enjoining the release of the records. County will not, under any circunistances, be responsible
for securing such an order, nor will County be in any way financially responsible for any costs associated with secunng
such an order. :

Contractor agrees to waive confidentiality of any price terms.

CUSTOM TOOLING, DOCUMENTATION AND TRANSITIONAL SUPPORT

Costs to develop all tooling and documentation, such as and not limited to dies, molds, jigs, fixtures, artwork, film,
patterns digital files, work instructions, drawings etc. necessary to prowde the contracted services or products and
unlque to the services or products, supplled to County are included in the agreed upon Unit Price unless the contract

‘ specuﬁcally states otherwise. Such tools and documentation are the property of County and will be marked, as is

practical, as the "Property of Pima County" and County so requests, Contractor will deliver a copy of the: toolmg and
documentation to County within twenty (20) days of- acceptance by County of the first article sample, or not later than
ten (10) days of termination of the contract associated with their development, without additional cost to County.

Contractor also agrees to act in good faith to facilitate the transition of work to a subsequent Contractor if and as.
reasonably requested by County at.no additional cost. Should exceptional circumstances be present that may justify an
additional charge, Contractor may submit sald justification and proposed cost and negotiate an agreement acceptable
to both Contractor, and County, but Contractor may not withhold any requested tooling, document or support as
described above that would delay the. .orderly, efficient and prompt transition of work. Should conduct by Contractor
result in additional costs to County, Contractor will reimburse County for said actual and incremental costs provided that
County has glven Contractor reasonable time to respond to County's requests for support. -

AMERICANS WlTH DISABILITIES ACT
Contractor will comply with all applicable provisions of the Americans with Disabilities Act (public law 101-336, 42 USC
12101- -12213) and all applicable federal regulations under the act, including 28 CFR parts 35:and 36,

NON-EXCLUSIVE AGREEMENT ‘
Contractor understands that this Contract is nonexclusnve andis for the sole convenience of County County may obtain

like services from other sources for any reason.
1
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Soliolta‘tloli No. RFO-473439,-L0 ’ Title: Original Equipment Manufacturer (OEM) Warranty Repair and Parts

TERMINATION ‘ C

County may terminate, any contract and any MA, PO, Delivery Orcler DOM or issued NORFA, in whole or in part, at
any-time for any reason or no reason, without penalty or recourse, when in the best interests of County. Upon recelpt‘
of written notice, Contractor will immediately cease all work as directed by the notice, notify all subcontractors of the
efféctive date of termination, and take appropriate actions to minimize further costs to County. in the event of termination
under this paragraph, all documents, data, and reports prepared by Contractor under the contract become the property
of County and Contractor must promptly deliver them to County. Contractor is entitled to receive just and equitable
compensation for work in progress, work completed and materials accepted by County before the effective date of the
termination.

ORDER OF PRECEDENCE — CONFLICTING DOCUMENTS ‘

In the event of inconsistencies between contract documents, the following is the order of precedence, superior to
subordinate, that will-apply to resolve the inconsistency: MA or PO; DO or DOM: Offer Agreement; these standard
terms.and conditions; any Contractor terms (Terms of Sale; End User Licenses Agreement; Seérvice Agreement etc. )
attached to an MA, PO, DO or DOM, if applicable; any other solicitation documents.

. INDEPENDENT CONTRACTOR

Contractor,is an independent Contractor. Contractor and Contractor officer’s agents or employees are not consndered
employees of County and are not entitied to receive any employment-related fringe benefits under County's Merit
System. Contractor is responsible for paying all federal, state and local taxes associated with the compensation received
pursuant to this Contract and will indemnify and hold County harmless from any and all llablllty which County may incur

 becatise of Contractor's fallure o pay such taxes

25.

26,

%7.

28,

29.

30.

31.

l

BOOK AND RECORDS - '
Contractor will keep and. maintain proper and complete books records and accounts, which will be open at all
reasonable times for inspection and audit by duly authorized representatives of County. In addition, Contractor will retain
all records relating to this contract at least five (5) years after its termination or cancellatlon or, if later, until any related
pending proceeding or l:tlgatlon has been tlosed.

COUNTEPARTS

The parties may execute the MA or PO that County awards pursuant to this solicitation in any number of counterparts,
and each counterpart is considered an original, and together such counterparts constitute one and the same instrument.
For the purposes of the MA and PO, the signed proposal of Contractor and the signed acceptance of County are each
an original and together constitute a binding MA, if all other requirements for execution are present.

AUTHORITY. TO CONTRACT

Contractor warrants its rxght and power to enter into the MA or PO If any court or administrative agency determines
that County. does not have authority to enter into the MA or PO, County is not liable to Contractor or any third party by
reason of such determination or by reason of the MA orPO.

FULL AND COMPLETE PERFORMANCE
The failure of either party to insist on one or more jnstances upon the full and complete performance with any of the

‘terms or cbnditions of the contract and any MA, PO, DO or DOM fo be. performed on the part of the other, or to take

any.action permitted as a result thereof, is not a waiver or relinquishment of the right to insist upon full and complete
performance of the same, or any other covenant or condition, either in the past orin the future. The acceptance by
eitheriparty of sums less than may be due-and owing lt at any time is not'an accord and satlsfaotzon

SUBCONTRACTORS - ‘ :

Contractor is fully responsible for all acts and omlsswns of any subcontractor and of persons dlrectly or lndlrectly
employed by any subcontractor, and of persons for whose acts Contractor may be liable to the same extent that
Contractor is responsible for the acts and omissions of persons that it directly employs. Nothmg in:this contract creates
any obligation on the part of County to pay or see to the payment of any money due any subcontractor exceptas may
be required by law.

SEVERABILITY

Each provision of this coritract stands alone and any provision of this contract that a court finds to be prohibited by law
is ineffective to the extent of such prohlbltlon without mvalldalmg the remainder of this contract.

LEGAL ARIZONA WORKERS ACT COMPLIANCE -
For the procurement of services in the State of Arizona, Contractor hereby warrants that it will at all times during the
term of this contract comply with all federal immigration laws. appllcable to- Contractor's employment of its employees,

Offer Agreement B l o g Page 13 of 14
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and with the requirements of AR.8. § 23-214 (A) (together the “State and Federal Immigration Laws"). Contractor will
further ensure that each subcontractor who performs any work for Contractor under this contract likewise complies with

the State and Federal Immigration Laws..

County has the nght at.any time to mspect the books and records of Contractor and any. subcontractor in order to verify
such party's compliance with the: Stete and Federal lmmlgratlon Laws.

.. Any breach of Contractor s orany subcontractor’s warranty of compliance with the State and Federal Immigration Laws,

32,

or of any other provision of this section, is a material breach of this Contract subjecting Contractor to penalties up to
and ineluding suspension or termination of this Contract. If the breach is by a subcontractor, and the subcontract is
suspended or terminated as a result, Contractor will take such steps as may be necessary to either self-perform the
setvices that would have been provided under the subcantract or retain a replacement subcontractor as soon as.
possible so as notto delay project complenon ;

Contractor will advise each subcontractor of County’s rights, and the subcontractor’s obligations, under this Sectlon by

including a provision in each subeontract substantially in the following form:

“Subcontractor hereby warrants that it wm atall times during the term of this contract comply with all federal immigration
laws applicable to Subcontractor's employees, and with the. requirements of A.R.S. § 23-214 (A). Subcontractor further
agrees that County may inspect the Subcontractor's books and records to ensure that Subcontractor is in compliance

‘with these requirements. Any breach of this paragraph by Subcontractor is a material breach of this contract subjecting

Subcontractor to penalties up to-and including suspension or termination of this contract.” !

Any additional casts attributable dlrectly or indirectly to remedial action under this Section is the responsibility of
Contractor. In the event that remedial action under this Section resuits in delay to one or more tasks on the:critical path
of Contractor's approved construction or critical milestones schedule, such period of delay will, be excusable delay for
which Contrector is entitled to an extension of time, but not costs.

'CQNTROL OF DATA PROVIDED BY COUNTY

For those projects and contracts where County has provided.data to enable the Centractor to provide contracted
services or products, unless County otherwise specifies and agrees in writing, Contractor will treat, control and limit

- access to said information as confidential and will under no circumstances release any data provided by County during

33.

35,

the term of this contract and thereafter, including but not limited to personal identifying information as:defined by A.R.S.
§ 44-1373, and Contractor is further prohibited from selling such data directly or through a third party. Upon termination
or complet!on of the contract, Contractor will either return all such data to County or will destroy such data and confirm
destruction in writing in a timely manner not to exceed shxty (60) calendar days .

ISRAEL BOYCOTT CERTIFICATION

Pursuant to A.R.S. § 35-393.01, if Contractor engages in for-profit activity and has ten (10) or more employees, and if
this Contract has a value of $100,000.00 or more, Contractor certifies it is not currently engaged‘in, and agrees for the
duration of this Contract to not engage:in, a boyeott of goods or services from Israel. This certification does not apply to
a boycott prohibited by 50 U.S.C. § 4842 ora regulation issued pursuant to 50 U.S.C. §4842.

. FORCED LABOR OF ETHNIC UYGHURS

Pursuant to A.R.S. § 35-394 if Contractor engages in for-profit activity and has 10 or more employees Contractor
certifies it is not currently using, and agrees for the duration of this Contract to not use (1) the forced labor of ethnic
Uyghurs in the People’s Republic of China; (2) any goods or services produced by the forced:labor of ethnic Uyghurs
in the People's Republic of China; and (3) any contractors, subcontractors or suppliers that use the forced labor or any

goods or services produced by the forced labor of ethnic Uyghurs in the People’s Republic. of China. If Contractor

becomes aware during the term of the Confract that the Company is not in compliance with AR.S, § 35- 394, Contractor
must nolify the County within five business days and prov;de a written certification: to County regarding compliance
wrthm one hundred eighty days.

ENTIRE AGREEMENT ‘
This document constitutes the entire agreement between the partces pertaining to the subject matter it addresses, and

< this Contract supersedes ,all prior or contemporaneous agreements and understandmgs oralor wntten

END OF PIMA COUNTY STANDARD TERMS AND CONDITIONS
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Attachment F: Pncmg Page for Hyundai (1 page)
UNIT PRICES (Net 30-day Payment Terms)

’ ITEM NAME ESTIMATED : :
tem | items to include and satisfy all Solicitation & : ANNUAL. ' tende:
No- | Offer Agreement requirements, General & item PartNo, . Jsace | UOM | Unit Price Extended Price
Spec:fcahons ;

1| 2015 Sonatq AWFM/CD/MP3 'PN 96180C20004X 2 | e | SRS 139.1 7.
2 | 2015 Sonata Evaporator Core Ass V. PN 97139C2000 4 Each gL | 8 e

: P : ) : ' A ( il EAW) Y LG
3 | 2015 Sonata - Reman Transmission PN 450003B790 1 Each |-§y (1_2_\"{? $\-’Z‘:Z\ T¥%
4 | 2015 Sonata ~Reman Transmission PN'450003B790-Core | 2 | Eaon [$y 9 j,! 138 ’ZHLPQ 6’4
5 '| 2015 Sonata - Hose Assy Oil Coolant PN 25420C1100 2 |eo |8 4y20 x
6| 2015 Sonata Switch - Inhibitor PN 4270026700 2 | e[S 5’5‘5% $LV0O ,\_o‘x
7 | 2015 Sonata -FOB - SmartKey PN 95440C1001 8 | Ean |8 Z\ﬁ‘f $7 R IIYITN

, B ‘ |
8 | 2015 Sonata Unit Assy. PDM PN 954603Q000 2 | e [SYHOSAD! S B\Q 20
9 | 2015 Sonata Module Assy. - Smart "PN 95480C2000 2 Bach | $BH OS] § L AR SD
10 | Mechanical Repair (Diagnose & Repair) ‘nfa 200 | 1SS 1S 2R 000
11 | Body Repair | » | n/a 100 e |$VZD 1§ 1200
12 | Body Paint B n/a 5 v ls {B5 181D,125
13 | Frame Repair - nia | S ke ()25 (51D 175
. [ Miscellaneous Charges ~ » e L v
14 (Disposal/Environmental) n/a 50. , Bach | § \35 3 LD;:“SD
FOB Des'tinationIUnloaded include cost of freight in unit price. | Total Bid o
Although County will pay taxes IF apphcable, do NOT include sales tax in umt Amount for {!‘% ;\?5% a é i
price. Hyundai A

iDlSCOUNT For those items not specif'cal!y listed and priced above’ that may be provided w;thm the defined scope of this
agreement, the Seller shall list or submit documents, compact disc/thumb drive with filenames or identify website address,
ldenttfymg all other items offered pursuant to this agreement to include Description and Unit Price. The resulting Unit
Prices shall be of similar dlscount as given for those items specifically defined above. The same dxscount structure
shall be used to determme unit prices for a manufacturer’s complete line; not just the items llsted above.

Hyundai Manufacturer: : ’ Discount:

|
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