BOARD OF SUPERVISORS AGENDA ITEM REPORT :
CONTRACTS / AWARDS / GRANTS 1

¢ Award & Contract ¢ Grant Requested Board Meeting Date: 12/12/2017
or Procurement Director Award [

* = Mandatory, information must be provided

*Contractor/Vendor Name/Grantor {DBA):
State of Arizona Secretary of State

*Project Title/Description:
Secretary of State ES&S IGA

*Purpose:
maintenance and administration of the statewide voter registration datahase

*Procurement Method:
Procurement Exempt D29.4

*Program Goals/Predicted Qutcomes:
It is federally mandated that Pima County upload it's voter registration information to the statewide database. This is Pima
county's share of the maintenance and administration of the system, including the link with Pima County.

*Public Benefit:
Pima County voter registration data is included in the statewide database.

*Metrics Available to Measure Performance:
Voter registration data is successfully uploaded in a timely manner,

*Retroactive:
nec
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Contract / Award Information

Document Type: CT Department Code; RE Contract Number (i.e.,15-123): 18*160
Effective Date: 12/12/17 Termination Date: 6/30/18 Prior Contract Number (Synergen/CMS):
Expense Amount; $* 47,331.20 [ Revenue Amount: $

*Funding Source(s) required: General Fund

Funding from General Fund? ®Yes ONo If Yes $ 47,331.20 %
Contract is fully or partially funded with Federal Funds? []Yes No

*Is the Contract to a vendor or subrecipient? vendor

Were insurance or indemnity clauses modified? []Yes No
iIf Yes, altach Risk's approval

- Vendor is using a Social Security Number? [0Yes [X No

If Yes, attach the required form per Administrative Procedure 22-73.

Amendment / Revised Award Information

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

, _ Prior Contract No, (Synergen/CMS);
C Expense or (YRevenue. Olncrease (' Decrease  Amount This Amendment; $
Is there revenue included? ’ (OYes (ONo fYes $

*Funding Source(s) required:

FLmding from General Fund?  (CYes ONo If Yes $ %
Grant/Amendment Information (for grants acceptance and awards) O Award CAmendment
Decument Type: - : Department Code: Grant Number {i.e.,15-123):
Effective Date: Termination Date: ) Amendment Number:

[ Match Amount: $ , ] Revenue Amount: $

“All Funding Source(s) required:

*Match funding from General Fund? (CYes (ONo K Yes$ %

*Match funding from other sources? COYes ONo IfYes $ %

*Funding Source:

*If Federal funds are received, is funding coming directly from the

Federal government or passed through other organization(s)? -

Contact: Pamela Franklin

Department; Recorder Ja Telephone: 520-724-4356

( Yawo RN
Department Director Signature/Date;: —~ « ) K ryﬁw ' 1/ 7/

Deputy County Administrator Signature/Date: P

. / )
County Administrator Signature/Date: _ @%&W ///QQL //Z
A

(Required for Board Agenda/Addendum ifems)
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Contract No: £7-££-/- /¢ ¢ _ Amendment No:

- This number must appear ~n all comespondence an documents pertaining to this contract

Intergovernmental Agreement
between -
lea County and the Office of the Secretary of State
for
Voter Registration Services and Support’ |

- This Intergovernmental Agreement (“IGA™) is entered into by and between Pima County, a
body politic and corporate of the State of Arizona (“County”), on behalf of the Pima County
Recorder (“County Recorder”) and the Office of the Secretary of State (“Secretary”) pursuant to ;
AR.S. §11-952. .

Recitals ‘

- A. - County and Secretary may contract for services and enter into agreements with one
another for joint or eooperative action pursuant to A.R.S. § 11-951, ef seq.

B. Secretary 1s required by A.R.S. § 16-168(J) to maintain and administer a statewide
voter registration database.

C. County Recorder is required by A.R.S. § 16-168(J) to electronically transmit voter
registration data for inclusion in the statewide voter registration database and is .
authorized to access voter registration data from the statewide voter registration |
database.

D. County and Secrctary desire to cooperate on -using software and software

maintenance services for the statewide voter registration database.

NOW, THEREFORE, County and Secretary, pursuant to the above, and in consideration of
the matters and things hereinafter set forth, do mutually agree as follows:

Agreement

1. Purpose. The purpose of this I[GA is to support an agreement that Secretary entered
into with Election Services & Software, Inc. (“ES&S™) dated March 1, 2016 for
software and software maintenance services for the statewide voter registration
database, as well as a substantially similar agreement between the same parties dated
July 1, 2017 (collectively the “ES&S Agreements™). Copies of the ES&S Agreements
are attached as Exhibits One and Two.

..,...,.r,..;..”_.[.,_rﬁe,

A Future Agreements. The Secretary and County agree and acknowledge that
Secretary has awarded a new contract that will replace the current ES&S contract.
Secretary and County intend that the County Recorder have the opportunity to access
any such replacement software in substantially the same manner as the County
Recorder now accesses that software provided for in the ES&S Agreements.




SOS ESS IGA Pima County
2017 & 2018 Payment

Financing. Secretary and County have mutually determined that County’s fair share
of all costs associated with the ES&S Agreements is $47,331.20 for services rendered
in fiscal year 2017. Payment will be rendered once County receives an invoice from
Secretary. The same amount will also apply in fiscal year 2018, unless ES&S
Services requires removal of the Poller Application Services for fiscal year 2018. An
amendment to the IGA will be required to authorize payment in 2018.

Term. This IGA will be effective on the date it is fully executed by both parties and
will continue until June 30, 2018, unless it is, prior to the expiration of such period,
extended or terminated by agreement of the parties.

Disposal of Property. Upon the termination of this IGA, all property involved will
revert back to the owner. Termination will not relieve any party from liabilities or
costs already incurred under this IGA, nor affect any ownership of property pursuant
to this IGA..

Indemnification. Each party (as Indemnitor) agrees to indemnify, defend, and hold
harmless the other party (as Indemnitee) from and against any and all claims, losses,
liability, costs, or expenses (including reasonable attorney’s fees) (hereinafter
collectively referred to as “claims™) for bodily injury of any person (including death)
or property damage, but only to the extent that such injury or damage is caused or
alleged to be caused by a negligent or intentionally wrongful act or omission of the
Indemnitor, or of any of its officers, officials, agents, employees, or volunteers.

Insurance. All parties to this agreement are government entities. Neither entity is
required to procure special insurance coverage for their obligations under this IGA.

Compliance with Laws. The parties will comply with all federal, state and local
laws, rules, regulations, standards, and Executive Orders. The laws and regulations
of the State of Arizona will govern the rights of the parties, the performance of this
IGA, and any disputes. Any action relating to this IGA will be brought in a court in
Pima County.

Non-Discrimination. The parties will 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 in the course of carrying out their duties
under this IGA. The parties will comply with the provisions of Executive Order 75-
5, as amended by Executive Order 2009-09, which is incorporated into this IGA by
reference.
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SOS ESS IGA Pima County
2017 & 2018 Payment

ADA. The parties will comply with all applicable provisions of the Americans with
Disabilities Act (Public Law 101-336, 42 1J.S.C. 12101-12213) and all applicable
federal regulations under the Act, including 28 C.F.R. Parts 35 and 36.

Severability. If any provision of this IGA, or any application of a provision to the
parties or any person or circumstance, is found by a court to be invalid, that invalidity
will not affect other provisions or applications of this IGA that can be given effect
without the invalid provision or application.

Conflict of Interest. This contract is subject to cancellation for conflict of interest
pursuant to A.R.S. § 38-511, the pertinent provisions of which are incorporated
herein by reference.

Non-Appropriation. Notwithstanding any other provision in this IGA, this IGA
may be terminated if for any reason the Pima County Board of Supervisors or the
Secretary does not appropriate sufficient monies for the purpose of maintaining this
IGA. In the event of such cancellation, the parties will have no further obligations
under this IGA other than for payment for services rendered prior to cancellation.

Legal Authority. Neither party warrants to the other its legal authority to enter into
this IGA. If a court, at the request of a third person, should declare that either party
lacks authority to enter into this IGA, or any part of it, then the IGA, or parts of it
affected by.such order, will be null and void, and no recovery may be had by either
party against the other for lack of performance or otherwise.

Worker’s Compensation. Each party will comply with the notice of A.R.S. § 23-
1022 (E). For purposes of A.R.S. § 23-1022, irrespective of the operations protocol
in place, each party is solely responsible for the payment of Worker’s Compensation
benefits for its employees.

No Joint Venture. It is not intended by this IGA to, and nothing contained in this
IGA will be construed to, create any partnership, joint venture, or employment
relationship between the parties or create any employer-employee relationship
between a party and the employees of the other party. Neither party will be liable for
any debts, accounts, obligations, or other liabilities whatsoever of the other, including
(without limitation) the other party’s obligation to withhold Social Security and
income taxes for itself or any of its employees.

No Third Party Beneficiaries. Nothing in this IGA is intended to create duties or
obligations to or rights in third parties not parties to this IGA or affect the legal
liability of either party to the IGA by imposing any standard of care with respect to
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SOS ESS IGA Pima County
2017 & 2018 Payment

the maintenance of public facilities different from the standard of care imposed by
law. ‘ ‘

Notice. Any notice required or permitted to be given under this IGA must be in
writing and served by delivery or by certified mail upon the other party as follows (or
at such other address as may be identified by a party in writing to the other party) :

County: Secretary:

Honorable F. Ann Rodriguez Honorable Michele Reagan
Pima County Recorder Secretary of State

240 North Stone Avenue 1700 West Washington Street
Tucson, AZ 85701 Floor 7

Phone: (520) 724-4356 Phoenix AZ 85007-2808
Fax: (520)623-1785 Phone: (602) 542-4285
With copies to: |
County Administrator

130 West Congress Street

10th Floor

Tucson, AZ 85701

Clerk of the Board

130 West Congress

5™ Floor

Tucson, AZ 85701

Entire Agreement. This document, and any exhibits attached to it, constitutes the
entire agreement between the parties pertaining to the subject matter addressed, and
all prior or contemporaneous agreements and understandings, oral or written, are
superseded and merged into this IGA. This IGA may not be modified, amended,
altered, or extended except through a written amendment signed by the parties.
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SOS ESS IGA Pima County
2017 & 2018 Payment

THIS AGREEMENT MAY BE SIGNED IN COUNTERPARTS

IN WITNESS WHEREOQF, the parties execute this Agreement:

PIMA COUNTY BOARD OF OFFICE OF THE SECRETARY OF
SUPERVISORS _ STATE

Sharon Bronson, Chair Michele Reagan, Secretary of State
Date | Date

ATTEST:

Julie Castafieda,
Clerk of the Board of Supervisors

Date

Aﬁ()v?a\s TO CONTENT:
: ! 7{ n [ ID7)

F. Ann Rodriguez, Pima Co Recorder

The foregoing Intergovernmental Agreement between the Office of the Secretary of State, Pima
County and the Pima County Recorder has been reviewed pursuant to A.R.S. § 11-952 by the
undersigned, who have determined that it is in the proper form and is within the powers and authority
granted under the laws of the State of Arizona to those parties to the Intergovernmental Agreement
represented by the undersigned.

Pima County and Pima County Recorder Office of the Secretary of State

Daniel Jurkowitz, Deputy County Attorney Assistant Attorney General
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ELECTION SYSTEMS & SOFTWARE, LLC.

VOTER REGISTRATION AND ELECTION MANAGEMENT SYSTEM SOFTWARE LICENSE

MAINT ENANCE AND SUPPORT AND SYSTER! SERVICES AGREEMENT

This Voter Registration and Election Management System Software License Maintenance and

Support and System Services Agreement, including the scope of work described therein {collectively the
"Agreement’) is made and entered into effectwe March 1, 2016 (the "Effective Date”),

BETWEEN:  Election Systems & SOftware, LLC, a Delaware limited liabiflty company ("ES&S");

AND:

A.

State of Arizona ("Customer”).

RECITALS:
Customer has agreed to license certain voter reglstratlon goftware from ES&S for use in the
State of Arizona (the “Jurisdiction”), The terms and conditions under which such license
support and services shail be provided are set forth in the GENERAL TERMS attached hereto.

The following Exhibits are incorporated info, and constitute anintegral part of, this Agreement
{check all that apply):

. X___ Exhibit A (Pricing and Payment Summary)
X____ Exhibit B (ES&S Software Description)
__X__ Exhibit C (ES&S Software License, Maintenance and Support Services)
X Exhibit D (Training Setvices)
_x Exhlblt E (T hlrd Party Products)
X_"_ Exhibit F {Additional Services)

—X___Exhiblt G (Stete of Arizona Special Temns & Conditions)
__X__Exhibit H (State of Arizona Uniform Terms & Conditions)

X____ Exhibit | (Stete of Arizona Statutory Terms & Conditions)

___X___ Exhibit J (State of Arizona, Arizona Department of Administration, State Procurement
Office (SPO) Form 101 - Compehtlon tmpractlcab}e)

NOW, THEREFORE, for good and valuebte oonsrderatmn the recerpt and suffi cuency of which

is hereby acknowtedged each of the partles hereto:

Agrees to the GENERAL TERMS and the terms and cond|t|ons set forth in each Exhrbrt
ettached heréto and incorporated herein. The Agreement is c.ontuagent upon the Arizona
Department of Administration, State -Procurement Office, approving Customer's Competition

Impractcabte request through SPO Fom 101

: Agrees that at all times, this Agreement shall be govemed by and construed in accordance WIth _

the laws of the State of Arizena, without regard fo conﬂrcts of law pnnclples that would require
the appllcatton of the Iaws of any other slate 7

Represents and warrants to the other party that as of the date of its signature below it has full
Eower and authority to enter info and perform this Agreement, and that the person signing
elow on ifs behalf has been properly authonzed to execute this Agreement. '

Acknowledge_s thet it has read t_hls Agreement, understands it and intends to be bound by it.
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ELECTION SYSTEMS & SOFTWARE, LLC. STATE Of ARIZONA
11208 John Gait Boulevard . 100N, 15" Avenue,
Suite 2010maha NE 81 37 : Phoenix, AZ 85007

: 42y : : ‘ : Fax Nq. (602) 542-5508
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GENERAL TERMS
ARTICLE 1
DEFINITIONS .

1.1 The foIIoWing capitalized terms used, but not defined, in these General Terms or on an

Exhibit shall have the following meanings:

“Documentation” means the operating instructions, user manuals or training materials for ES&S
Software.

“ES&S Software’ means ES&S' proprietary voter registration software as set forth on Exhibit B as
well as all Updates and items délivered to Customer under this Agreement.

"ES&S Software license, malntenance and support” means those services described on Exhibit C

“Polier Software” Shall mean that certain software specifically developed for the Customer by a

separate third party and utiiized in conjunction with the ES&S Software.
e. "“System’ means, collectively, the ES&S Software and Third Parly Products.

f.  “Third Party Products” means hardwars, software and equipment which havea basn manufactured,
create'.'d and/or ficensed by persons other than ES&S. .

| ARTICLE 2 |
LICENST OF ES&S SOFTWARE AND SERVICES TO BE PROVIDED BY ES&S

21. Grant of License. Subject to the terms and conditions of this Agreement, ES&S
hereby grants to Customer nonexclusive, nontransferable licenses for its bona fide full-time employees
and its local State of Arizona County Recorders Offices, with the exception of Pima and Maricopa
Counties (who each may have only two (2) bona-fide full ime employees utilize the ES&S Software), to
use the ES&S-Software, described -on Exhibit B, and related Documentation in the Jurisdiction. The
License allows Customer to use and copy the ES&S Software (in object cods only) and the
Documentation, solely for the purposes of managing the voter registration process and other election-
related activilies in the Jurisdiction. The licenses granted in this Section 2.1 do not permit Customer to

use the source code for the ES&S Soﬂwere

2.2. ' Prohibited Uses. Customer shail not take any of the following actions with respect to
the ES&S Software or the Documentatlon _ _

i a Reverse engineer, decompile, disassemble, re-engineer or othenmse creats,
attempt to-create, or permit; aliow or assist others to create, the source code or the structural
framewaork for part or all of the ES&S Software

b Cause or permit any uss, display, loan, ‘publication, transfer of possession,
sublicensing or other dissemination of the ES&S Software or Documentation, in whole or in
part, to or by any thu'd paity, including, but not. limited to, any transfer of posgession fo, or use
of the: ES&S Sofiware or Documentation by any third party to perform” any services for
Customer without ES&S' prior written consent; or

¢ . . Cause or permit any change to be made to the ES&S Soﬂware without ES&S'
prior wrltten consent or

d. Cause or permit'any copying, reproduction or printing of any output generated
by the ES&S Software in which ES&S owns or claims any registered or common iaw
proprietary intellectual property rights (e.g., copyright, trademark, patent or patent pending).
This section shall not prohibit Customer from copying, reproducing or printing any voter
registration reports, records or information stored ih or generated by the System,
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2.3.  License Fee. in consideration for ES&S’ grant of the License for the ES&S Software
described in Section 2.1, Customer shall pay ES&S the ES&S Software License Fees set forih on

ExhibitA.

24. . Term of License. As the Customer has previously received the ES&S Software
described in Section 2.1, the licenses granted in Section 2.1 shall commence upon the Effective Date of
this Agreement and shail continue for the Term of the Agreement. ES&S may terminate the license if
Customer fails to pay the consideration due for, or breaches Sections 2.2, 2.5 or 3.4 with respect to,
such license. Upon the termination of the license granted in Section 2,1 for ES&S Software or upon
Customer's discontinuance of the use of any ES&S Software, Customer shall immediately retun such
ES&S Software and the related Documentation (including any and all copies thereof) to ES&S, or (if
requested by ES&S) destroy such ES&S Software and Documentation and certify in writing to ES&S
that such destruction has occurred

2.5, Source COdg The License granted in Section 2.1 does not permit Customer to use
the source code for the ES&S Software. ES&S has placed the source code in escrow with its third party
escrow agent and will likewise place in escrow the source code for all Updates, Add-Ons and New
Products (as defined below) provided fo Customer. ES&S's third parly escrow agent is iron Mountain
Intellectual Property Management, Inc. with offices located at 2100 Norcross Parkway, Suite 150,
Norcross, Georgia 30071, Shouid ES&S cease operations and become unable to maintain and support
any of the ES&S Software, Updates, Add-Ons or New Products provided to Customer while under an
obligation fo do so, Cusfomer may -obtain the source code for such item(s) for the sole putpose of
enabling the continuing use of such item(s) in accordance with this Agreement. Except as set forth in
this section, the source code will remain the property of ES&S and may not otherwise be used by
Customer. The cost of using an altemative third party escrow agent shall be borne by Customer.
Natwithstanding the foregoing, the restrictions set forth herein shell not apply to the Poller Sofiware as
such Software is owned by the Customer. The Customer shall at all times remain the owner of the
Poller Scftware source code. ES&S is not licensing the Poller Software source or object code to the
Customer and has no responsibility for such code except as otherwise set forth herein. ©On or before
the Effective Date of this Agreement, Customer shall provide ES&S with a copy of the Poller Software
source and object code'in. order for ES&S to provide the maintenance and support for such Pollér

Software as set forth in E._x_ml_a_t__ dunng the Temm of this Agreement

2.6, p_datee, Add-Ons and New ngggg.

Ja. Updates. Dunng the Term of the Agreement ES&S may prowde new releases,
upgrades or meintenance patches to the ES&S Sofiware, togsther with appropriate
Documentation (*Updates™), on a schedule defined by ES&S. Customer and ES&S shall
mutually agree upon the date upon which any such Updates shall be provided and installed by
ES&S.. Customer is responsible for obtaining any upgrades or purchases of third party items
required fo operate the Updates All Updates shall be deemed to be ES&S Sofiware for
purposes of this Agreement upon delivery. - Customer shall be responsible for any claim,
damage, loss, judgment, penalty, cost, amount paid in settlement or fee which is caused by
Customaer’s failure fo insfall and use the most recent Update provided to it by ES&S, but only if
such Update was necessary to operate Customer's System, and not because the Update was
requested. for another state’s benefit. Iif Customer proposes changes in the ES&S Software to
ES&S, such proposals will become ES&S' property. ES&S may, in ite sole discretion, elect to
make or not to-make such changes without reference or compensation to Customer or any third

~ party. ES&S represents to Custorner that the Updates will comply with all applicable ‘state law
requirements at the time of delivery. Customer shall be reeponeble fo ensure that it has
instalied and is using only certified versions of ES&S Software in- accordance with applicable
law. Customer shall report any failure of perfonnanoe of an Update within ten (10) business

days after the Update le, or is. requrred to be installed.

' b. Agd-gns gnd Ngv_g Products. From’ tlme to time, ES&S may offer riew features
which ¢an be added on to the ES&S Software (*Add-Onis”) or new software products ("New

Products”) to Customer. Customer may elect to license an Add-On or New Product upon the
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payment of a license fee to ES&S. Unless any such license is effectuated pursuant to a
separate license agreement, the Add-On or New Product shall be deemed to be part of the

ES&S Software upon payment of such license fee,

c. Jﬁmg Updates, Add- Ons and ‘New Products shall be fully tested by ES&S
prior to release to Customer. ES&S may provide optional test decks and scripts to Customer,
but otherwise all Updates, Add-Ons and New Products shali perform in accordance with their
specification upon releass to Customer and Arizona county recorder's office personnel.

2.7. Services.

a ES&§ Software License, Maintenance and Support Services. During the |

Term of this Agreement, ES&S shall provide license, maintenance and support seivices for the
ES&S Software ("Software License, Maintenance and Support’) (a) to enable the ES&S
Software to perform In all material respects in accordance with its Documentation, as provided
by ES&S, and {b) to cure any defect in material or workmanship. The specific ES&S Software
License, Maintenance and Support services provided by ES&S and each party’s obligations
with respect to such services are set forth on Exhibit C. In consideration for ES&S providing
Software License, Maintenance and ‘Support, the Customer agrees to pay ES&S the fees set

forth on Exhlblt A.

b. ramlng Services. During the Term of the Agreement, ES&S may, upon
request by the Customer, provide training services to the Custemer and Arizona county
recorder’s office personnel in accordance with the terms set forth on Exhiblt D. In exchange for
ES&S providing such training services, the Customer shall pay ES&S the fees set forth per a
signed change order by both partles according to the rates outlined in Exhibit D. ES&S and the.
Customer shall mutually agree upon the date and time upon which such training services shall

be prowded

C. ddi;ional Serttlc:es= During the Term of the Agreement ES&S may, upon
request by the Customer, 'provide those additional services as set forth on Exhibit F.  In
consideration for ES&S providing such additional services, the Customer agrees to pay ES&S
the fees set forth per a signed change order by both parties according to the rates outfined in
Exhibit F. £S&S-and the Customer shall mutually agree upon the date and time in which ES&S

will provide the requested serwces

ARTICLE 3
MISCELLANEOUS

3.1 Toerm; Te minaﬂon This Agreement shall be effective on the Effective Date, and shatt
terminate on June 30, 2017 {the “Tem”). - The parties acknowtedge and agree that certain of the_

Exhibits contain separate termination provisions, and that the termination of any Exhibit shall not
constitute a tefmination of any other Exhibit or of the Agreement as a whole. The obligations of ES&S
and the Cuetomer may be termmated prior to the termination or expiration of the Agreement as foliows:

a.” By elther party if the other parly breaches any material provision hereof and does not
cure such breach within thirty (30) days al‘ter it receives nofification therecf from the non-

breachlng party. or

b. By either party in the event that funds are not appropriated or otherwise made available .

to support the continuation of performance by the Customer hereunder in any subsequent fiscal
period; However, this Section shall not be construed so as to permit the Customer to terminate
this Agreement solely in order to acquire a voter registration system andfor releted services
from a third party. Either parly may nofify the other of the termination. Upon termination,
ES&S shall be reimbursed fo the extent of available approprtations for the reasonable value of
any nonrecurring costs Incurred, but not amortized, in'the price of the products and services
delivered to the Customer hereunder. -Both partios agree that such costs will include the
unrecovered ES&S Software coste (if appllcable) and reasonable exit costs mcurred by ES&S.
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The amount of any reimbursement may be paid from any appropriations available for such
purposes, and Customer's highest ranking officer or official shall use hisfher best efforts to
timely- and sufficlently request the appropriation necessary to pay such amount. The Customer
acknowledges and agrees that its estimated requirements cover the period of this Agreement
and are reasonably firn and confinuing, that sufficient funds to pay for the first tweive (12)

months of this Agreement are available, -

3.2 Limitation of __Ljﬂbillt!, Neither party wil! be liable for any indirect, incidental, punitive,
exemplary, special or consequential damages of any kind whatscaver arising out of or relating to this
Agreement. . Neither party shall be iiablé for the other party's negligent or willful misconduct. ES&S'
total liability to the Customer arising out of or relating to this Agreement shall not exceed the aggregate
amount to be paid to ES&S hereunder. By entering into this Agreement, The Customer agrees to
accept responsibility for (a) the use of the System; and (b) the selection of, use of and results obtained
- froam any équipment, software or services not provided by ES&S and used with the System. ES&S will
not be liable under this Agreement for any claim, damage, loss, judgment, penalty, cost, amount paid in
settlement or fee which is caused by (y) the Customers failure to0 install and use the most recent
Update, or the second most recent Update, provided to it by ES&S or (z) the Customer's election not to
receive, or to terminate, the License and Maintenance Services provided under Exhibit C.

3.3 - Proprietary rights, ES&S shall own the entire right, titte and interest in the ES&S
Software and all comrections, programs and Work Product (which shall be defined as inventions,
discoveries, developments, modifications, procedures, ideas, innovations, systems, programs, know-
how, fiterary properties and other work products) conceived, created or developed alone or with
Customer or others, which are based on, related to or arising out of the ES&S Software , including all
proprietary rights therein or based thereon. Subject to the payment of all Software License,
Maintenance and Support Fees, ES&5 hereby grants to Customer a non-exclusive license to use the
ES&S Software and such corrections, programs and Work Products which are based on, related to or
arising out of the ES&S Softwars that ES&S actually defivers to Gustomer pursuant to this Agreement.
All licensed Items shalil be deemed to be ES&S Software for purposes of this Agreement. Except and to
the extent expressly ‘provided hereln,.ES&S does not grant to Customer any right, license, or other
proprietary right, express or implied, in the ES&S Software or any corrections, programs, information, or
Work Product based an, related to or arising out of the ES&S Software covered by this Agreement.

34 _'_guﬂgg.u_tj_aﬂg_ During the term of this Agreement; each party (the “Disclosing Party”)
may provide the other (the “Receiving Party”) with certain confidential and proprietary information
(“Confidential -Information”). - Confidential (nformation includes the Documentation, the information
Imparted during tramlng provided by ES&S, and any other information relating to the Customers or
ES&S’ operations, services, products, research or development. In the event that the Disclosing Party
makes an oral or visual disclosure of information which it considers to be Confidential Information,
shall confim the confidentiality of such disclosure in writing to the Recelving Party within fifteen (15)
calendar days after its initial disclosure. “Confidential Information” will not include information that () is
publicly knowr' at the time of its disclosure; (b} is lawfully received by the Receiving Party from a third
party not under an obligation ‘of confidentiality to the Disclosing Party; (c} is published or otherwise
made known fo the public by the Disclosing Party; or (d) was generated independently by the Receiving
Party before disclosure by the Disclosing Party. The Receiving Party wili refrain from using the
Disclosing Party’s Confidential information except to the extent nécessary fo exercise its rights or
perform its obligations under this Agreement. The Receiving Party will lkewise restrict its disclosure of
the Disclosing Parly’s Confidential information to those who have an absolute need to know such
Confidential Information in ordér for the Receiving Party to perform its obligations and enjoy its rights
under this Agreement. Such persons shall be informed of and will ‘agree to the provisions of this
Section, and the Receiving Party will remain responsible for any unauthorized use or disclosure of the
Confidential’ Information by any of them. - The Receiving Party may also disclose Confi dential
Information of the Disclosing: Paity pursuant to the requirement or request of a governmental agency, a
court or administrative subpoena, an order or other legal process or reguirement of law, or in order to
defend its rightd hereunder, so long as it 'shall (x) first notify the 'Disclosing Party of such request,
requirement or proposal for use in defense; (y) in the case of a required disclosure, furnish only such
portion of the Confidential Information as it is advised In writing by counsel that it is legally required to
disclose; and (z) cooperate with the Distlosing Parly in its efforts to obtain an order or othar reliable
assurance that confidentiai treatment will be accorded to that portion of the Confidential information that
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Is required to be distlosed. Upon the termination of this Agreement in its enfirety, each Recelving Party
shali r[eturn all Contfidential Information of the Disclosing Party which is in its possession or under its
control.
3.6  Taxes: Interest Subject to the “Taxes" section in the Special Terms and Conditions
and § 4.3 of the Uniform Terme and Conditions, Customers hall not ba responsible for sales and use,
excise or other similar taxes that may be imposed on the transactions confemplated by this Agreement i
nor shall Customer be liable for taxes imposed on ES&S’ income.- Any undisputed payment which is
past due to ES&S will bear interest at the rate of one and one-haif percent per month (or such greater
amount as may be permitted by applrcable) for each month or portion thereof during which it remains

unpaid.

- 3.6 Excugable Non'gerforrnanoe tf ES&S is delayed or prevented from performing its
obligations under this Agresment due to any cause beyond its reasonable control, including natural
disaster, fire, flood, unusually severe weather, Acts of God, labor disputes and governmental
regulations, the delay shall be excused during the continuance of, and to the extent of, such cause,
and the period of performance shail be extended to the extent necessary to allow performarice after
‘the cause of delay has been removed. ES&S’ agrees to work with Customer, at Customer's request, to_
develop mutually agreeable altematrves in order to'minimize the negative impact of any such delay. -

3.7  Counterparts: ution B imile. This Agresment may be executed in two
or more counterparts, each of which shall be deemed an original, but which togsther shall constitute
one and the same instrument. The parties may execute this Agreement and exchange counterparts of
the signature pages by means of facsimile transmission, and the.receipt of such executed counterparts
by facsimile transmission shall be binding on the parties. Following such exchange, the parties shall
promptly exchange original versions of such signature pages.

3.8 Independent Cog;;g’ actor. In performing its obligations or enjoying its rights under this -

Agreement, each party shall comply with all applicable laws and regulations. ES&S is providing the
ES&S Software and services to Customer as an independent contractor, and shall not be deemed to
be a “state actor” for purposes of 42 U.S.C. § 1983. ES&S will not be responsible for (a) user errors or
(b) compaitibility problems encountered through the use of the Software with equipment or software. not

meeting ES&S's specrflcations

' 3.0 Aggjgnmen Except in the case of a sale transfer or assrgnment of all or
substantially all of the assets of ES&S to a successor who has asserted its intent to continue the
business of ES&S, neither party may assign or fransfer this Agresment or assign, subcontract or
delegate any of its ri_ghts, duties or obligations hereunder without the prior written consent of the other -
party hersto, such oonsent not to he unreasonbly withheld or oondftfoned nor unduly delayed. -

3.10 Bgmedl . Except as specifically provided hereln, the remedies provided to the parties
under this Agreement shall be cumulative and nion-exclusive, and the parties shall be entitled to seek
any other rights to whlch they may be entltled at Iaw orin equrty subject fo the terms of this Agreement.

3.11 - Notice. Any notice or other communication required or permrtted hereunder shall be
in writing, and. will be deemed given when delivered personally, sent by confirmed fax and sent by
commercial ovemight courier-(with written vefification of receipt} or sent by registered or certified mail,
retum receipt requested, postage prepaid. All communications shall-be sent to the attention of the
persons listed below unless other names, addresses or fax numbers are provided by either or both
parties. Copies of such notices shall be delivered by emall, in addition to the other methods set forth

above, to the persons identified below.

if to the Customer:

State Election Director

Arlzona Secretary of State

1700 W. Washington, 7" Floor -
Phoenix, AZ 85007 =

Feix Number (602) 364-2087
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If fo ES&S:

Offlce of General Counsel
Election Systems & Software, Inc.
11208.John Galt Boulevard
Omaha, NE 68137 : _
Fax Number (402) 970- 1291 -

312 Disputes.
a ayment Disputes,

i Payment of Undisputed Amounts. Inthe event of a dispute between

- the parties regardlng (1) a product or service for which payment has not yet been made
. to ES&S, (2) the amount due to ES&S for any product or service, or {3) the due date of
ahy payment, Customer shall trme[y pay all other undisputed amounts to ES&S. Such
payment shall not constitute @ waiver by Customer or ES&S of any of its - rlghts and

remedies against the other party.

i. - Remedie's for Past Due Undisputed Payments. If any undisputed
payment to ES&S.is past due more than thirty '(30) days, ES&S may sus_pe_nd
performance under this Agrésment until such amount js paid. if Customer's payment is
past due for more than sixty (60) days and is undisputed, ES&S may, with demand and
notice to Customer and as applicable, dec!are the total amount immedlately due and

: payable

b rsgu;g Resolution Process. Time is of the essence in resclving disputes.

The initiating party shall-notify the responding parly of any dispute, Including all relevant
information (e.g. the nature of the dispute; dates, times, persons involved). The
- responding party shall respond to the notification within ten (10) business_ days.
. Thereafter, the parties shall use their good faith effforts to resolve the' dlSpute w:thin a

: reesoneble per:odoftrme
313 Entire Aaréement. This Agreement, including Exhibits A through K (whrch are

specifically Incorporated herein by this reference) contains the entire agreement of the partles with
respect to the .subject matter hereof and supersedes and replaces any and all other prior- of
contemporangous discussions, negotiations, agresments or understandmgs between the parties,
whether writlen or oral, regarding the subject matter hereof. Any provision of any purchase order, form
or other agreement which conflicts with or is in addition to the provisions of thig Agreement shall be of
no force or effect. In the event of any conﬂrct between a provision -contained in this Agreement, the
Special Temms & Conditions, the Uniform Terms & Conditions, the Statutory: Terms & Conditions, or
SPO Form 101, the conflict shall-be resolved in the following order of precedence: (1) the Statutory
Terms & Condltlons {2) SPO Form 101; and (3) the order of precedence outlined in § 2.3 of the
Uniform Terms & Conditions. ES&S may engage duly qualified subcontractors to perform certain of the
services to be provided hereunder, but 'shall remain fully responsible for such perfomance. The
provisions of Article 2, 3.2-3.4, 311, 3.12 this Section 3,13 shall survive the temmination of thia
Agreement, to the extent epphcable This Agreement shall be govemed by and construed in
accordance with the laws of the State in which the Customer resides, without regard to its conflicts of

laws prrncrples

. [END OF GENERAL TERM\?]
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EXHIBIT A
PRICING AND PAYMENT SUMMARY

' _VRAZI| use (Oracle Enterprise

| Fee Summary: .
Description ) Refer to Amount
Software License, Maintenance and
Support Fees
Year 1 Coverage Dates 3/1/16 - 2!28!17 Exhibit C $770,000.00

® License to use the PowerProfile $ 594.050.00
product and all specifically named ,
modules in Exhibit B

e Customer and technical support {Included)
of the PowerPrcfile application,
including 24/7 access to Voter

. Registration expertise via 800
number. _

o * Bi-annual releases of the incl
software (January and July) -

s Limited system monitoring and {Included)
support of VRAZIl infrastructure

¢ Primary account manager $ 79,950.00

e Custom documentation for $10.060.00

© Arizona-specific business V
requirements and software
functions such as HEI (HAVA
- Exceptions interface) and Zia

+ Required database licenses for §28.000.00
VRAZIl use (Cracle Enterprise: '
Edition, Oracle Standard Edition) _

e Maintenance and support of the -
{BM poller application and its § 58.000.00
source code

Four month Coverage Dates 3/1!17- $256.660.00
6!30!17 .

e License to use the PowerProfile $179,341.00
product and all spaciff cally named
maodules’in Exhibit B. ;

» _ Customer and technical support (Inciuded)
of the PowerPrcfile application,
including 24/7 access to Voter-

Registration expertise via 800
numbper.

»  Bi-annual releases of the
software (January and July) (Included)

o - Limited system monitoring and

" support of VRAZII Infrastructure (Incluced)

°  Primary account manager $26,650.00

o Custom documentation for _$3,334.00
Arizonha-speciflc businass
requirements and software
functions such as HEI (HAVA

- Exceptions Interface) and Zia
» Required database licenses for - $28,000.00
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Edition, Oracle Standard Ediition)
» Maintenance and support of the .
IBM poller application and its $19,335.00
__source code ' |
Total Fees Forthe Term . $1,026,660.00
Training Fees = . . 7 Exhibit D Change Order
Additional Services Fees: Exhibit F Change Order
ﬁerms and Ctmdltions

Note 1. State and local taxes are not included but are subject fo the Special Terms and Conditions and
Uniform Terms and Conditions. See Section 3.8. Premium or rush transportation services incurredin
connection with deliverables included in the Total Fees are additive and will be billed as incurred.

Note 2: Customer acknoW!edQes and agrees that after the Effective 'Date, Customner shail not modify or
remove any items set forth above and that Customer shall remain responsible for the payment of all
items set forth herain during the Term of the Agreement,

Note 2: Payment _Terins for the Services Provided herein shall be as follows:

a  Software Liconse, Maintenance and Support Fees: These fees will be billed quanerly. The first
payment shail be due upon the Effective Date. Thereafter, the quarterly payments will be due
on the first day of each new quarter dunng the Temm.

- Tralnlng Fees Due within thlrty (30) days of Customer’s receipt of ES&S invoice which shall be
provided by ES_&S upon the completion of the applicable training service.

o Additional Services Fees: Due within thirty (30) days of Customer’s receipt of ES&S invoice
which shali be provided by ES&S upon the completion of the applicable service.
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EXHIBIT B

ESES Software Modules Licensed by the Customer
PowerProfile EE Module

(Check all that apply)

Voter Registrétion Module
‘Absentee Module
HEI
Election Worker Module
NVRA
Election Managément Module
Polling Place Module
Street File Module
Mass Changes
‘Notices Module
!mage Indexiﬁg Mod.uie
._Job Pro_césSOr
Petitions Module
Public Service Requests Module
E_xpdrt Files
Voter View
~Agency Central Interface Module
VRS
ZIA
Power Lock

Power Scan
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EXHIBIT C
ES&S Softwars License, Mainte e & Su

1. . SERVICES PROVIDED. Upon Customer's payment of the Software Licenss,
Maintenance and Support fees set forth-on Exhibit A (the "Maintenance Fee”); ES&S shall provide
Software License, Maintenance and Support durng the Term. ES&S shall support the following
environments under this Agreement: (1) Production, and (2) User Acceptance Testing. ES&S shall only
be obligated to provide support to the foregoing environments unider this Agreement. The respective
support responsibilities of the parties for license, maintenance and support are set forth herein.

2, SYSTEM ADMINI§'TRATORS. The customer shall always have two (2) designated
State System Administrators. ES&S shall be nofified of their names, telephone numbers and email

addresses.

3. UPDATES. During the Term of the Agreement, Updates will be provided in accordance
with Section 2. B(a) of the General Temns.

4, CONDITIONS, ES&S shall not be cbligated to provide Software License, Maintenanee
and Support services if:

(a) the ES&S Software is not used with hardware and software meeting
specifications supplied by ES&S.

{b) the hardware and software used with the ES&S Software is not in good
operating order or is not installed in a suitable operaiing environment;

(=] the hardware does not have a current warranty or support agreement by the

- orlginal vendor;
(d) the ES&S Software or any hardware or software with which the ES&S Software
is used is modified, changed or altered without ES&S’ prior authorization or

approval in writing;
(&) the data'andfor the database structure used in conjunction with the ES&S
Software is manfpulated ‘using applrcahon ‘spftware other than the ES&S

Software;
" {f) the failure.of performance is caused by Customer, its employees or authorized

_ representatives, or any third party,;
{9) Customer does not notify ES&S of the failure of performance within ten (10)
business days after it occurs and is otherwige not in compllance with 1ts

obligations hereunder; or
(h) Customer does not pay any Maintenance Fee on a timely basis.

5. SUPPORT ]jOUR ES&S will maintain support Monday — Friday from 7:00 am — 8:00
pm CST, including a specific primary account manager during the hours of 8:00 am CST and 5:00 pm
CST. A support member or anautomated voice mailbox will greet the tall-free help-line call. Outside of
the times noted, ES&S provides after-hours emergency help line support. When calling ES&S' toll-free
help-line outside of regular hours, an on-call Support Specialist will return the call and work to resolve
the problem. Response times on all calls during non-business hours will be within 2 hours, Priority 1

calls will still be a 30 minute call back time.

B. SUPPORT . CONTA MATION. The following is the support contact
information for ES&S. ‘ ' : ‘ .

Primary account manager James Zook: Toll-free help fine: 1-B00-353-2832
Fax: = 1-402-970-1264
Email: helpdesk@essvote.com
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Only send non-critical support request to our helpdesk e-mail address. Upon receipt, your
request will be entered into our call fracking system and will follow the same process had you called the

helpdesk from our toll-free number.

ES&S reserves the right to replace the Customer's primary account manager at any time
durlng the Term of the Agreement as ES&S’ business needs may arise. ES&S shall notify the
Customer, in writing, of any change to the Customer’s primary account manager and shall provide a
replacement account manager with the same or greater skills than the primary account manager which

is being replaced.

7. SUPPORT. 'ES&S provides four tiers of support and corresponding support
representatives deﬁned below: '

* Tler 1 — used during high volume times, Tier 1 will be used to answer calls, log
tickets, and determine prioritization of calls.

e Tier 2 —~ incidents. / requests are nomally resolvad by our customer service
representative, Occasionally, coordination with other ES&S depariments is

necessary.

+ Tier 3 - incidents / requests require resolution by a dedicated Customer Account
Speclalist experienced in troubleshooting software and hardware issues.

- o Tier 4 — incidents require support from senior network or application software
engineers and/ or skilled database administrators.

ES&S incorporates a pnontlzed Tesponse process o -manage ‘malntenance issues and hardware .or
software enhancement / defect submittals. Incidents and service requests are escalated to the
appropriate resource based on the lavel of support required. During the mission critical time penods
ES&S works to resolve issues within 24 hours, Below are descnptions of each support level.

Priority 1 —~ URGENT Users are experiencing an urgent software or hardware
technical failure which Is inhibiting the abiiity to perform-election-critical functions.

(Priofity 1 often indicates an entire system faifure and all users have no
capabillities), Pnority 1 calls are retumed within' 20 minutes and resolved as

quickly as possible. in order to decrease downtime, workarounds may be
pecessary.

Priority 2 ~ SERIOUS. Users are experiencing & serious software or hardware
technical failure, causing .loss of productivity during election-critical periods.
Pnonty 2 calls are returned \mthln 1hour.

Priority 3 - IMMEDIATE Users are . expenenclng a software or techmcal
malfunction or are in need of assistance with a process, which is causing loss of
productivity during election critical pBI‘IOdS Priority 3 calis are retumed within 1

hour.

Priority 4 -QUEST!ON Users have questfons related to sofhware or. hardware
technical function. Priority 4 calls will be returned within a 2 hour timeframe to
answer basic system questions or to set a time for a “walk thry” of.a process.

Priority 5- MINOR Users are experiencing a minor software or technical problem
which is causing loss of productivity during non-siection penods Priority 5 calls
will.be retumed within a 2 hour timeframe
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Priority 9 CLIENT iN THE OFFICE Users have an immediate need because you
have a registrant, a candidate or some other individual in the office and you need
infommaticn from the application at that moment. Examples might be help with a
PSR, Prirnting a report, printing an ID card. Thess tickets ere handled with a hlgh
priorsty Priority 9 calls will be returned within minutes. ,
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VR software support as outlmed In Agreement
Installation of Oracle software upgrades
Database analysis and recommendation of
tuning parameters as needed
Implement tuning recommendations approved
by customer as needed
Qutline operational and technical requirements
for a Backup and Recovery Strategy
Qutline procedures and provide scripts for
performing routine database exports
Asgist Customer in its perfomance ‘of the
following:-

Hardware problem diagnosis

» Software problem diaghosis

Support of ES&S approved third-party soﬂware
required to run VR Products Upgrade, impact
planning, and assistance

Server recovery, provided backups are

avaitable

Database recovery or database restore If

needed, provided a backup is available

Work with technicians fo resolve problems after
the customer has contacted the appropriate
vendor .
Coordinate with the.customer to set a schedule
. when routine maintenance or upgrades will be

performed

Limited support of approved client operating |

systems ~ Windows 7, 8.1, 10
(ProfessmnallEnterpnse)

Support of ES&S approved third-party software
required to run' VR Products, contacting the
appropriate vendor if mp!acement of paris are
necessary

Backup and archiving of voter registration data
and associated meta-data ‘
Maintain axisting custom: product
documentation developed specifically for the
Custorher by a separate third party

Provide specifications for the System as it
directly ~ relates to  Arizona-specific
enhancements

Provide an Arizona-specific user guide for the
System, including Arizona-specific business
requirements and software functions -

Provide Customer the capablity to create/
troubleshoot Citrix iog-ing in order to assist
Arizona county recorder's office personnel that
experience problems logging into the System.

Provide updates to the Arizona specific User |
Guide for each major release which ganeraily '

oceurs twme a year.

R&spw.ql bilifies of Cuotnmes _ :
Understand proper use of VR appllcatfon

functions and proper use of VR application in
the conduct of election management and
administration

fnquire directly with ES&S support for
questions regarding use of VR application
Customer or end-users are required fo provide
adequate access to system with all necessary
logins and passwords. All required admin-level
passwords aré needed by the Effective Date.
Validate eny data input and output in the day to
day use of VR application

Responsible for maintaining and managing
State purchased software licenses and
hardware warranty agreements

Responsible for connectivity

Responsible for Business Continuity plan
Customer-installed third-party software on end-
user workstations

Cost agsociated with any additional hardware
or softwars required to perform required
upgrades

Damage caused by misuge, abuse, or neglect
Damage caused when warranited parts were

-repaired or replaced by an organization other-

than those approved by the hardware
manufacturer - )
Customer shall have the ‘capsbility to create/
troubleshcot Citrix log-ins ‘in order to assist
Arizona county racorder's office personnel that
experiencs problems logging into the System.
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EXHIBIT D
Training Services

PURPOSE

ES&S will provide training to the State of Arizona and County personnel for the use of the Voter
Registration Power Profile sofiware as needed and upon request. All training will be provided in
accordance with the tenms set forth herein. The dates for any requested training will be mutually agreed
upon by the parties. All training services will be invoiced at the completion of each training session.

ES&S OVERALL TRAINING APPROACH

Our comprehensive training program has been developed to promote a strong level of
competency for all intended users. A series of training modules wili be developed that provide
participants with the Ski“S to perform necessary operations.

Individuals attending the training sessions should have a general understanding of their roles
and responsibilities and. their local voter registration and election processes. . Members of the staff
responsible for the operations of the Power Profile systern should have a basic knowledge of computer
operations and Microsoft Windows applications. All individuals scheduled for training should bé
prepared to .use the tralmng manuals and checklists provided fo compliment the instructor's

presentations.

INSTRUCTORS AND RESOURCES

ES&S will utilize ‘a diverse team of knowiedgeable and experienced trainers to manage ali
aspects of the training process.

‘Onee tralning is authorized by the Customer, ES&S will work directly with each user to confirm

the training participants and environment setup as their time for training draws near for the on-site

training. The ES&S trainer will be responsible for communicating all training invitations and
commumcaﬂons '

REQUIREMENT'SIFEES

¢ A 30-day notice should be given to ES&S prior to requestmg a tralnlng sessron to allow for
proper plannlng of the class ‘ _

s+ [ES&Ssshalli invoice the Customer upon completion of each individual training session, Payment
shall be due within th;rty (30) days of Customer‘s recelpt of ES&S invoice.

» For ralease notes review sessions that usually have a Q&A period, and are held via conference
call/ Webex no charge wiil be mcurred Otherwme, training options are:

1. Customer Onsite Training in the State ¢f Arizona - $1,575 per day, one (1) trainer;

2. Customer Onsite Training in Omaha, Mebraska - $1, 000 per day, che {1} tralner; and

3., Customer Webex Tralnmg - $150 per hour, one (1) trainer, and maximum of 15
partlclpants per sessron

Opfion 1 is an on-site classroom environment with hands-on access to PowerProfile in a
“training enwronment Class size shall be limited to no more than 12 people per class,
- Custotier is responsible for faciiltles, workstatlons and connecfivily. Course lengths are a

minimum of three (3) days
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Opfion 2 is an on-snte classroom environment with hands-on access to PowerProf leina

training environment in ES&S's corporate HQ in Omaha, Nebraska. Class size shall be

limited to no more than 12 people per class. 'ES&S is rasponsible for faciiities,
workstations, and connectivity. Customer is responsible for transportation, lodging, and
meals. Course lengths ars a minimum of two (2} days.

Option 3 pemits users to ask the ES&S instructor about speciﬂc issues and have the
instructor demonstrate on the screen in real-time. Class. mze shall be limited to ne more
than 15 people per class
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EXHIBIT E
Third Party Products

The charf below ouilines the Third Party Products necessary to run the System. The chart outlines the
responsible party that should manage and pay for each of the licensa renewals.

.33 party license

Licenses Managed/Paid by ES&S or AZ SOS

Symantec Backup Exec V-Ray Edition AZ SOS
Syméntec Backup Exec Linux Agent ' AZ..SOS
Double Take Availa_bifity for Windows AZS0S
Viiware Entorprise Edifion TAZS08
Tricerat Screwdrivers AZ SOS .
Qracle Enterprise (State) ES&S
_Oracle Standard for Maricopa and Pima | ES&S |
Counties
Citrix XenApp and Netscaler Virtual Apphance AZ SOS
Llcenses
Trend Micro Deep Security AZ 808
Required SSL Cerfificates AZ SOS
1BM Proprietany monitoring software AZ S80S
Red Hat Enterpnse Linux TAZ SOS
AZSOS

Crystal Reporis

Note 1: From tlme to time, third party vendors w:lf dlscontlnue maintenance on third party
products. If we are not|f|ed that a third party product will be discontinued, ES&S will discuss.a
replacement product with the Customer. The Customer will then need to purchase and renew
the licenses based on a timeframe that ES&S will provide.
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HIBIT F
ADDITIONAL SERVICES

SYSTEM ENHANCEMENTS. From time to time, the Customer may request enhancements to
the system. Enhancements can be. requested due to changes in state or federal iaw, as weli-as
modifications the state or county would like to the system, When an enhancement Is needed, it
should be requested through the ES&S helpdesk as they will log an enhancement into the
ES&S' tracking system. ~ Thirly days prior to ES&S scoping the next general release, the state
enhancement list will be submitted to the state administrators. The state administrators will
prioritize the enhancement request, notate the ones that are being requested specifically for the
next general release, and return the list within thirty days of receipt. ES&S will then evaluate
the enhancement list, estimate the level of effort, and formulate a plan for release inclusion. A
change order will then be presented to the Customer for signature that outlines the work level

for each enhancement,

. SER Vic_E FEES. Additional Services may be requested by Customer from time to time under
. this Agreement. ' Ali additional changes will be presented through the change order process and

subject to the service fées outlined below, Customer shall only pay for those services which

Customer requests and for which services are performed.

All additional services not otherwise set forth herein ghall be performed by ES&S and through
the change order process and subject to the rate of $150.00 per hour,
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Speciail Terms & Conditions

|
.

Accuracy of Work

The Contractor shall be responsible for the accuracy of the work and shall promptly make all necessary
revisions or corrections resulting from errors and omissions on the part of the Contractor without
additional compensation. Acceptance of the work by the State will not refieve the Contractor of the
responsibility for subsequent cormection of any such errors and the clarification of any ambiguities.

Additional Charges

Any charges not delineated In this contract, including but not imited to restockmg fees and per print
and/or media non-print service charges, may not be added to materials purchased under the terms of this
RFP without written consent of the State of Arizona Procurement Office and customer agencies.

Amendments -
Any change in the contract including the Scope of Work described hergin, whether by modiffcation or

supplementation, must be accomplished by a formal contract amendment signed and approved by and
between the duly authorized representatives of the contractor and the Procurement Office of the State of
Arizona. Any such amendment shall specify an effective date, any increases or decreases in tha amount
of the contractors' compensation if applicable and entitled as an 'Amendment’, and signed by the parties
identified in the preceding sentence, The contractor expressly and explicitly understands and agrees that
no other method and/or no other document, including correspondence, acts, and oral communications by
or from any person, shall be used or construed as an amendment or modification or supptementafion to

the contract.

e ith Disabilities Act of 1990
The Contractor shall comply with the Americans With Disabilities Act of 1980 (Public Law 101-336) and
the Arizona Disability Act of 1692 (A.R.S § 41-1492 et. saq.}, which prohibits discriminafion of the basis of
physical or mental disabilities in delivering contract sennces or in the employment, or advancement in

employment of qualifi ied rndr\nduats

Persons with a disability may request a reasonable accommodation, such as a sign language interpreter,
by contracting the Contract Manager for the solicitation. Request should be made as early as possible to

allow time to arrange the accommodation,

Appropriation gf fund§ '
Every payment obligation of the Agency under this Contract is condltroned upon the availabllity of funds

appropriated or allocated for the payment of such obligation. If funds are riot allocated and available for
the continuance of this Contract, this Contract may be terminated by the Agency at the end of the period
for which funds are aveilable. No liability shall accrue to the Agency or the State of Arizona in the event
this provision is exercised, and neither the Agency nor the State shall be obligated or liable for any future
payments or for any damages as a result of terrmnatron under thls paragraph

thi ' ) '
The parties to this Contract agree to reaolve all drsputes ansmg out of or relatmg to this Contract through

arbitration, after exhausting applicablé administrative review, to the extent required by A.R.S. § 12-1518
except as may be required by other applicable statutes.

Assignment

The contractor agrees and understands that the contract shalt constitute an asmgnment by the contractor
to the State of Arizona of all rights, title and interest in and to all causes of action that the contractor may
be under the antltrust laws of the United States or the State. of Anzona for which causes of action have
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accrued or will accrue as the result of or in relation to the goods or services purchases or procured by the
contractor in the fulfillment of the contract with the State of Arizona.

The contractor represents that it is an independent contractor offering such services to the general public
and shall not present himself or his employees as an employee of the State of Arizona. Therefore, the
contractor shall assume all legal and financial responsibility for taxes, FICA, employee fringe benefits,
workmen's compensation, employee insurance, minimum wage requirements, overtime and agree to
Indemnify, save, and hold the state of Arizona, its officers, agents, and employees, harmless from and
against, any and afl loss; cost (including attorney fees); and damage of any kind related to such matters.

Assistance upon T j
The State shall have the right to extend offers of employment to any cohiractor employees to protect the

continuance of service to the State. All non-competition agreements for such employees shall be
disregarded in this case. Contractor shall provide reasonable access to these employees and will not

interfere with the State's efforts to hire them.

Contractor will provide to the State at the termination of the contract, no matter how occasioned, the
option to buy or lease back any or all dedicated equipment, furniture, fixtures, and facilities at net book
value. Contractor will agree to leave said equipment certified for maintenance by the contractor prior to

transfer.

. The State shall have the option to assume contracts for any services provided by third parties to the
contractor and used by the contractor to provide services to the State, and the contracts between the
Contractor and any third partles or stib-contractors shall be written so that they are assumable by the
State or new Contragtor assuming responSIbrllty for outsourced telecommunications, at the sole option of

the State or that new Contractor.

Commencing at least six {6) months prior to termination and continuing through the effective date of
termination, contractor shall provide the State with termination assistanca. In addition, contractor shall
provide, upon the State's request, termination assistance for up to six (8) months fdllowmg the date of
termination, The State may request &an add:tronal period of assistance notto excaed six (8) months.

If the Contractor has mcorporated the States network into a contraetor proprietary network, the contractor
wilf provide up to two (2) years continued network services at the-then cument contract rates for such
service. This will permit the Stateto establish a replacement capability in an orderly manner.

The Contractor must propose how it will prlce terrnlnatlon assistance services that it will prowde to The
State immediately preceding and for some time after contract termination,

Audit ‘ '
Pursuant to ARS § 35-214, at any time during the term of this Contract and five (5) years theraafter, the

Contractor's or any subcontractor's books and records shall be subject to audit by the State and, where
applicable, the Federal Government, to the extent that the books and records relate to the performance of
the Contract or Subcontract, Should Contractor not desire to retain the audit documentation in its entirety
for a period of five (5) years from the date of the audit report, they shall be given to the Auditor General

for safekeeping.

Availability of Egnds forthe Ne_)_(j Etsca! Year

Funds are not presently available for peiformance under this contract beyond the current fiscal year. The
State's obligation for performancs of this contract beyond this fiscal year is contingent upon the
availability of funds from which payment for contract purposes can be made. No legal liability on the part
of the State for any payment may arise for performance under this contract beyond the current fiscal year

until funds are made available for performance of this contract. .
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Billing
All biiling notices shall include delivery time, and contractual payment terms. [tems are to be identified by
the name, model number, contract number, line item number, and serial number if applicable, Any

contract release order issued by the requestlng agency shall refer to the contract number and line item
number(s)

Qancellation

The State reserves the right to cancel the whole or any part of the confract due to failure of the Contractor
to camy out any tern, promise, or condition of the contract. The State will issue & written ten (10) day
notice of default to the Contractor for acting or failing to act as in any of the following:

The Contractor provides personnef that do not meset the requirements of the contract.

The Contractor fails to perform adequately the services required in the contract.

The Contractor ettempts to impose on the State, personnel, which are of an unacceptable quality.
~ The Contractor feils fo furnish the required product within the time stipulsted in the contract.

The Contracior fails to make progress in the perfornance of the requirements of the contract and/or gives
the State a positive indication that the Contractor will not or cannot perform to the requirements of the

contract.

If the Contractor does not correct the above problem(s) within ten (10) days after receiving the nofice of
default, the State may cancel the contract. If the State cancels the contract pursuant to this clause, the
State reserves all rights or claims to damage for breach of contract.

Cancellation for Confflct of Int g[g.' 3 '

Pursuant to A.R.S, § 38-511, the State may cancel this Contract within three (3) years after Contract
execution withouit penaity or further obligation if any person significantly involved in initiating, negotiating,
securing, drafting or creating the Contract on behalf of the State.is or becomes at any time while the
Contract or an extensicn of the Contract is in effect an employee of or a consultant to any other party to
this Contract with respect to the subject matter of the Contract. The canceliation shall be effective when
the Contractor receives written notice of the cancellation unless the notice specifies a later time, If the
Contractor is a political subdwus;on of the State, it may also cancel this Contract as provided in A.R.S. §

38-511.

C -I-'[l l- - '.
All key personnel when required shail provide evidence af the!r certaf catlon(s) relevant to the services

provided under the contract

Civil Rights ran tatemen

The Contractor and Subcontractors &re sub}ect to Titie' VA of the Civl Rights Act of 1964, Secfion 504 of -
Rehabititation Act of 1973, Title Il of the Americans with Disabilities Act of 1690, the Age Discrimination
Act of 1975, Title IX of the Education Amendment of 1872, and offers all persons the opporiunity to
partlcmate in programs or acfivities regardless or race, color, national crigin, age, sex, or disability.
Further, it is agreed that no individual will be turmed away from or otherwise denled access to or benefit
from any program or activity that is directly assaciated with a program of the RECIPIENT on the basis of
race, color, national origin, age, sex (in educational activities) or disability. .

NOTE An Assurance Statement shall ba required fo be signed by an individual, private organization, or
institution recewlng f' sh and wildlife coneervatfon ass;stance under the following c1rcumstences

A if the premlses are at any time Opened to the pubhc
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B. If Hunter or Aguatic Resource Education, or any other information/education program sponsored by
AGFD, ia held on private property.

s

Civil Rights Nofification

The AGFD prohibits diserimination on the basis of race, color, sex, national onigin, age, disability in its
programs and activities. If anyone believes they have been discriminated against in any of the AGFD
programs o activities, inciuding its employment practices, the individual may fiie a complaint alleging
discrimination directly with the AGFD Deputy Director, 2221 W. Greenway Rd., Phx., AZ 85023, (602)
789-3200, or the U.S. Fish and Wildlife Service, 4040 N. Fairfax Dr., Suite 130, Arlington, VA 22203, If
you require this document in an alternative format, please contact the AGFD Deputy Director as listed

above or call TTY at 1-800 367-8939.

Code of Condugct

The ceontractor shall avoid any action that might create or resuit in the appearance of a) Inappropriate use
or divulging of information gathered or discovered pursuant to the performance of its dutias under the
contract; b} acted on behalf of the State without appropriate authorization; c) provided favorable or .
unfavorable treatment to anyone; d) made a decision on behalf of the State that exceeded its authority,
could result in impartiality, or have a political consequence for the State; e} misrepresent or otherwise
impeded the efficiency, authority, actions, policies, or adversely affect the confidence of the public or
Integrity of the State; or, f) loss of impartiality when advising the State.

COMPLIANCE B EQUIREMENTS FOR AR.S. § 41-4401, GOVERNMENT PROCUREMENT; E-VERIFY

REQUIREMENT., . : _ :
The Contractor warrants compliance with all Federal immigration laws and regulations relating to

employees and warrants its compliance with Section A.R.S. § 23-214, Subsaction A. (That subsection
reads: “After December 31, 2007, every employer, after Riring an employee, shall verify the employment
eligibility of the employee through the e-verify program.). A breach of a warranty regarding compliance
with immigration laws and regulations shall be desmed a material breach of the contract and the
Contractor may be subject to penalties up to and including termination of the conifract. Feilure to comply
with a State audit process to randomly verify the employment records of contractors and subcontractors
shall be deemed a material breach ¢f the contract and the Contractor may be subject to penalties up to
and including termination of the contract. The State Agency retains the iegal right to inspect the papers of
any employee who works on the contract to ensurs that the Contractor or subcontractor is complying with

the warranty

Confidential Info;m' ation

If a person believes that any portion of a proposal, bid, offer, specification, protest or correspondencs
contains information that should be withheld, then the Procurement Officer shall be so advised in writing
(Price is not confidential and will riot be withheld): Such material shali be ideritified as confidential
wherever it appears. The State, pursuant to A.R.S. § 41-2533(D) or A.R.S. § 41-2534(D), shall review all
requests for confidentiality and provide a written determination. If the confidential request is denied, such
information shall be disclosed as public information, unless the person utilizes the 'Protest’ provision as

noted'in § 41-2611 through § 41-2616. :

Confidentiality (End-users) _

Notwithstanding aggregate usage statistics used for reporting purposes, Contractor shall keep
confidential all information conceming individual end-users. Contractor shall not, under any conditions,
resell, transfer or convey information about end-users to any third party. Contractor shall not retain or

reuse information about the end-users in their own operations.

Confidentiality of Information :

The contractor shall treat all informa‘ﬁdn and‘i"n particular, information relating to recipients and providers,
which.is obtained by It through its performance under the coniract, as confidential information to the
extent that confidential treatment is provided under State and federal law, and shall not use any -
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information so obtained in any manner except as necessary for the proper discharge of its obligations and
protection of its rights hereunder.

Confidentiality of R

The contractor shall establish and maintain procedures and controls acceptable to the State for the
purpose of assuring that information or data in its possession is not mighandled, misused, released,
disclosed, or used in an inappropriate manner by it, its agents, officers, or employees. This includes
information containad in its récords obtained from the State or others, necessary for contract
performance. The contractor shall take all reasonable steps and precautions to safeguard this information
and data and shall not divulge the information or data to partles other than those needed for the

performance of dutles under the oontract

Conflict of Interes:

No person preparing or assisting in the preparat:on of specifications, plans or scopes of work shall
receive any direct benefit from the utilization of those specifications, plans or scopes of work.

Contract Additions

ltems required for expandlnglupgradmg the existing system shall be purchased at the prices (equal to or
legs than) provided in response to thig solicitation during the term of the contract and any extensions

which may be Implemented jointly by the State and the contractor.

Contragt Administration
Following award, the contracior shall contact the Arizona Department of State; Secretary of State's Office,

Procurement Group for guidance or direction in matters of contract interpretation or problems regarding -
the terms, conditions or scope of the contract. Only the Contract Officer or his'hers authorized designee is
~ authorized to ch_ange or amend the specific terms, conditions or provisions of the agreement.

Contract Assrgnment

Contractor may not assign, transfer or convey any of its nghts orobligations under this Contract without
the written permission of the Agency. .

The contract shall be construed according to the laws of the State of Arizona. The State of Arizona is not
obhgated for expendltures under the contract untll funds have been encumbered.

The contractor agrees and understands that the State of Arizona's agreement fo the confract is
predicated, in part and among other conisiderations, on the utilization of the specific individuais(s) and/or
personne! qualifications(s) as identified and/or described in the contractor's proposal. Therefore, the
contractor agrees that no substitution of such spécified individuals and/or personnel qualifications shall be
made without the prior written approval of the State Agency. The contractor further agrees that any
substitution made pursuant to this paragraph-must be equal or better than originally praposed and that
the State Agency's approval of a substitution shall not be construed as an acceptance of the substitution's
performance potential. The State of Arizona agrees that an approval of a substitution will not be '
unreasonably withheld. The contractor agrees to reves! its staffing levels by function, including resumes,

upon request by the State at any time during the contract.

>ontract implementati ings '

Upon award, the-contractor may be required to partlmpate in meetings for the successfui implementation
of the contract. The meetings will be at the discretion of the agency. The contractor will be notifled in
advance of the meeting(s) time, frequency, and locations to ensure all appropriate contract staff and
representatives attend. The State reserves the right to decline conference call attendance or participation.

[ Speclal Terms and Cenditions i
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Contract Modifications

The State will reserve the right to modify this contract as circumstances may require wnthout penalty to
fulfill the nesds of the State. The Contractor (s) will be notified prior to any changes in the contract All

contract modifications must be in writing.

Contract Problgms or Changes -

'If at any time during the course of the contract the Department makes the supplier aware of any problems
with their products, the supplier shall take immediate action to investigate the cause and to develop a
solution. Non-response or an untimely response can be grounds for non-use, contract suspension, or

contract cance]lat:on

Noé change to thls coniract or any item supplied under this contract js allowed without the expressed
written authorization of the Procuremint Officer. The Depariment wili be the sole authority as to how the
proposed change, modification or substitutions is evaluated and whether it is turned down accepted or

accepted condltlonally

Contract Restructure After A _
The State may clarify any Contract following award. This clarification shall not substantially alter the

contents of the Contract, but shall only edit and reformat the Contract in a manner that wiil facilitate ease
of uss, contract administration, and concurrence of the Parties.

Contract Temination

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

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

those due from the Contractor

Continuation of Performance Through Termination. The Contractor shall continue to parform, in
accordance with the reqmrements of the Contract, up to'the date of: ten‘mnatlon as dn‘ected in the

termrnatlon notlce

Contractor Maintenance

All initial maintehance shall be included in the purchase price and shaII continue for a penod of one (1)
year, coinciding W|th the Warrantee period.

Software Mamtenance: Contractor shall provide, at no additional charge, all new releases, upgrades and
bug fixes of the software while under a maintenance agreement. Release shall be defined as any
collection of entiancements or updates which contractor generally makes avallable to Its installed base of
customers of such programs, During the term of the contract all software upgrades, as well as all
hardware and software patches to repair defects in the system, at no charge to the using entity or State.
Documentation should be updated and delivered accordingiy.

Contractor Egrsonngl

During the course of the contract, the State reseives the right o require the contractor to reassigh or
otherwlse remove from the project any contrector employees found unacceptable by the State.

The State reserves the right to approve in advance in wrrtlng, any changes to the contractor personnel
specified in the contractor's proposal The State will not unreasonably exerclsa tha rights reserved under

this paragraph.

Contractor Selection and Assl s
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The State makes no guarantee as o the amount of work to be assigned to any Contractor and may
exercise its option not to utilize the services réquested herein, The State is under no financial obligation to
any selected Contractor unfess the State i |seues a Purchase Order for a speciflc assignment.

Each Gontractor contacted will have the opportunlty to indicate their availability and prepare a proposed
inclusive fixed fee for the work assignment i in accordance with the following guidelines.

Submit a written cost proposal for the work, by parcel, i appllcable. If subcontract work or specialized
service is required for the assignment, Contractor must identify such cost separately. If additional
subcontractmg work or specialized service is required after the award of the assignment, Contractor must

obtain prior approval from the State.

The State reserves the right to ask all contractors for a full schedule of values to show how a contractor's
fixed price offered was determined.

Contractor's Other C rac" ibilities
Fumish gll necessary labor, tools, equ;pment vehicles, supplres and traffic control serwces and devices

as needed to effectively perform the services as specified in this contract,

Attend Requtred’Meetings: The On-Site Contract Adml_nistrator will schedule meetinge.that will be held at
the contracting agency's headquarters office in Phoanix unless otherwise indicated by the contracting

agency.

- Post-award planning meeting before the start of any work on this contract.
- Pre—commenc_ement meetlngs echedu!ed by the State before the beglnmng of any work on individual

project sites,

Credit Reviews

The State of Arizona reserves the right to request a credit rewew on gach Offeror and/or any
subcontractors offered in their proposal. Such credit reviews will be considered 'confidential’ information,
and will be treated as such after evaluat:ons and prior ta contract award. Such credit reviews will not be

available for pubitc rewew

.Cgrrgnt Models ‘
Itis the State's Intent to procure materials of the latest technology. Therefore, materials bzd must have @

market place introduction date of 1992 or later. All materials bid must be i in current production and parts
must be available for a minimum of five (5) years from bid date. ,

Customier Support - ‘
At-no additional cost to the State. the contractor shall provide telephone-based customer support service

for applications, equipment operation, and troubleshooting for a perlod of one year from the date of
: acceptance by the State

i
All defective products shall be replaced and exchanged by the contractor. The cost of transportation,
unpacking, inspéction, repacking, reshipping or other like expeanses shall bs paid by the vendor. All
replacement products must be recelved by the state within seven (7) days of initial notification.

Definition of Key Words Used in the RFP

- Shall, Must: Indicates a mandatory requirement. Failure to meet these mandatory requirements may
result in the rejectlon ofa proposal as ncn—reapcnswe :

< Should. tndlcates some_thmg that is recommended but not mandatory, If the offercr fails to provide
recommended information, the State may, at its sole option, ask the offeror o provide the information or
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evaluate the proposal without the information.

- May: Indicates something that is not mandatory but permissible.

Delays and insions i ' '
During the course of this Contract, if deemed in the best interest of the Siate, an extension of tlme may be

granted by writtén mutual agreement. The due date of delivery of an assignment may not be extended
without written authorization of the State. To be considered, requests for extension must be submitted by
the Contractor, in writing, no less than five (5) working days prior to the orginai due date.

Due date extensions will not be granted without compelling cause. A compelling cause will, in rnost
cases, be a chahge order or revision initiated by the State. Howsver, any time extension so granted shall

not constitute or:_operate as a waiver by the State of any of its rights herein.

Delive! Lo (s
To provide adequate coverage for various State agencles and political subdivision(s), the State of Arizona

reserves the right to add and or delete iocations whfchever is deemed most advantageous to the State of
Arizona,

Documentation -

All documentation and printed materials prowded by the Contractor may be reproduced by the State,
provided that such reproduction is made solely for the internal use of the State or County employees and
that no charge (s made to anyone for such reproductions. Costs of all reproducible training materials and
documentation should be Included in the prica of the product, Documentalion must be delivered to the

SOS and counties prior to final system acceptance.

Ele ic hatioh Tech
Products, services and maintenance shali comply with A.R.S. § 41-3531, which requires conformance

with the requirements of Section 508 of the Rehabilitation Act of 1973, Fallure to comply shall be
considered a breach of the Contract.

Electranic Orggnng Systems

1. Systems that provide electronic commerce assistance for the electronic submission of purchase orders,
purchase order tracking and reporting availabte through a contractor's Electronic Data Interchange (EDI)
system or secured internet/web portal. This provision shall only apply to these contractors who have such
systems evallable under the contract The contractor's system, at a minimum shall:

1.1, Be made avallable to all ellglble agencies Utilization shall be the sole discretion of the ehgrble
agency; _

1.2. Be implemented with a training program to the agency on how to use the system;
1.3. Be maintained by the contractor;

1.4, Be a secure connection'

1.5, Not allow for purchase orders to be plaoed for non-contract or exotuded [tems.
1.8. Provide mulhple or mdfvidual access {o the system (agency elect).

2, Eligible agencies may elect, at their own dlscre’tlon to utitize the contractor's electronic ordering system.
Shoutd an ellglbfe agency efect to use the syetem they shall do so by formal request to the contractor

2.1. Upon receipt'of the request the contractor shall have the system fu!ly installed and functlomng within
30 day from recelpt of the request, or as mutually agreed upon between the agency and the-contractor.
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2.2. Initiai fraining shall either be performed upon completion of the installation or as mutually agreed
upon between the agency and the contractor.

3. Upon contract termination or at the request of an agency the contractor shall uninstall ail feetures of the
system within 30 days.” .

4, Contractors not hawng electronic ordering systems at time of award but who may wish to offer such,
may do so at any time during the contract period by providing a written request to the confract specialist
of record. Systems offered shali meet all criteria established above, Incorporation of the offered system
shall be in the form of a contract amendment.

5. All cost associated with installation, trainirg, maintenancs, support and removel of such systems shall
be bome by the contractor :

Eligi encies (identified '
This contract shall be for the exclusive use of thoss State of Arizona departments agenCIes
commissions, boards, eligibie universifies, political subdivisions and nonprofit educational or public heatth

institutions ldentlt' ed in the pricé sheet sectlon of this solicitation.

Employees

The Contractor shali provide mentally alert, physically fit, adequate]y trained, experienced, responsible,
and qualified adult personnel to perform the required contracted services in a safe, orderly, and timely
manner, The State may require that the Contractor remove from the job any employees who endanger
persons or property or whose continued employment under this contract is iriconsistent with the interest

of the State

Employees, while on duty, shalf be appropnately dressed in clothmgfunlforrn and may be required to wear
an identifi cetlon-patch

Only employees of the Coritractor designated with an identification patch/uniform will be allowed in the
work locations during working hours. Visitors, wives, husbands, or children of the Contractor or

Contractor's employees will not be allowed in the work location.

The Contractor Is required to remove any litter associated with Contractor or Contractor's crew, {l.e. trash
produced by em__ployees on their bregk times}.

EPA Eper Sta s
HB 2324, Chapter 114, AR S. § 34-451 requires that the State of Arizona purchase Energy Star products

or products certified by the Federal Energy Management Program as energy efficient for all product
classifications available. If an Energy Star product or certified product is available, documentation of the
Energy Star status or certification must he submitted with the offer. Failure to submrt the required
documentation may deem the offer as'non-responsive. -

Equipment
The Contractor shaII be fully aware that work must be started arid-completed as specified in this contract.
It is the responsibility of the Contractor to determine which equipment and methods to use to perform the

services requued by this contq'act_ unless the contracttng agency instructs ctherwise in writing..
Escalation
The State rnay allow for an escalation of the contract price, limited to labor and direct cost increases,

provided that the increases can be verified by audit. The Contractor must provide the State with a 30-day
written notification requestlng an mcrease No eacalation will be aflowed prior to one year from starting

date of contract .
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Escrow .
Copies of all source code files required to develop the system object code and firmware; with any

compilers, utlliies, hardware, and instruclions required must be held in escrow for the duration of the
contract. Versnons of the executables shall also be placed in escrow. .

Eederal Excise Tax Exemption Certificate

It is understood that the exemption from tax in the case of sales of articles to state agencies or political
subdivisions thereof is limited to articles purchased for use in the exercise of essential govemment
functions, and it is agreed that where articles purchased tax-free under this exemption certificate are used
for purposes other than in the exercise of essential functions, or are sold to emproyees or others, the

agency wiil report such facts to the vendor.

Fedsral Fupding

Funding for this project and/or equnpment and services is contsngent uponthe availablilty of federai
government funding. No commitment of any kind is made by the State conceming this contract unless
there are monies.provided by a federal grant. The contractor should take this fact into consideration.

Federal Immigration and Nationality Act

By entering into the Contract, the Contractor warrants compliance with the Federal Immigration and
Nationality Act (FINA) and all other Federal immigration iaws and regulations related to the immigration
status of its employees. The Confractor shall obtain statements from its subconiractors certifying
compliance and shall furnish the statements to the Procurement Officer upon request. These warranties
shall remain in effect through the tem of the Contract. The Contractor and its subcontractors shall also
maintain Employment Eligibility Verification forms (1-9) as required by the U.S. Department of Labor's
Immigration and Control Act, for all employees performlng work under the Contract, |- 9 forms are
available for download at USCIS GOV, -

The State may request verrflcation of oompilance for any Contractor or subcontractor performing work

under the Contract. Should the State suspect or find that the Contractor or any of its subconfractors are
not in compliance, the State may pursue any and all remedies allowed by law, including, but not fimited
fo: suspension of work, termination of the Contract for default, and suspension and/or debarment of the
Contractor. All co'sts neoes's_ary to' verify compliance are the responsibiiity of the Contractor. = :

- Federal Immigration and Nationali 2
The contractor shall comply with all federal state and focal immigration laws and regulations refating to

the immigration status of their employees during the term of the contract. Further, the contractor shall flow
down this requirement to all subcontractors utilized during the term of the contract. The State shail retzin
the right to perform randomi audits of contractor and subcontractor records or to inspect papers of any
employee thereof to ensure compliance. Should the State determiné that the contractor andfor ariy
subcontractors be found noncompliant, the State may pursue all remedies allowed by law, including, but
not limited to; suspension of work, termination of the contract for default end suspension and/or

debarment of th_e contractor.

Financial Soundness '
The Agency must be notified in writing of any substantial change in the Oﬁeror s financial condition dunng

the term of the Contract. Failure to notify the Agency of such a subsiantial change in financial condition
will be suffi clent grounds for termmatlng the Contract. ]

Fim guanytlgg

This solicitation references quantltios asa specmc indication of the. needs of the state.
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Gratuities : :
The State may, by written nofice, terminate this Contract, in whole or in part, if the State determines that
employment or & Gratuity was offered or made by the Contractor or a representative of the Contractor to
any officer or employee of the State for the purpose of influencirg the outcome of the procurement or
securing the Contract, an amendment to the Contract, or favorable treatment concerning the Contract,
including the making of any determination or decision about contract performance. The State, in addition
to any other rights or remedies, shall be entitled to recover exemplary damages in the amount of three

times the value of the Gratuity offered by the Contractor,

Inclusive Offeror

Offeror(s) are encouraged to make every effort to utilize subcontractors that are small, women-owned
and/or minority owned business enterprises. This could include subcontracts for a percentage of
Administrative or Bllling needs. Offerors who are committing a portion of their work to such subcontractors
shall do so by identifying the type of service and work to be performed by providing detail concerning your
organization's Uitilization of small, women-owned and/or minority business enterprises. Emphasis shouid
be placed on specific areas that are subcontracted and percentage of coniract utilization and how this
effort will be administered and managed, including reporting requirements. '

Independent Contrac _
This contract is for the contractor to provide work under a service agreement with the State and not as an

employee or agant of the State. The contractor is solely and exclusively responsible, legally and
financially, for wages, per diem, taxes, Social Security payments, health benefits, insurance, bonds,
Workmen's Compensation costs, and any other fees or expenses the contractor may be required to pay

in his normal course of business.

[nspection, Accegig. nce and Rework

The State Project Manager will conduct the following inspections:

Compliance Inspections. While work is being performed, the State shall perform periodic inspections of
the project work sites, without prior notice to the Contractor, and conduct on-site meetings with the '
Contractor to ascertain the Contractor's compliance with contract requirements and detemmine if
corrective rework is required.

Installation |

Installation shall include all electrical hook-up, testing procedures and operator training.

STANDARD PROFESSIONAL SERVICE CONTRACTS

INDEMNIFICATION CL AUSE: R

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

| This.indemnfty shall not appiy if the contractor or sub-coniractor(s) is/are an agency, board, commission
or universily of the Stafe of Arizona.

INSLIRANCE REQUIREMENTS

Contractor and- subcontractors shall procure and maintain until all of their obligatlons have been
discharged, including any warranty periods under this Contract, are satisfied, insurance against claims for
injury to persons or damage fo property which may arise from or in connection with the performance of
the work hereunder by the Contractor, his agents, representatives, employess or subcontractors.

The insurance requiremsnts herein are minimum requirements for this Coniract and In no way limit the
indemnity covenants contained in this Contract. The State of Arizona in no way warrants that the
minimum limits contained herein are sufficient to protect the Contractor from liabilities that might arise out
of the performance of the work under this contract by the Contractor, its agents, representatives,
employees or subcontractors, and Contractor is free to purchase additional insurance.

A.  MINIMUM SCOPE AND LIMITS OF INSURANGCE: Contractor shall provide coverage with limits of

liability not less than those stated bélow.

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

contractual liability coverage.

¢ General Aggregate _ $2,000,000
+ Products — Completed Operations Aggregate =~ $1,000,000
o Personal and Advertising injury $1,000,000
¢ Blanket Contractual L;ablllty = Written and Oral $1,000,000
« Fire Legal Liability $ 50,000
« Each Occurrence $1,000,000

- The poficy shail be endomsed to include the following additional Insured
) __5Ianguage "The State of Arizona, Its departments, agencies, boards,
' commisslons, universities and Its officers, offlclals, agents, and
employees shall be named as additional insureds with respect to
labliity arising. out of the activitles performed by or on behalf of the

Contractor”.

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

2. Business Automob:le Liability
Bodily Injury’ and- Property Damage for any owned, hlred and/or non-owned

vehicles used in the performance of this Contract.

Combined Single Limit (CSL) $1,000,000
a. The policy shall be ‘endorsed to include the following additional insured
language: “The State of Arizona, its departments, agencies, boards,
_commissions, universitios and Iis officers, officlals, agents, and
employses shall be named ae additional insureds with respect to
liability arising out of the actlvities performed by or on behalf of the
Contractor, involving automobiles owned leased, hired or borrowed by
the Contractor”. _

b. Policy shall contain a waiver of subrogation against the State of Arizona, Its
departments, agencies, boards, commissions, universities and its officers,
officials, agents, and employsss for losses arising from work performed by or
on behalf of the Contractor.
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3. Worker's Compensation and Employers' Liability

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

g Policy shall contain & waiver of subrogation against the State of Anzona, its
- departments, agéncies, boards, commissions, universities and its officers,
officials, agents, and employees for iosses arising from work performed by

or on behalf of the Contractor.

b.  This requirement shall not apply to: Separately, EACH contractor or
‘sulicontractor exempt under A.R.S. § 23-901, AND when such contractor or
subcontractor executes  ‘the appropriate walver (Sole
Froprietorllndependent Contractor) form. o

4, Professmnal Liability (Errors and Omlsslons Liability) :
Each Claim $1,000,000

Annual Aggregate : $2,000,000

a. In the event that the professional iiability Insurance required by this
Contract Is written on a claims-made basis, Contractor warrants that any
retroactive date under the policy shall precede the effective date of this
Contract; and that either continuous coverage will be maintained or an
extended discovery period will be exercised for a period of two (2} years
beginning at the time work under this Contract is completed.

b. The policy shall cover professmnal misconduct or lack of ordinary skill for
those positions defined in the Scope of Work of this contract.

5. Network Security (Cyber) an Privacy Liability

+ EachClaim : $2,000,000
» Annual Aggregate : ‘ $2,000, 000

a. Suchi msurance shall inc|ude, but not be limited to, coverage for third party claims and
losses with. respect to network risks (such as data breaches, unauthorized access or use,
ID theft, theft of data) and invasion of privacy regardless of the type of media involved in
‘the loss of private information, crisis management and Identity theft response costs. This
shouid also include breach notification costs, credit remediation and credit monitoring,
defense and claims expenses, regulatory defense costs plus fines and penalties, cyber.
extortion, computer program and electronic data restoration expenses coverage (data
asset protection), network busmess Interruption, computér fraud coverage, and funds
transfer loss.

b. In the event that the Network Security and Privacy Liability insurance reqwred by this
Contract is written on a claims-made basis, Contractor warrants that any retroactive date
under the policy shall precede the effectlve date of this Contract and, either continuous
coverage will be maintained, or an extended discovery period will be exercised for a
period of two (2) years beginning at the time work under this Contract is completed.

¢. The policy shall be endorsed, as required by this written agreement to include the State
of Arizona, and its departments, agencies, boards, commissions, universities, officers,
officlals, agents, and employees as additional insureds with respect to liability ariging out
of the activities performed by or on behalf of the Contractor.

d. Policy shall contain a waiver of subrogation ‘endorsement, as required by this written
agreement in favor of the State of Arizona, and its departments, agencies, boards,
commissions, universities; officers, officials, agents, and employees for Iosses arising
from work performed by or on behalf of the Contractor.
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8. Tachnorogy-Errc:'s & Omissions Insurance

$2,000,000

Each Claim
$2,000,000

]
s  Annual Aggregate

a. ‘Such insurance shall cover any, and all errors, omnissions, or negligent acts in the delivery
.of products, services, and/or licensed programs under this contract. &

b. Coverage shall include or shall not exclude settlement and/or defense of cléims involving
copyright and trademark mfnngement

c. Inthe event that the Tech E&O insurance required by this Contract is written on a claims-
made basis, Contractor warrants that any retroactive date under the policy shall precede
the effective date of this Contract and, either continuous coverage will be maintained or
an extended discovery period will be exercised for a period of two {2) years, beginning at
the time work under this Contract is completed.

B. ADDITIONAL INSURANCE REQUIREMENT_S_, The policies shail include, or be endorsed to

include, the foliowing provisions:

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

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

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

C. NOTICE OF CAEQELLATION With the exception of (10) day notics of cancellatlon for non-
payment of premium, any changes material to compliance with this contract in the insurance

policies above shall require (30} days written notice to the State of Arizona. Such notice shall be
sent directly to (State of Arizona Department Rapresentatlvos Name & Address) and shall be

sent by certified mail, refum reoerpt requested.

D. ACQEPTAB!LITY OF INSUREBS " Insurance is to be placed with duly licensed or approved non-
admitted insurers in the state of Arizona with an “AM. Best" rating of not less than A- VI, The

State of Arizona in no way warrants that the above-required minimum insurer rating is sufficient to
protect the Contractor from’ potential msurer Insolvency.

E. !EBIFICATIQN OF COVERAGE: Contractor shall fumish the Stale of Arizona with certlf' cates of
insurance (ACORD -form or equwalent approved by the State of Arizona) as required by this

Contract. The certificates for each insurance pollcy are to be signed by a person authorized by that
~ insurer to- bmd coverage on its behalf.

All certlﬂqates and endorsements are to be received and approved by the State of Arizona before
work commences. Each insurance policy required by this Coniract must be in effect at or prior to
commencement of work under this Contract and rerain in effect for the duration of.the project.
Failure fo maintain the insurance policies as required by this Contract, or to provide evidence of

renewal, is & material breach of contract.

All certificates required by this Contract shall be sent directly to (State of Arizona Department
Representative's Name and Address). The State of Arizona project/contract number and project
descnptlon shall be noted on the certificate of insurance. The State of Arlzona reserves the right to
require complete, certified copies of all Insurance policies required by this Contract at any time, DO
NOT SEND CERTIFICATES OF INSURANCE TO THE STATE OF ARIZONA'S RISK

MANAGEMENT DIVISION

F. QBCQ_NTRAQTQBS, Contractors’ certificate(s) shall include all subcontractore as insureds under
its policies ‘or Contractor shall furnish to the State of Arizona separate certificates and
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endorsements for each subcontractor. ANl coverages for subcontractors shaﬂ be subject to the
minimum requirements identified above. .

G. APPROVAL: Any modification or variation from the insurance requiremenis in this Contract shail
be made by the DepamnentofAdm:nrstrahon Risk Management Division, whose decision shall be
final. Such action will not require @ formal Contract amendment, but may be made by

admmlstratlve action.

H. EXCEPT!ONS: In the event the Contractor or sub-contractoi(s) is/are a public entity, then the
Insurance Requirements shall not apply. Such public. entity shall. provide a Certificate of Self-
Insurance. If the contractor or sub-contractor(s) isfare a State of Arizona _agency, board,

commission, or university, none of the above shall apply.

Invoicing
The Contractor will invoice the State according to the manner assigned in Exhibit A All invoices will

contain the contract number, contract name, project number, purchase order number, equipment utilized,
labor hours, labor rate, materials supplied, Contractor's name and address, a copy of Work Order
authorizing work and the name of the Contractor's representative to contact concerning billing questions,

IT 508 Compiliance

Unless specifically authorized In the Contract, any slectronic or information technology offered to the
State of Arizona under this solicitation shall comply with A.R.S. § 41-3531and § 41-3532 and Section 508
of the Rehabilitation Act of 1973, which requires that employees and members of the public shall have
access to and use of information technology that is comparable to the access and use by employees and

members of the-public who are not individuals with disabilities.

IT Architecture and Standards .

The Arizona Strategic Enterprise Technology (ASET) of the State of Arizona is responsible by law for
coordination of & statewide plan for information technology (IT) and davelopment of IT policies, standards
and procedures for state agencies. To support IT plan development and tofacilitate continuous change
toward standardized business processes and common, interoperable T environments, the State

_ developed an Enterprise Architecture (EA), Political subdivisions may follow some or all of the
architecture or the standards, at their diséretion. The EA and the standards can be accessed through -

ASET web page-athtips: llaset az.gov .

Technical standards _dav_eloped under this program shall be followed by the contractor in all decisions and
recommendations. The Enterprise Architecture and IT standards developed under ASET's policies,
standards and procedures program (PSP) are updated periodically to reflect changes in technology and
the needs of the  State. Contractor must remain current on its knowledge ofthe EA and T standards. The
contractor is enoouraged to recommend updates to these’ standards from tme to time. :

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

devoted to the successful accomplishment of work to be performed under this contract. The contractor
must assign specific individuals to the key positions. Once assigned to work under the contract, key
personnel shall not be removéd or replaced without the pnor wntten approval of the issuing agency and a

copy to the procurement office of record.

Licenses 4
Contractor shall maintain in current status ail Federal, State and Local licenses and permits required for

the operation of a business conducted by the contractor.
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M
Once awarded the supplier shall provide two copies of the user's manual.

Any changes that affect the user's manual shall be given to the Department as applicable and as soon as
possible. In addition, the suppher shall revise and develop additions to the manual if requested by the

Department.

The user's manual shall also include & customer service contact phone number, e-mail and/or website,

Manufacturer FuIl-tlng Evidence

The State may at any time durtng the solicitation or after Contract award require ewdence that the Vendor
is authorized to sell and distribute the full line of products offered by any manufacturer the Vendor is -
Offering or awarded. This evidence may mctude a letter from the manufacturer verifying the Vendor's full

line authorization,

7 New ipmen
All equipment, materials, parts and other compenents incorporated in the work or an item covered by this
contract shall be new, of the fatest mode! and of the most suitable grade for the pumposa intended. Any

and all work under this contract shall be performed in a skifled and workmanlike manner.

NQﬂ-CQ“USIOﬂ
By signing the bid, the bidder certifies that the bid submitted has been arrlved at independently and has

been submitted without collusion with, and without any agreement, understanding or planned common
course of action with, any other vendor of matenials, supplies, equipment or services described in the
invitation to bid, designed to limit independent bidding or competition.

Non-Exclusive Contract:

This contract has been awardeéd with the understanding and agreement that it is for the sole convenience
of the State of Arizona, The State reserves the right to obtain like goods or services from another source
when necessary'-. Off-contract purchase authorization(s) may be approved by either the agency (within an
agencies delegated authority). or by the State Procurement Office. Approvals shall be at the exclusive
discretion of the State and shall be final. Off-contract procurement shall be consistent with the Arizona

Procurement Code

Offshore Perfornance of Work Prohibited
Any services that are described in the specifications or scope of work that directly serve the State of -

Arizona or its clients and involve access to secure or sensitive data or personal client data shall be
performed within the defined territories of the United States. Unlsss specifically stated otherwise in the
specnflcmtions, this paragraph does not apply to indirect or overhead services, redundant back-up services
or services that are incidental to the performance of the contract This provision applies to work.

performed by subcontractors at all tlers

Options
Arequest for the- addltlon of options to particular machines may be submitted at any time during the

contract périod. The state, at its own discretion, may accept-a request for the addition-of options. The
contractor shall submlt in writing, a request for the add:tron of options’ and provide the folfowing

1 Documentation showing that the optlon was: 1) Not avajlabfe for the contract machine at the onglnal
time of bid and has not been av.allable for more than 30 days prior to the request, or; 2) The option is
made available due to a model substitution.

2, The option is priced at a similar discount fo the original options at the original time of bid.
Manufacturer's price lists and vendor pricing data shall be subm itted as documentation.
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3. The optionis an enhancement' to the machine that will be baneficial io the state and does not
significantiy hinder the original performance of the machine, as determined by the state.

4, The option does not change the original requirements of the category for which the machine was
awarded, as determlned by the state.

All additions of optlons shall become effective upon approval of the state.

Orggnlzatrgn-Emplomgnt Disclaimer

The contract is not intended to constitute, creats, give to, or otherwrse recognize a joint venture
agreement or relationship, partnership or formal business organ:zatlon of any kind, and the right and
obligations of the parties shall be only those expressly set forth in the confract. .

The paries agree that no persons supplied by the Contractor in the perfomance of Contractor's
obhgatlons under the contract are considered to be State employees, and that no right of State civil
service, retiremeént or personnel rules accrue to such persons. The Contractor shall have total
responsibility for.all salaries, wages, bonuses, retirement, withholdings, worker's compensation,
occupatlonal disease compensation, unempioyment compensation, other employee benefits and all taxes
and premiums appurtenant thereto concerning such persons, and shall save and hold the State hamless

with respect thereto.

QOther Contracts

The agency may undertake or award other contracts for additional or related work and the contractor shall
fully cooperate with such other contractors and state employees and carefully fit his own work to such
additional work. The contractor-shall not commit or permit any act which will interfere with the
performance of worlk by any other contractor or by state employees. The agency shall equitably enforce
this sectlon as to all contractors to prevent the imposition of unreasonable burdens on any contractor.

verall Quality of Submittal and Corformance with Requirements
The Offeror shall insure that all requiested information is provided in format described above.

Partial Inspections . -
Iif the project is designated on the Work Order to be invoiced using the Partlal Completion method, the

State Project Manager will contact the Contractor within ten (10) days of receiving the partial invoics, to
schedute a mutually acceptable date and time to conduct an on-site meeting with the Contractor, perform
the inspection, and make a determination if corrective rework is required. The Contractor must request
the partial ingpection at the tims the InVoice is sent. The Contractor will not be paid until the vwork invoiced

has been rnSpected and approved

Payment '
The Contractor shall be paid based on the amount agreed upon in wrifing, All additional work must be

approved by the State in advance and be in accordance with the contract rate,

Work shall be completed in a respongible and professional manner in accordance with the requirements
incorporated in the assignment. Determination of aoceptabllity of work will be made by the State,
Fayment shali be made upon State's receipt of Contractor's invoice. However, should the work products
require correction, the State reserves the right to withhold all or partial payment on future a551gnments
until the work product has been reviewed and accepted by the State. Payment of any invoice shall not
preciude the Department from making claim for adjustment on any serv:cefound to have been in non-

compliance with the contract. -
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P ment {ndemnifi

The Contractor shall be responslble for issuing payment for services performed by the Contractor's
employees and will indemnify and save the State hammless for all claims whatsosver growing out of the
lawful demands of employees, subcontractors, suppliers or any other third party incurred in the -
furtherance of the performance of the contract. The Contractor shall, at the State's request, furnish
satisfactory evidence that all obllgatlons of the nature hereinabove desrgnated have been paid,

discharged, or waived.

Performance Standagd_g

The State relies upon the provision of services in aooordance with the contract Therefore, while
assignment dua dates are variable, the Contractor agrees that time is of the essence, and that contractual

commitments shall be met

Performance of this contract may require the Contractor to have access to and use of data and
information which may ba congidered proprietary to a Government agency or a Government Contractor or
which may otherwise be of such a nature that its dissemination or use, other than in the performance of
this contract, would be adverse to the interests of the State or others.

The Contractor agrees that Contractor's employees will not divulge or release data or information
developed or obtained in connection with the performance of the resulting contract, unless made public
by the State except to authorized State personnel or upon written approval of the State.

Post Award Mestings

Upon award, any or all contractors should avall themseives to particrpatrng in post award meetings with
state and political subdlvrswn users and buyers . '

Meetings may be held either as mariy as two (2) times in metropolitan ('metro) Phoenix during each
contract year or once within metro Phoemx and once in another user city Wlthlﬂ the state each contract

year.

The meetings may lnctude a pre-oonferenoe wrth state personnel to dlscuse mutual contractual
responsibilities and other performance related items.

Pricg Reductrogg ' '
Price reductions may be submltted to the state for consrderatron at any time dunng the contract period.

' The contractor shall offer the state a price reéduction on the contract product(s) concurrent with a
published price reduction made to other custommers. The state at its own discretion may accept a prlce
reduction. The contractor shall request, in writing, a price reductlon The contractor shall request, in
writing, a price reductron and provide the foI!owrng

1. A formal announcement from the manufacturer that the cost of the contract product has been reduced

2. Documentation, i.e., published cost lists, frcm the manufacturer showing, to the satisfaction of the
-gtate, the actual cost reductlon

3. Documentatlon showing that the publlshed cost reduotlons have been offered to other distributors.

Prorect Admm;gtgg_tl ion

The State's Agency's Representatlve shatt be designated at the time of confract award. The State's
Agency's Representative will provide general direction as necessary and be responsible for decisions

pertalmng to work under this contract.
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Protection of Facilities and Grounds

The contractor shall provide the services contained herem in such a manner that does not result in
damage to State and eligible using agency faciliies, grounds, landscaping, utilities, or structures. In the
event that damage does occur during the performance of this contract, the contractor shall repair or
replace the damiage at no cost to the State or eligible using agency as specified.

Should the contractor fail or refuse to make proper repairs or replacements, the contractor shall be ffable
for the cost thereof which may be deducted from unpald invoices or by any other means provided by faw.
Any and all equipment (containers) supplied by the contractor(s) for use by an eligible using agency shail

remain the property of the contractor,

The State shall be under no obligation to the contractor in regards to any restoration or rehabilitation of
the contractor's premise or propefty durlng the contract term or after the final contract expiration date.

Quality
All equipment and/or services offered in this contract shalt meet or exceed the quality requurements

specified herein.

ntities (Considerabl [ndefini
The quantities of supphes and services avaltable under the contract are considerable but indefinite.

Records ' :
Under A.R.S. § 35-214 and § 35-215, the Contractor shall retain and shall contractually require each

subcontractor to retain all data and other 'records’ relating to the acquisition and performance of the
Contract for a period of five years after the completion of the Contract. All records shall be subject to
inspection and audit by the State including the Auditor General's duly authorized representative, at
reasonéble times. Upon request, the Contractor shall produce and deliver to the State and Auditor

General's office, at no charge, a legible ¢opy of any or all such books, documents, records and any other

audit documentation that are in any way pertinent to this contract,

Referance to Unifo!  and Conditio B _

The State of Arizona Uniform Terms and Conditions are incorporated herein by reference {Go fo the
Arizona Department of Administration website hitp://sho.az gov Administration & Policy/State
Procurement Manual/Standard Forms and Documents/Uniform Terms and Conditions). -

Relationship Wtﬂ Dthers

The Contractor shall cooperate fully with the State, the Arizona counties, municipalities and local
government officials, and all such others as may be required in the pefformiance of this Contract. This
shall include attendance at meetings, discussion, and hearings, as may berequired; presentation of data,
as may be requested from time to time by the State to effect such cooperation; and compliance with all

directives issued by the State.

Relocation of Equipment

The State, on occasion, may have reason to require the relocation of equipment. A purchasing entity shall
nct move or relocate contracior-installed equipment without prior notice to and approval by the contractor.
The contractor will prepare the copier for transport, pick-up and deliver, and set the copier up at the new
location. The contractor will not charge a refocation fee. Depariments must provide the contractor with a
minimum fifteen-day written notice when this service is required. This service is available ONLY for
copiers and/or multifunctional devices purchased or rented on this contract, under a maintenance
agreement purchased Under the resulting contract, or still under the initial 90-day manufacturer [
warranty. The relocation of equipment dogs not apply to other coplers that the State may own.

The purchasing entity shall not be responsible for damage caused by the contractor during an approved

SEBcIaITennsandcbhdltlons - N i
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relocatlon of the equipment by the contractor. The contractor shall be responsible for any additional costs -

associated with restoring the equipment to its original performance.

Removal of Contractor's Employees

The Contractor agress to utilize only experienced, responaible and capable people in the parformance of
the work. The State may require that the Contractor remove from the job covered by this contract,
employees who endanger persons or praperty or whose contmued employment under this contract is

inconsistent with the interest of the State.

Removal of Equipment

Shouid the State terminate the reguirements of thé this contract in accordance with terms and oond:ttons
the Contractor shall retain all rights to rental equipment provided and-shall remove such equipment within
fifteen {15) days of notice of termination. if the Contractor fails to remove the rental equipment in a timely
manner, the State shall dispose of the equipment in accordance with established Surplus Procedures.

Vi sctor's Wor
Work performed by the Contractor shall be subject to the perio‘dic reviews and partial acceptance at
various stages. The State reserves the right to make such reviews and pass upon the acceptability of
Contractor's work. No partial acceptance shall relieve the Contractor's obligation to correct, without

charge, any efrors in the work on this project.

Safety Standards

All items supplied on th:s contract must comply with the current applicable occupational safety and health
standards of the State of Arizona Industrial Commission, The Natffonal Electric Code, and The National -

Fire Protection Association Standards.

Scrufinized Business Opgratlon ’
Pursuani to A.R.S. § 35-391.06 and § 35-303. 06 the Contractor certifies that it does not have a

scrutinized business operation in Sudan or Iran, For the purpose of this Section the term “scrutinized
business operations” shail have the meanings set forth in A.R.S. § 35-391 or and § 35-393, as applicable.

Security

Contractor's current and subsequent personnel as well as those of their duly recognized subcontractors,
shall comply with all applicable statutes, administrative regulation, policies, practices and procedures
while provnding supplies and/or services under the cantract. Notwithstanding any additional security
requirements in the Scope of Work, as deemed necessary by'the State, certain personnel with access to
sensitive information and/or mfrastructure of the State or an Eligible Agency, shall be subject to

background checks, -

S
A security clearance shali be reqwre of the contractor and of ai! empioyees of the contractor or

subcontractor who will have access to the facilities or operations shall be escorted at all times by a
representative of the using agency.

Serial Numbers

The contract is for equipment on which the onglnal manufacturers' serial number has not been altered in
any way. Throughout the contract term, the state reserves the raght to reject any altered equipment.

Serwge leltatlog
The award contractor shall not be reSponSIble for any eqmpment failure andfor damage by cause other

than normal wear and-care, i.e. Inadequate or improper powér; improper care or abuse of equipment;
unauthorized attempts to repair or modify the equnpment acts of God: Further painting, refinishing, and
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supplying materials for the purpose of painting and/or refinishing shall not be the responsibility of the
contractor,

Site Clean Up

Supplier shall be responsible for the removal of all materiels, debris and residue resulting from the
performance of the service. All work areas shall ba maintained in a clean and orderly manner throughout

each work day.

Scftware Support
The contractor shall provide telephone or computer netwoik support to the State to correct any defect in

the software that materially and adversely affects the use of the software, Typical tasks may include
nights and weekends to support software failure, testing, modlflcatlon to existing systems, or other factors

that disrupt the agency’s use of the software.

So e Updates
The contractor shall provide, at no additional charge, ali new releases and updates of the software while

under a maintanance agreement. Release shall be definad as any collection of enhancements or updates
which the contractor generally makes available to its installed base of customers of such programs.

State Property Protection (Moving)

Contractor shall protect his equipment from damage and shall protect state property from damage or [oss
arising in connection with this contract and shall be liable for any damage, injury or loss caused by his
operations or those of his employees. To Insure that no harm Ig done to the bullding, General Services

Diviston, will oversee the removal.

Storage - _
All materials shall have'a minimum rated shelf or storage life of three years from the date of delivery.

S ntr.
Supplemental to the Subcontractor term in the Uniform Terms and Conditions; Contractor shall not enter

intc any Subcontract under this Contract, for the provisicn of supplies or psrformance of services under
this Contract, without the advance written approval of the Procurement Officer, When requesting the
Procurement Officér's approval, the Contractor shali list all new subcontraictors, their contact information, -
certifications reguired of them, their Minority and Women Owned Enterprise status (cite any certifications
use in detemmining such statua) as well as the subcontractor's proposed responsibifities under the
Contract. With the request, Contractor shall certify that all Subcontracts incorporate by reference the

terms and cond:trons of this Contract

§u§g§nsmn or Debal_ment Ce[:lﬁca:io

By signing the offer section of the Offer and Acceptance page, SPO Form'203, the bidder or offeror
certifies that the firm, business or person submitting the bid or offer has not been debarred, suspended or
otherwise lawfully preclu_'ded from participating in any public procurément activity with any Federal, State
or Local-Govemment, Signing the offer section without disclosing all pertinent information about a
debarment or suspenslon shall resuit in rejection of the bid or offer or-cancsllation of a contrat. The State

also'may exercase any other remedy avallable by law.

Suspension or Degarmenf Status

if the firm, business or person submitting this bid or offer has been debarmred, suspended or otherwise
lawfully precluded from participating in any public procurement activity with any Federal, State or Local
Government, the bidder or offeror must include a letter with its.bid or offer setting forth the name and
address of the governmentat urit, the effective date of the suspenision or debarment, the duration of the
suspension or debamment, and the relevant circumstances relating to the suspension or debarment.

I - - " Pagediofzz |
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Failure to supply the letter or to disclose in the ietter all pertinent information regarding a suspension or
debarment shall result in rejection of the bid or offer or cancellation of a contract. The State also may

exercise any other remedy available by law.

Telephone Ordering Support
Contractor(s) shal! accept collect te!ephone calls andior. provide and maintain a toll-free number for i

sligible agency use. Failure to maintain this service may be cause for canceliation of the contract. : !

Temnination for gouvenlenc

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

Temmination for Default

The State ressrves the right to terminate the whole or any part of the.contract due to failure of the

Contractor to carry out any temn, promise, or condition of the contract. The State will issue a written ten

(10) day notice of default to the Cont'ractor for failure to adequately perform, or there is reason for the ;
State to believe that the Contractor cannot or. w1ll not adequately perform the requirements of the

contract,

Transition Pgu'g.g '
The contractor shall attend transition meetings with the previous contractor if deemed necessary by the i
State. The State reserves the right to permit the.previous contractor to complete necessary work or tasks

currentiy in progress to aid in the transition process.

Waiver and Rejection of Rights

Notwithstanding any other provision of the sollc;tation the State reserves the right to waive any
immaterial defect or informality; Reject any and all offers or portions thereof; or Cancel a solicitation. The
chief procurement officer shall file a written determination specifying the reasons for the declsion. _

il Cali ' '
The contractor(s) shall provide and mamtain eppllcable toH-free telephone numbers and faceimile |

numbaers for eligible agency use. Fallure to maintain this service may be cause for cancellation of the
contract.

Workmanship -
The contractor agrees that all work shall be done by skilled and experienced techmmans and she!l be

done in a first-class workman like manner in accordance with the equipment manufacturers
recommended procedures
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'UNIFORM TERMS AND CONDITIONS
Version &

1. Definition of Terms

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

follows:

1

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

“Contract” means the combination of the Solicitation, Including the Uniform and Speclal

1.2,

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

1.3, "Contract Amendment” means a writtén document signed by the Procurement Officer that
i issued for the purpose of making changes in the Confract,

14.  “Contractor’ means any person who has a Contract with the State,

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

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

17.  "Gratuity” means a payment, joan, subscription, advancs, deposit of money, services, or
anything of more than nominal value, present or promised, unless consideration of
substantially equal or greater value is received.

1.8. .;;Materia!s" means all pro_perty, including equioment, supplies, printing, insurance and
leases of property but does not include land, a permanent interest in land or real property
or Jeasing space. ‘

18.  ‘“Procurement Officer’ means the person, or his.or her-designee, duly authorized by the
State to enter into and administer Confracts and make written determinations with respect
to the Contract.

110, "Services”means the furhishing of laber, time or effort by a contractor or subcontractor
which does not involve the delivery of a specific end product other than required reports
and performance, but does not include employment agreements or collective bargaining
agreements. :

1.11.  "Subcontract’ means any Confract, express or implied, between the Contractor and
another party or between a subcontractor and another party delegating or assigning, in
whole or in part, the making or furnishing of any material or any service required for the
performance of the Contract. _ ’

112, “State” means the State of Arizona and Departn'ient or Agency of the State that executes

- the Contract,
1.13. “State Fiscal Year” means the period beginning with July 1 and ending June 30.
2, Contract Interpretation-
2.1. - Arizona Law. The Arizona law applies fo this Contract including, where applicable, the.

Uniform Terms and Gonditions

Uritform Commercial Code as adopted hy the State of Arizona and the Arizona
Procurement Code, Arizona Revised Statutes (A.R.S.} Title 41, Chapter 23, and its
implementing rules, Arizona Administrative Code (A.A.C.) Title 2, Chapter 7.
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2.2,

2.3.

24,

2.5

2.8.

2.7.

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

Contract Order of Precedence. In the event of a conflict In the provisions of the Contract,
as accepted by the State and as they may be amended, the following shall prevail in the
order set forth below: :
2.3.1. Special Terms and Conditions;

2.3.2, Uniforr_n Terms and Conditions

2.3.3. - Staternent or Scope of Work;

2.3.4. Specifications;

2.3.5. Attachmerits;

2_.3.6. Exhibits;

2_.3.7. Documents referenced or included in the Solicitation.

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

S;everab_iligy. The prévi'sions of this Contract are severable. Any term or condition
deemed illegal or invalid shall not affect any other term or condition of the Contract.

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

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

performance and faiis to object to it.

3. Contract Administration and Operation

3.1,

32

3.3,

3.4,

Uniféorm Terms and Conditions

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

any or all such records.

NOn-Dis'crimination. The Contractor shail comply with State Executive Order No. 2009-09
and all other applicable Federal and State laws, rules and regulations, including the
Americans with Disabllities Act.

Audit, Pursuént to ARS § 35-214, at ény time during the term of this Contract and five (5)

years thereafter, the Contractor's or any subcontractor’s books and records shaftbe
subject to audit by the State and, where applicable, the Federal Government, to the extent
that the books and records relate to the performance of the Contract or Subcontract.

Facilities Inspection and Materials Testing. The Contractor agrees to permit access to its

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

3.6.

3.7

3.8.

3.9.

310

3.1

Uniform Terms ahd Conditions.

The State shall also have the right to test, at its own cost, the materials to be supplied
under this Contract. Neither inspection of the Contractor’s facilities nor materials testing
shall constitute final acceptance of the matertals or services. f the State determines non-
compliance of the materials, the Contractor shalt be responsible for the payment of all
costs incurred by the State for testing and inspection. '

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

Advertising, Publishing and Promotion of Contract, The Contractor shall not use,

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

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

written consent of the State._

omitted -

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

E-Verify Reguirements. in accordance with AR.S. § 41 44401, Contractor warrants
compliance with all Federal immigration laws and regulations relating to employees and

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

Offshore Performance of _Wo'rk Prohibited. _
Any 'services that are described in the specifications or scope of work that directly serve

the State of Arizona or its clients and involve access to securé or sensitive data or
personal client data shall be performed within the defined territories of the United States.
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Unless specifically stated otherwise in the speciﬁcations, this paragraph does not apply to
indirect or 'overhead' services, redundant back-up services or services that are incidental
to the performance of the contract.. This prowsnon applies to work performed by
subcontractors at all tiers.

4, Costs and Payments
4.1, Payments, Payments shall comply with the requirements of AR.S. Titles 35 and 41, Net

30 days. Upon receipt and acceptance of goods or services, the Contractor shall submit
a complete and accurate invoice for payment from the State within thirty (30) days.

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

4.3, Applicable Taxes.

4.3.1.  Payment of Taxes. The Contractor shall be responsible for paying afl applicable
T taxes .

432 State and Local Transactxon Privilege Taxes. The State of Arizona is subject to

all applicable state and local transaction privilege taxes. Transaction privilege
taxes appiy to the sale and are the responsibility of the seller to remit. Failure to
collect such taxes from the buyer does not relieve the selfer from its obligation to

remit taxes.

4.3.3. TaxIndemnification. Contractor and all subcontractors shall pay all Federal, state
and local taxes applicable to its operatior and any persons employed by the
Contractor, Contractor shall, and require all subcontractors to hoid the State
harmiess from any responsibility for taxes, damages and interest, if applicable,
contributions required under Federal, and/or state and local laws and regulations
and any other costs including transaction privilegs taxes, unempioyment
compensation insurance, Social Security and Worker's Compensation.

4.3.4. |RS W9 Form. in order to receive payment the Contractor shall have a current
- LRS. W9 Form on file with the State of Arizona, unless not required by law.

4.4, Availabllity of Funds for the Next State fiscal year. Funds may not presenitly- be available

. for performance under this Contract beyond the current state fiscal year. No legal liability
on the part of the State for any payment may arise under this Contract beyond the current
state fiscal year until funds are made avallab!e for performance of this Contract.

4.5 Avaliablity of Funds for the current State fiscal year. Should the State Legisiature enter

back into session and reduce the appropriations or for any reason and these goods or
services are not funded, the State may take any of the foliowing actions:

45,1, Accept a decrease in price offered by the contracior;

4.5.2. Cancelthe Confract; or

4.5.3. Cancel the contract and re-solicit the requireme_nts.

5. Contract Changes

5.1. Amendments This Contract is issued under the authority of the Procurement Officer who
signed this Contracét. The Coritract may be modified only through a Contract Amendment
within the scope-of the Contract.” Changes to the Contract, Including the addition of work

~ or materials, the revision of payment terms, or the substitution of work or materials,
directed by a person who is not specificaliy authorized by the procurement officer in writing
or made unilaterally by the Contractor are violations of the Contract and of applicable law.
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b.2,

5.3.

Such changes, including unautherized written Contract Amendments shall be void and
without effect, and the Contractor shall not be entitled to any claim under this Contract
based on those changes.

Subcontracts. The Contractor shall not enter into any Subconiract under this Contract for
the performance of this contract without the advance written approval of the Procurement
Officer. The Contractor shail clearly list any proposed subconiractors and the
subcontractor's proposed responsibiliies. The Subcontract shall incorporate by reference
the terms and conditions of this Contract.

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

Rtsk and Llablllty

6.1.

6.2,

6.3.

6.4,

Uniform Terms and'_CondltIons
Updated: July 1, 2013

Risk of Loss: The Contractor shall bear al! joss of conforming material covered under this
Contract until received by authorized personnel at the location designated in the purchase
arder or Contract. Mere receipt does not constitute final acceptance. The risk of loss for

nonconforming materials shall remain with the Ceniractor regardless of receipt.

Indemnn" cation

68.2.1. Contractor/\Vendor [ndemnification {(Not Public Asency) The partles 10 this

contract agree that the State of Arizona, its departments, agencies, boards and
commissions shall be indemnifled and held harmless by the contractor for the
vicarious liability of the State as a result of entering into this contract. However,
the parties further agree that the State of Arizong, its depantments, agencies,
boards and commissions shall be responsible forits own negl:gence Each party
to thls contract is’ respons:ble for its own negllgence

6.2.2.  Public Agency Language Only Each party (as 'indemnitor’) agrees to lndemnn‘y
' defend, and hold harmiess the other party (as 'indemnitee') from and against any
and all claims, losses, liability, costs, or expenses {including reascnable
attorney’'s fees) (hereinafter collectively referred to as 'claims’) arising out of
- bodily injury of any person (including death} or property damage but only to the

extent that such claims which result in vicarious/derivative liability to the
indemnitee, are caused by the act, omission, negligence, misconduct, or other
fault of the indemnitor, its officers, officials, agents, employees, or volunteers.”

Indemnification - Patent and Copyright. The Contractor shall indemnify and hold harmiess
the State against any liability, |nclud1ng costs and expenses, for infringement of any
patent, trademark or copyright arising out of Contract performance or use by the State of
materials furnished or wark performed under this Contract, The State shall reasonably-
notify the Contracfor of any claim for which-it may be liable under this paragraph. If the
contractor is insured pursuant to A.R.S. § 41-621 and § 35-154, this section shail not

apply.
Force Majeure.

8.4.1 Except for payment of sums due, neither party shall be liable to the other nor
deemed in default under this Contract if and to the extent that such party's
performance of this Contract is prevented by reason of force majeure, The term
“force majeurs” means an occurrence that is beyend the control of the party
affected and occurs without its fault or negligence. Without limiting the foregoing,

" force majeure includes acts of God; acts of the public enemy; war; riots; strikes;
mobilization; labor disputes; civil disorders; fire; flood; lockouts; injunctions-
Intervention-acts; or failures or refusals to act by government authority; and other
similar occurrences beyond the control of the parly declaring force majeure which
such party Is unable to prevent by exercising reasonable diligence.
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6.4.2. Force Majeure shall pet include the following occurrences:

6.4.2.1. Late delivery of equipment or materials caused by congestion ata
manufaciurer's plant or elsewhere, or an oversold condition of the

m'arket'

8. 4 2.2, Late performance by a subcontractor unless the delay arises out of a
force majeure occutrence in accordance with this force majeure term and

condition; or

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

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

Contract,

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

6.5.  Third Party Antltrust Violations. The Contractor assigns to the State any claim for
overcharges resultlng from antitrust violations to the extent that those violations concern

materials or services supplied by third parties to the Contractor, toward fulfillment of this
Contract, .

7. Warrantiée

7.1, Lrens The Confractor warrants that the materials supplied under this Contract are free of
liens and shall remain free of liens. _

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

shalt be:
7.2.1. Ofa quality to pass without objection in the trade under the Contract description;
7.2.2. Fit for the intended purposes for which the materials are used;

7.2.3.  Within the variations permitted by the Contract and are of even Kind, quantity, and
quality within each unit-and among ail units;

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

7.2.5, Conform to the written promis'es or affirmations of fact made by the Contractor.

7.3, Fitness. The Contractor- warrants that any material supplied to the State shall fully
conform to all requirements of the Contract and all representations of the Contractor, and

shall be fit for all purposes and uses required by the Contract.

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

7.5.  Compliance With Applicable Laws. The materials and services supplied under this

Contract shall comply with all applicabre Federal, state and local laws, and the Contractor
shall memtam all applicable license and permit reqwrements

7.6, - Sumval of Rights and Obligations after Contract Expiration.or Termination,

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

made by the Contractor under this Contract shall survive the expiration or

termination hereof. In addition, the parties hereto acknowledge that pursuant to -
A.R.S. §12-510, except as provided in AR.S. § 12-529, the State is not subject
toor barred by any limitations of actions prescribed in AR.S., Title 12, Chapter 5.

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

8. State's Contractual Remedies.

8.1, nght to Assurance, lf the State in good faith has reason to believe that the Confractor
does not intend to, or is unabie to perform or continue performing under this Contract, the

. Procurement Officer may demand in writing that the Confractor give a written assurance
of intent to perform. Failure by the Contractor to provide written assurance within the
number of Days specified in the demand may, at the State’s option, be the basis for
terminating the Contract under the Uniform Terms and Conditions or other rights and
remedies available hy law or provided by the contract.

8.2.  Stop Work Order.

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

stoppage

8.2.2. ifastop work order Issued under this clause is canceled or the per:od of the order
: or any-extension expires, the Contractor shail resume work.' The Procurement
Officer shall make an equitable adjustment in the delivery schedule or Contract
price, or both, and the Contract shall be amended In writing accordingly.

8.2 Non-excluswe Remedies. The rlghts and the remedies of the State under this Contract
are not excluswe

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

gvailable to it.

8.5. Rightof Offset. The State shall be entitled to offset against any sums due the Contractor,
-any expenses or costs fncurred by the State, or damages assessed by the State :
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concerning the Contractor's non—conforfning performance or failure o perform the
Contract, including expenses, costs and damages described in the Uniform Terms and

Conditions.

9. Contract Termination

8.1,

9.2,

9.3.

9.4,

8.5,

Uniform Terms and Conditions -

Cancellation for Conflict of Interest. Pursuant to A R.S. § 38-511, the State may cancel

this Contract within three (3) years after Contract execution without penalty or further
obiigation if any person significantly involved in initiating, negotiating, securing, drafting or
creating the Contract on behalf of the State is or becomes at any time while the Contract
oran extension of the Contract is in effect an employee of or & consuitant to any other -
party to this Contract with respect to the subject matter of the Contract. The cancellation
shall be effective when the Confractor receives written notice of the cancellation unless
the notice specifies a later time. If the Contractor is a poltical subdivision of the State, it
may also cancel this Contract as provided in A.R.S. § 38-511. ‘

Gratuities. The State may, by written notice, terminate this Contract, in whole or in part, if
the State determines that employment or a Gratuity was offered or made by the
Contractor or a representative of the Contractor to any dfficer or employee of the State for
the purpose of influencing the outcome of the procurement or securing the Contract, an

" amendment to the Contract, or favorable freatment concerning the Contract, including the

making of any determination or decision about contract performance. The State, in
addition to any other rights or remedies, shall be entitled fo recover exemplary damages
in the amount of three times the value of the Gratuity offered by the Contractor.

Suspension or Debarment. The State may, by written notice to the Contractor, _
immediately terminate this Contract if the State determines that the Contractor has been

debarred, suspended or otherwise lawfully prohibited from participating in any public
procurement activity, including but not limited to, being disapproved as a subcontractor of
any public procurement unit or other governmental body. Submittal of an offer or
execution of a contract shall attest that the contractor is not currently suspended or
debarred. - If the contractor becomes suspended or debarred, the contractor shall

immediately notify the State.

Termination for Convenignce. -The State reserves the right to terminate the Contract, in
whole or in part at any time when in the best interest of the State, without penelty or

recourse. Upon receipt of tha written notice, the Contractor shall stop all work, as
directed in the notice, notify all subcontractors of the effective date of the termination and
minimize all further costs to the State.” In the event of termination under this paragraph,
all documents, data and réports prepared by the Contractor under the Contract shall
become the property of and be delivered to the State upon demand. The Contractor shall
be entitled to receive just and equitable compensation for work in progress, work :
completed and materials accepted before the effective date of the termination. The cost
principles-and procedures provided in A.A.C. R2-7-701 shall apply.

Termination for Defautt,

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

9,5.2. Upon termination under this paragraph, all goods, materials, documents, data
and reports prepared by the Contractor under the Contract shall become the
property of and be delivered to the State on demand. '

9.5.3. The State may, upon termination of this Contract, procure, on terms and in the
: manner that it deems appropriate, maten‘als or services to replace those under
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- 10.

11.

12,

this Contract. The Contractor shall be liable to the State for any excess costs
incurred by the State in procunng materials or services in substitution for those
due from the Contractor

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

Contract Claims

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

Arbltration

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

Comments Welcome

The State Procurement Office periodically reviews the Uniform Terms and Conditions and
welcomes any comments you may have. Please subm|t your comments to: State Procurement

Administrator, State Procurement Office, 100 North 15" Avenue, Suite 201, Phoenix, Arizona,

85007.
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ELECTION SYSTEMS & SOFTWARE, LLC.

VOTER REGISTRATION AND ELECTION MANAGEMENT SYSTEM SOFTWARE LICENSE

MAINTENANCE AND SUPPORT AND SYSTEM SERVICES AGREEMENT

This Voter Registration and Election Management System Software License Maintenance and

. Support and System Services Agreement, including the scope of work described therein (collectively the

"Agreement”} is made and entered into effective July 1, 2017 (the "Effective Date”),

BETWEEN: Election Systems & Software, LLC, a Delaware limited liability company (“ES&S"); .

AND:

State of Arizona ("Customer”),
RECITALS:

Customer has agreed to license certain voter registration software from ES&S for use in the

State of Arizona (the “Jurisdiction”). The terms and condifions under which such license

support and services shall be provided are set forth in the GENERAL TERMS attached hereto.

The following Exhibits are incorporated mto and constitute an integral part of, this Agreement ’

(check ail that apply):
_ X Exhibit A (Pricing and Payment Summary)
___ Exhibit B (ES&S Software Description)
___ Exhibit C (ES&S Software License, Maintenance and Support Services) ’

—..X___ Exhibit D (Training Services)

___ Exhibit F (Additional Services)

X
X
X
____X___Exhibit E (Third Party Products)
X | |
., Exhibith (State lof AriZOne_'Speeial Terms & Conditions)
X

___ Exhibit H (State of Arizona Unitorm Terms & Conditions}

NOW, THEREFORE for good and valuable consideration, the receipt and sufflclency of which .

is hereby acknowledged, each ofthe partles hereto: .

Agrees to the GENERAL TERMS and the terms and conditions_set forth in- each Exhlblt
attached hereto and incorporated herein.: The Agreement is contmgent upon the Arizona
Department of Administration; State Procurement Office, approving Customers Competition
Impracticable request through SPO Form 101, .

Agrees that at all times, this Agreement shall be governed by and construed in accordance with
the laws of the State of Arizona, without regard to conflicts of law principles that would require
the application of the iaws of any other state.

Represents and warrants to the other party that as of the date of its signature betow it has full
power and authority to enter into and perform this Agreement, and that the person signing
below on |ts behalf has been prOperJy authorized to execute this Agreement.

Acknowledges that it has read this Agreement, understands it and intends to be bound by it.
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ELECTICON SYSTEMS & SOFTWARE, LLC.
11208 John Galt Boulevard

Suite 2010Omaha, NE 68137

Fax No.: (402) 970-1291

Signature

Name (Printed or Typed)

Title

Date
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STATE OF ARIZONA
100 N. 15" Avenue,
Phoenix, AZ 85007

Fax No. (602) 542-5508

Signature

Name

Title:

Date




GENERAL TERMS
ARTICLE 1
DEFINITIONS

11 The following capitalized terms used, but not defined, in these General Terms or on an
Exhibit shail have the following meanings:

a. "Documentation” means the operating instructions, user manuals or training materials for ES&S

Software.

b. "ES&S .Software” means ES&S’ proprietary vofer registration software as set forth on Exhibi B as

well as all Updates and items delivered to Customer under this Agreement,

c. "ES&S Software license, maintenance and support’ means those services described on Exhibit ©

‘d. "Poller Software” Shall mean that certain software specifically developed for the Customer by a

separate third party and utilized in conjunction with the ES&S Software.

e. “System” means, collectively, the ES&S Software and Third Party Products.

f. “Third Party Products” means hardware, software and equipment which have been manufactured,

created and/or licensed by persons other than ES&S.

ARTICLE 2
LICENST OF ES8S SOFTWARE AND SERVICES TO BE PROVIDED BY ES&$

2.1. Grant of License. Subject to the terms and condifions of this Agreement, ES&S
hereby grants to Customer nonexclusive, nontransferable licenses for its bona fide full-time empioyees
and its local State of Arizona County Recorders Offices, with the exception of Pima and Maricopa
Counties {(who each may have only two (2) bona-fide full time employees utilize the ES&S Software), to
use the ES&S Software, described oh Exhibit B, and related Documentation in the Jurisdiction. The
License allows Customer to use and copy the ES&S Software (in object code only) and the
Documentation, solely for the purposes of managing the voter registration process and other election- -
related activities in the Jurisdiction. The licenses granted in this Section 2 1 do not permit Customer to
use the source code for the ES&S Software

2.2, Prohibited Uses. Customer shall not take any of the following actions with respect to
the ES&S Software or the Documentation: .

a Reverse en:gineer, decompile, disassemble, re-engineer or otherwise ‘create,
attempt to create, or permit, allow or assist others to create, the source code or the structural
framework for part' or all of the ES&S Software;

b. Cause or permit any use, display, loan, publication, transfer of possession,
sublicensing or other dissemination of the ES&S Software or Documentation, in whole or in
part, to or by any third party, including, but not fimited to, any fransfer of possession to, or use
of the ES&S Software or Documentation by any third paty to perform any services for
Customer without ES&S’ prior written co nsent or

"€, Cause or permit any change to be made to the ES&S Software without ES&S'
prior written consent' or

do Cause or permlt any copying; reproductlon or printing of any output generated
by the ES&S Software in which ES&S owns or claims any registered or commeon law
propnetary intellectual property rights (e.g., copyright, trademark, patent or patent pendlng)
This section shall not prohibit Customer from’ ‘copying, reproducing or printing any voter
registration reports, records or information stored in or generated by the System.
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2.3, License Fee. In consideration for ES&S’ grant of the License for the ES&S Software
described in Section 2.1, Customer shall pay ES&S the ES&S Software License Fees set forth on

Exhibit A.

24, Term of License. As the Customer has previously received the ES&S Software
described in Section 2.1, the licenses granted in Section 2.1 shall commence upon the Effective Date of
this Agreement and shall continue for the Term of the Agreement. ES&S may terminate the license if
Customer fails to pay the consideration due for, or breaches Sections 2.2, 2.5 or 3.4 with respect to,
such license, Upon the termination of the license granted in Section 2.1 for ES&S Software or upon
Customer's discontinuance of the use of any ES&S Software, Customer shall immediately return such
ES&S Software and the related Documentation (including any and all copies thereof) to ES&S, or (if
requested by ES&S) destroy such ES&S Software and Documentation and certify in writing to ES&S
that such destruction has occurred

2.5. Source Cede. The License granted in Section 2.1 does not permit Customer to use
the source code for the ES&S Software. ES&S has placed the source code in escrow with its third party
escrow agent and will likewise place in escrow the source code for all Updates, Add-Ons and New
Products (as defined below) provided to Customer. ES&S's third party escrow agent is Iron Mountain
Intellectual Property Management, inc. with offices located at 2100 Norcross Parkway, Suite 150,
Norcross, Georgia 30071. Shouid ES&S cease operations and become unable to maintain and support
any of the ES&S Software, Updates, Add-Ons or New Products provided to Customer while under an
obligation to do so, Customer may obtain the source code for such item(s) for the sole purpose of
enabling the continuing use of such item(s) in accordance with this Agreement. Except as set forth in
this section, the source code will remain the property of ES&S and may neot otherwise be used by
Customer. The cost of using an alternative third party escrow agent shall be bome by Customer.
Notwithstanding the foregoing, the restrictions set forth herein shall not apply to the Poller Software as
such Software is owned by the Customer. The Customer shall at all times remain the owner of the
Poller Software source code. ES&S is not licensing the Poller Software source or object code to the
Customer and has no responsibility for such code except as otherwise set forth herein. On or before
the Effective Date of this Agreement Customer shall provide ES&S with a copy of the Poller Software
source and object code in order for ES&S to provide the maintenance and support for such PoIIer

Software as set forth in-Exhibit C durlng the Term of this Agreement

26.  Updates, Add-Ons and New Products.

a. Updates. During the Term of the Agreement, ES&S may provide new releases,
upgrades or maintenance paiches to the ES&S Software, together with appropriate
Documentation (“Updates”), on a schedule defined by ES&S. Customer and ES&S shall
mutually agree upon the date upon which any ‘such Updates shall be provided and installed by
ES&S. Customer is responsible for obtaining any upgrades or purchases of third party items
required to operate the Updates. ‘Al Updates ‘shall be deemed to be ES&S Sofiware for
purposes of this Agreement upon delivery. - Customer shall be responsible for any claim,
damage, loss, judgment penaity, cost, amount paid in settlement or fee which is caused by
Customer’s failure to install and use the most recent Update provided to it by ES&S, but only if
such Update was necessary to operate Customer's System, and not because the Update was
requested for another state's. benefit. If Customer proposes changes in the ES&S Software to
ES&S, such proposals will become ES&S’ property. ES&S may, in its sole discretion, elsct to
make or hot to make such changes without reference or compensation to Customer or any third
party. ES&S represents to Customer that the Updates will comply with all applicable state law
requirements at the time of delivery. Customer shall be responsible to ensure that it has
installed and is using only certified versions of ES&S Software in accordance with applicable
law.” Customer shall report any failure of perfformance of an Update within' ten (10) busmess
days after the Update is, oris requ:red to be, installed.

b. Add-Ons and New Products. From time to time, ES&S may offer new features

which can be added on to the ES&S Software ("Add-Ons”) or new software products ("New
Products”) to Customer. Customer may elect to ficense an Add-On or New Product upon the
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payment of a license fee to ES&S. Unless any such license is effectuated pursuant to a
separate license agreement, the Add-On or New Product shall be deemed to be part of the
ES&S Software upon payment of such license fee. :

C. Testing. Updates, Add-Ons and New Products shall be fully tested by ES&S
prior to release to Customer. ES&S may provide optional test decks and scripts to Customer,
but otherwise all Updates, Add-Ons and New Products shall perform in accordance with theijr
specification upon release to Customer and Arizona county recorder's office personngl.

27. . Services.

a. ES&S Software Licens_e,' Maintenance and Support Services. During the

Term of this Agreement, ES&S shall provide license, maintenance and support services for the
ES&S Software ("Software License, Maintenance and Support’) (a) to enable the ES&S
Software to perform in all material respects in accordance with its Documentation, as provided
by ES&S, and (b) to cure any defect in material or workmanship. The specific ES&S Software
License, Maintenance and Support services provided by ES&S and each party's obligations
with respect to such services are set forth.on Exhibit C. In consideration for ES&S providing
Software License, Marntenance and Support, the Customer agrees to pay ES&S the fees set

forth on Exhibit A.

b. - Training Setvices. During the Term of the Agreement, ES&S may, upon

request by the Customer, provide training services to the Customer and Arizona county .

recorder’s office personnel in accordance with the terms set forth on Exhibit D. In exchange for
ES&S providing such training services, the Customer shall pay ES&S the fees set forth per a
signed change order by both parties according to the rates outfined in Exhibit D. ES&S and the
Customer shall mutuaily agree upon the date and time upon which such training services shall

be provided.

"¢ Additional Services. Durmg the Term of the Agreement, ES&S may, upon
request by the Customeér, provide those additional services as set forth on Exhibit F. ~in
consideration for ES&S providing such additional services, the Customer agrees to pay ES&S
the fees set forth per a srgned changde order by both parties according to the rates cutlined in
Exhiblt F. 'ES&S and the Customer shall mutually agree upon the date and time in which ES&S
will provide the requested services.

ARTICLE 3
- MISCELLANEOUS

-3.1 . Term; Termination. This Agreement shall be effective on the Effective Date, and shall
terminate on June 30, 2019 (the “Term”). ‘The parties acknowledge and agree that certain of the
Exhibits contain separate termination - prowsrons and that the termination of any Exhibit shall not
constitute a termination of ‘any other Exhibit or of the Agreement as a whole. The obligations of ES&S
and the Customer may be terminated prior to the termination or expiration of the Agreement as follows:

a. By either party if the other party breaches any material provision hereof and does not
cure such breach within thirty (30) days after it receives notification thereof from the non-

breachrng party, or

b. . By either party in the event that funds are not appropriated or otherwise made ava:lable
.to support the continuation of performance by the Customer hereunder in any subseguent fiscal
period. Either-party may notify the other of the termination. Upon termination, ES&S shall be
reimbursed to the. extent of available appropriations for the reasonable value of any
noenrecurring costs incurred, but not amortized, in the price of the products and services
delivered to the Customer hereunder. - Both parties agree that such costs will include the
unrecoveied ES&S Software costs (if applicable} and reasonable exit costs incurred by ES&S.
The amount of -any reimbursement may be paid from any appropriations- available for such
purposes, and Customer's highest ranking officer or official shall use his/her bast efforts to
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timely and sufficiently request the appropriation necessary to pay such amount. The Customer
acknowledges and agrees that its estimated requirements cover the period of this Agreement
and are reasgnably firm and continuing, that sufficient funds to pay for the first twelve (12)
months of this Agreement are available.

32 Limitation of Liability. Neither party will be liable for any indirect, incidental, punitive,
exemplary, special or consequential damages of any kind whatsoever arising out of or relafing to this
Agreement. Neither party shall be liable for the other party's negligent or willful misconduct. ES&S'
total liability fo the Customeér arising out of or relating to this Agreement shall not exceed the aggregate
amount to be paid to ES&S hereunder. By entering into this Agreement, The Customer agrees to
accept responsibility for (a) the use of the System; and (b) the selection of, use of and resuits obtained
from any equipment, software or services not provided by ES&S and used with the System. ES&S will
not be liable under this Agreement for any claim, damage, loss, judgment, penalty, cost, amount paid in
settfement or fee which is caused by (y) the Customer's failure to install and use the most recent
Update, or the second most recent Update, provided to it by ES&S or () the Customer's election not to
receive, orto termlnate the License and Maintenance Services prowded under Exhlbrt C. .

a3 " Proprietary rights, ES&S shall own the entire right, title and interest in the ES&S
Software and all comrections, programs and Work Product (which shall be defined as inventions,
discoveries, devslopments, modifications, procedures, ideas, innovations, systems, programs, know-
how, literary properties and other work products) conceived, created or developed alone or with
Customer or others, which are based on, related to or arising out of the ES&S Software , including all
proprietary rights therein or based thereon. Subject to the payment of all Seftware License,
Maintenance and Support Fees, ES&S hereby grants fo Custemer a non-exclusive license fo use the
ES&S Software and such corrections, programs and Work Products which are based on, related to or
arising out of the ES&S Software that ES&S actually delivers to Customer pursuant to this Agreement.
All licensed items shall be deemed to be ES8S Software for purposes of this Agreemeni. Except and to
the extent expressly provided herein, ES&S does not grant to Customer any right, license, or other
proprietary right, express or implied; in the ES&S Software or any corrections, programs, information, or
Work Product based on, related to or arising out of the ES&S Software covered by this Agreement.

34 Confidentiality. Durlng the term of this Agreement, sach party (the "Disclosing Party”)
may provide the other (the "Receiving Party”) with certain confidential and proprietary information
(‘Confidential Information”). Confidential ‘Information includes the Documentation, the information
imparted during training provided by ES&S, and any other information relating to the Customer's or
ES&S’ operations, services, products, research or development. In the event that the Disclosing Party
makes an oral or visual disclosure of information which it considers to be Confidential Information, it
shall confirm the confidentiality of such disclosure in writing to the Receiving Party within fifteen (15)
calendar days after its initial disclosure. "Confidential Information” will not include information that (a) is
publicly known at the time of-its disclosure; (b) is lawfully received by the Receiving Party from a third
party not under an obligation .of confidentiality to the Disclosing Parly; (c) is published or otherwise
made known to the public by the Disclosing Party; or (d) was generated independently by the Receiving
Party before disclosure by the Disclosing Party. The Receiving Party will refrain from using-the
Disclosing Party's Confidentiai Information except to the- extent nécessary to exercise its rights or
perform its obligations under this Agreement. The Receiving Party will likewise restrict its disclosure of
the Disclosing Party’s Confidential Information to those who have an absolute need to know such
Confidential. Information in order for the Receiving- Party to perform its obligations and enjoy its rights
under this Agreement.  Such persons shall be informed of and will agree to the provisions of this
Section, and the Receiving Party will remain responsible for any unauthorized use or disclosure of the
Confidential Information by any of them. The Receiving Party may also disclose Confidential
Information -of the Disclosing Party pursuant to the requirement or request of a governmental agency, a
court or administrative subpoena, an order or otherlegai process or requirement of law, or in order to
defend its rights hereunder, $0 long as It shall {x) first notify the Disclosing Party of such request,
requirement or proposal for use in defense; (y) in the case of a required disclosure, furnish only such
portion of the Confidential Information as it is advised in writing by counsel that it is legally required to
disclose; and (z) cooperate with the Disclosing Party in its efforts to obtain an order or other reliable
assurance that confidential treatment will bé accorded to that portion of the Confidential Informiation that
is required to be disclosed. Upon the termination of this Agreement in its entirety, each Receiving Party
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shall return all Confidential Information of the Disclosing Party which is in its possession or under its
control, :

3.5 Taxes: Interest. Subject to the "Taxes” section in the Special Terms and Conditions
and § 4.3 of the Uniform Terms and Conditions, Customers hall not be responsible for sales and use,
excise or other similar taxes that may be imposed on the transactions contempiated by this Agreement,
nor shall Customer be liable for taxes imposed on ES&S’ income. Any undisputed payment which is
past due to ES&S will bear interest at the rate of one and one-half percent per month (or such greater
amount as may be permitted by apphcable) for each month or portion thereof during which it remarns

unpaid.

3.6  Excusable Nonperformance. If ES&S is delayed or prevented from performing its
obligations under this Agreement due to any cause beyond its reasonable control, including natural
disaster, fire, flood, unusually severe weather, Acts of God, fabor disputes and governmental
regulations, the delay shall be excused during the continuance of, and to the extent of, such cause,
and the 'perlod'of performance shall be extended to the extent necessary to allow performance after
the cause of delay has been removed. ES&S agrees to work with Customer, at Customer's request, to
develop mutually agreeable alternatives in order to minimize the negative impact of any such detay

3.7 . Counterparts; Execution By Facsimile. This Agreement may be executed in two

or more counterparts, each of which shall be deemed an original, but which together shaill constitute
one and the same instrument. The parties may execute this Agreement and exchange counterparts of
the signature pages by means of facsimile transmission, and the receipt of such executed counterparts
by facsimile transmission shall be binding on the parties. Following such exchange, the partres shall
promptly exchange original versions of such signature pages. .

3.8 Independent Contractor, In performing its obligations or enjoying its rights under this
Agreement, each party shal! oomply with all applicable laws and regulations. ES&S is providing the
ES&S Software and services to Customer as an independent contractor, and shall not be deemed to
be a “state actor” for purposes of 42 U.S.C. § 1983. ES&S will not be responsible for (a) user errors or
{b) compatibility problems encountered through the use of the Software with equipment or software not

meeting ES&S’ s spemﬂcatmns

3.9 . Assignment. Except in the case ‘of a sale, fransfer or assignment of all or
substantially all of the assets of ES&S to a successor who has asserted its intent to continue the
business of ES&S, neither party may assign or transfer this Agreement or aSStgn' subcontract or
delegate any of its rights, duties or obllgatlons hereunder without the prior written consent of the other
party hereto such consent not to be unreasonably withheld or conditioned, nor unduly delayed.

3.10 - Remedies. Except as specifically provided herein, the remedies provided to the partles
under this Agreement shall be cumulative and non-exciusive, and the parties shall be entitled to seék
any other rights to which they may be entrtled at Iaw or in equity, subject to the terms of this Agreement.

3.11  Notice. Any notice or other cofmmunication required or permitted hereunder shall be
in writing, and will"be. deemed given when deiivered personally, sent by confirmed fax and sent by
commercial overnight courier (with written verification of receipt) or sent by registered or certified mail,
return receipt requested, postage prepaid. All communications -shall be sent to the attention of the
persons listed below unless other names, addresses or fax numbers are provided by either or both
parties. Copies of such notices shall be delivered by email, in addition to the other methods set forth
above, to the persons identified below.

if to the Customer:'

State Eilection Director
Arizona Secretary of State
1700 W. Washington, 7" Floor
Phoenix, AZ 85007

Fax Number (602} 364-2087

If to ES&S:
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Office of General Counsel
Election Systems & Software, Inc.
11208 John Galt Boulevard
Omaha, NE 68137

Fax Number:; (402) 970-1291

3.12 Disputes.
‘a. Payment Disputes,
i Payment of Undlsguted Amounts. In the event of a dispute between

.the parties regarding {1) a product or service for which payment has not yet been made

“to ES&S, (2) the amount due to ES&S for any product or service, or (3) the due date of
any payment, Customer shall timely pay all other undisputed amounts to ES&S. Such
payment shall not constitute a waiver by Customer or ES&S of any of its rights and
remedies against the other party.

; ii. Remedies for Past Due Undisputed Payments. If any undisputed
-payment to ES&S is past due more than thirty (30) days, ES&S may suspend

performance under this Agreement until such amountis paid. If Customer's payment is
past due for more than sixty (60) days and is undisputed, ES&S may, with demand and
notice to Customér and as -applicable, declare the fotal amount immediately due and

payable;

'b. Dispute Resolution Process. Time is of the essence In resolving disputes,
- The initiating party shall notify the responding party of any dispute, including all relevant
infformation (e.g. the nature of the dispute, dates, fimes, persons involved). The
responding party shall respond to the -notification within ten (10) business days.
Thereafter, the parties shall use their good falth effors to resolve the dispute within a

reasonable period of time.

3.13  Entire Agreement; This Agreeiment, including Exhibits A through H (which are
specifically incorporated herein by this reference) contains the entire agreement of the parties with
respect to the subject matter hereof and supersedes and replaces any and all other prior or
contemporaneous discussions, negotiations, agreements or understandings between the parties,
whether written or oral, regarding the subject matter hereof. Any:provision of any purchase order, form
or other agreement which conflicts with or is in addition to the pr‘oVisions‘ of this'Agreement shall be of
no force or effect. ‘In the event of any conflict between -a provision contained in this Agreement, the
Special Terms & Condrtlons ‘and the Uniform Terms & Conditions, the conflict shall be resolved inthe
following order of precedence (1) the order of precedence outlined in § 2.2 of the Special Terms &

Conditions. ES&S may engage duly qualified subcontractors to perform certain of the services to-be

provided hereunder, but shall remain fully responsible for such performance. The provisions of Article
2, 3.2-3.4, 3.11, 3.12 this Section 3.1.3 shall survive the termination of this Agreement, to the ‘extent
applicable. This Agreement shall be governed by and construed in accordance with the laws of the
State in which the Customer resides, without regard to its conflicts of laws principles.

. [END OF GENERAL TERMS]

Page 8 of 19




EXHIBIT A
PRICING AND PAYMENT SUMMARY

Fee Summary:

Software License, Maintenance and Support Fees -

Coverage Dates 07/01/2017 ~ 06/30/2018

Description 7 Refer to Amount Taxable
License to use the PowerProfile product . '
and alt specifically named modules Exhibit B 594,050.00 X
Customer and technical support of
the PowerProfile application,
including 24/7 access to Voter included
Registration expertise via 800
number.
Bi-annual releases of the software
(January and July} Included
Limited sysiem moniioring and
support of VRAZI| infrastructure Included
" Primary account manager 79,950.00
Custom documentation for Arizona-
. specific business requirements and 10.000.00
software functions such as HEI e
(HAVA Exceptions Interface) and Zia
Required database licenses for
, _ VRAZI) use _ 28,000.00
_ 'Maintenar‘!ce gnd sUpport of the IBM 58,000.00
poller application and its source code 7
Total Cost for FY18 770,000.00
Software License Maintenance and Support Fees
Coveraggz Dates 07/01/2018 — 06/30/2019
Description , Refer o Amount Taxable
License to use the PowerProfile '
product and all specifically named Exhibit B 594,050.00 X
modules :
Customer and technical support of
the PowerProfile application,
including 24/7 access to Voter Included
Registration expertise via 800
_number.
Bl-annual releases of the software .
(January and July) Included
Limited system monitoring and I Il ded
- support of VRAZIl infrastructure clu
anary account manager i 79,950.00
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Custom documentation for Arizona-
specific business requirements and

software. functions such as HE! 10.000.00
(HAVA Exceptions Interface) and Zia

'Required database licenses for
VR_AZI! use - 28,000.00
M.ailntenar?ce- :':m'd sup_port of the IBM 58,000.00
peller application and its source code _
Total Cost for FY19 ‘ 770,000.00
+ Software License, Maintenance
and Support Fees :
Total Fees For the Term $1,540,000.00
Training Fees - Exhibit D Change Order
Additional Services Fees: ' Exhibit F Change Order

Terms and Coqditions:

| Note 1: State and local faxes are notincluded but are‘subj_ect to the Special Terms and Conditions and
Uniform Terms and Conditions. See Section 3.6. Premium or rush transportation services incurred in
connection with deliverables included in the Total Fees are additive and will be billed as incurred.

Note 2: Customer acknowledges and agrees that after the Effective Date, Customer shal! not modify or
remove any items set forth abové and that Customer shall refnain responsible for the payment of all
items set forth herein during the Term of the Agreement.

Note 2: Payment Terms for thé Services Provided herein shall he as follows:

s Software License, Maintenance and Support Fees: These fees will be billed monthly. The firsf
payment shall be due upon the Effective Date. Thereafter; the monthly payments will be due on
- the first day of each new month during the Term.

» Training Fees: Due within thirty (30) days of Customer’s receipt of ES&S invoice which shall be
provided by ES&S upon the completion of the applicable training service.

»  Additional Services Fees: Due within thirty (30) days of Customer's receipt of ES&S invoice
which shall be provided by ES&S upon the completion of the applicable service.
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EXHIBIT B

ES&S Software Modules Licensed by the Customer
PowerProfile EE Module

(Check all that apply)

Voter Registration Module

Absentee Module

HEI

Election Worker Module

NVRA

Election Management Module

Poliing Place Module

Street. File Module |

Ma_ss Changes _

Not_iceé hribdulé |
_ image _Indexing Module

Job Processor

Petitions Module

Public Service Req.uests Module
" Export Files |

Voter View

Agency'Central |ntérface Module

VRS

ZIA

Power Lock

Power Scan
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EXHIBIT C
ES&S Software License, Maintenance & Support

1. SERVICES PROVIDED. Upon Customer's payment of the Software License,
Maintenance and Support fees set forth on Exhibit A (the "Maintenance Fee”); ES&S shall provide
Software License, Maintenance and Support during the Term. ES&S shall support the following
environments under this Agreement: (1) Production, and (2) User Acceptance Testing. ES&S shalfl only
be chligated to provide support to the foregoing environments under this Agreement. The respective
support responsibilities of the parties for license, maintenance and support are set forth herein.

2, © SYSTEM ADMINISTRATORS. The customer shall always have two (2) designated
State System Administrators. ES&S shall be notified of their names, telephone numbers and email
addresses.

3. UPDATES. During fthe Term of the Agreement, Updates will be provided in accordance
with Section 2.6(a) of the General Terms.

4, CONDITIONS. ES&S shall not be obligated to provide Software License, Maintenance
and Support services if: '

(a) the ES&S Software is not used with hardware and software meeting
specifications supplied by ES&S.

(b) the hardware and software used with the ES&S Software is not in good

' operating order or is not installed in a suitabie operafing environment;

(c} the hardware does not have a current warranty or support agreement by the
original vendor;

{d) the ES&S Software or any hardware or software with which the ES&S Software
is used is modified, changed or altered mthout ES&S’ prior authonzation or

) approval in writing;

(e) the data and/or the database structure used in conjunction with the ES&S
Software is manipulated using - appllcatlon software other than the ES&S
‘Software;

] the failure of performance is caused by Customer, its employees or authorized

: representatives, or any third party;

(9) Customer does not notify ES&S of the failure of performance W|th|n ten (10)
business days after it occurs ‘and is otherwise not in compliarice W|th its
obligations hereunder; or

(h) Customer does not pay any Maintenance Fee on a timely basis.

5. SUPPORT HOURS. ES&S will maintain support Monday — Friday from 7.00 am — 6:00
pm CST, including a specific primary account manager during the hours of 8:00 am CST and 5:00 pm
CST. A support member or an automated voice mailbox will greet the toll-free help-line call. Qutside of
the times noted, ES&S provides after-hours emergency help line support. When calling ES&S' toll-free
help-line outside of regular hours, an on-call Support Specialist will refurn the call and work to resolve
the problem. Response timeés on all calls during non-business hours will be wrthln 2 hours. Prlorlty 1
calls will sfilt be a 30 mlnute call back: t|me

6. SUPPORT 'CONTAQT INFORMATION. The following is the support contact
info_rmation for ES&S. .

Primary account manager James Zook: Toll-free help line: 1-800-353-2832
Fax: 1-402-970-1284 |

- Email: helpdesk@essvote.com
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Only send non-critical support request to our helpdesk e-mail address. Upon receipt, your
request will be entered into our call fracking system and wilt follow the same process had you called the

helpdesk from our toll-free number.

ES&S reserves the right to replace the Customer’s primary account manager at any time
during the Term of the Agreement as ES&S' business needs may arise. ES&S shall notify the
Customer, in writing, of any change to the Customer's primary account manager and shall provide a
replacement account manager with the same or greater skills than the primary account manager which’

is being replaced.

7. SUPPORT. ES&S provides four tiers of support and corresponding support
representatives defined below:

s Tier 1 — used durlng high volume times, Tier 1 will be used to answer calls, log
tickets, and determine prioritization of calls.

¢ Tier 2 ~ incidents / requests are normally resolved by our customer service
representative. Occasionally, coordination with other ES&S departments is

necessary.

* Tier 3 — incidents / requests require resolution by a dedicated Customer Account
Specialist experienced in troubleshooting software and hardware issues.

~ Tier 4 - incidents require support from senior network or application soﬂware
englneers and / or skilled databasé administrators.

ES&S mcorporates a prioritized response process to manage maintenance issues and hardware or
software enhancement / defect submittals.  Incidents and service requests are escalated to the
appropriate resource based on the level of support required. During the mission critical time periods,
ES&S works to resolve i |ssues W|th|n 24 hours Below are descnpttons of each support Ievel .

The level of call escalatlon iorities are defined as follows:

pak y-t _mlnutes and resolved as
quickly-” as posslble In order to decrease downtime workarounds may be
‘necessary. o A A :
Pnorlty 2_- SERIOUS Users are expenencmg a serlous software or hardwsre

QUESTION- Users have questtons' related to soﬂware or hardware
_ ; _nctlon Prlonty 4 calls will be returned withina 2. hour timeframe to
'answer basm system questlons or to set a tlme for a "walk thru” ofa process.

Pnonty B~ MINOR Users are experlencmg a minor software or technical problem
“which i causing’ loss of productlwty during non-electron perlods Priority 5 calis
will be returned w:thm a2 hour tlmeframe : .
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_Pricrity- 8 CLIENT IN' THE OFFICE Usérs have an |mmedlate need because you
have a registrant a candldate or some other mdawdual in the office and you-heed
; ion at: ont. 'E 'ar_nples mlght be help with 3

ése kets are handled wrth a high
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Responsibilities of ES&S
VR software support as outlined in Agreement
installation of database software upgrades
Database analysis and recommendation of
tuning parameters as needed

Implement tuning recommendatlons approved
by customer as needed

Outiine operational and technicai requirements
for a Backup and Recovery Strategy

Qutline procedures and provide scripts for
-perferming routine database exports

Assist Customer in its performance of the
following:

» Hardware problem diagnosis

»  Software problem diagnosis

Support of ES&S approved third-party software
required to run VR Products Upgrade, impact
‘planning, and assistance

Server recovery, provided backups are
“available

Database recovery or database restore if
needed, provided a backup is available

Work with technicians to resolve problems after
the customer has contacted the appropriate
vendor

Coordinate with the customer fo set a schedule
when routing malntenance or upgrades will be

performed
Limited support of approved client operating
systems - Windows 7, 8.1, 10

{Professional/Enterprise)

Support of ES&S approved third-party software
required o run VR Products, contacting the
appropriate vendor if replacement of parts are
necessary

Backup and archwmg of voter registration data
and associated meta-data

Maintain existing cusfom product
documentation developed specifically for the
Customer by a separate third party

Providé specifications for the System as it
directly: relates to Arizona-specific
enhancements

Provide an Arizona-specific user guide for the
System, including Arizona-specific business
requirements and software functions

Provide Customer the capability to create/
froubleshoot Citrix log-ing in order to assist

Arizona county recorder's office personngl that-

experience problems logging into the System.

Provide updates to the Arizona specific User
Guide for each major release which generally
occurs twice a year, _

Respnsibilities of Customer

Understand proper use of VR application
funictions and proper use of VR application in
the conduct of election management and
administration

Inquire directly with ES&S support for
questions regarding usé of VR application
Customer or end-users are required to provide
adequate access to system with all necessary
logins and passwords. All required admin-level
passwords are needed by the Effective Date.
Validate any data input and output in the day to
day use of VR application -

Responsibie for maintaining and managing
State purchased software licenses and
hardware warranty agreements

Responsible for connectivity

Responsible for Business Continuity plan
Customer-installed third-party software on end-
user woikstations

Cost assoctated with any additional hardware
or software required to perform reguired
upgrades

Damage caused by misuse, abuse, or neglect
Damage caused when warranted parts were
repaired or replaced by an organization other
than those approved by the hardware
manufacturer

Customer shall have the capability to create/
troubleshoot  Citrix log-ins in order fo assist
Arizona county recorder's office personnel that
experience problems logging into the System.
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EXHIBITD .
Training Services

PURPOSE

ES&S will provide training to the State of Arizona and County personnel for the use of the Voter
Registration Power Profile software as needed .and upon request. All training will be provided in
accordance with the terms set forth herein. The dates for any requested training will be mutually agreed
upon by the parties. All training services will be invoiced at the completion of each fraining session.

ES&S OVERALL TRAINING APPROACH

Our comprehensive training program has been developed to promote a strong levet of
competency for all intended users. A series of training modules will be developed that provide

participants with the skills to perform necessary operations.

Indlv:duals attending the training sessions should have a general understanding of their roles
and responsibilities and their local voter registration and. election processes. Members of the staff
responsible for the operations of the Power Profile system should have a basic knowledge of computer
operations and Microsoft Windows applications. - All individuals scheduled for training should be
prepared to use the training manuals and checklists provided fo comphment the instructor’s

presentatlons :

INSTRUCTORS AND RESOURCES

ES&S will utilize a diverse team of knowledgeable and experienced trainers to manage all
aspects of the training process.

Once training is authorized by the Customer, ES&S will work directly with each user to confirm
the training participants and environment setup as their time for training draws near for the on-site
training. The ES&S trainer will be responsible for communicating all training |nwtataons and

comm unlcatrons

REQUIREMENTSIFEES

e A 30-day notice ‘should be given to ES&S prior to requesting a training session to allow for
proper plannlng of the class.

¢ ES&S shall |nv0|ce the Customer upon completion of each individual trarmng session. Payment
shall be due within thirty (30) days of Customer s receipt of ES&S’ invoice.

* Forrelease notes review sessions that usually have a Q&A period, and are held via conference
call / Webex, no charge will be incurred. Otherwise, training options are:

1. Custorher Onsite Training in the State of Arizona - $1,575 per day, one (1) trainer;

2, Customer Onsite Training in Omaha, Nebraska - $1,000 per day, one (1) trainer; and

3. "Customer Webex Training - $150 per hour, one (1) trainer, and maximum of 15
participants per session.

Option 1 is an on-site classroom' environment with hands-on access to PowerProfile ina
training environment, Class size shall be limited to no more than 12 people per class.
- Customer is responsible for facilities, workstatlons and oonnectlwty Course lengths are a

minimum-of three (3} days.
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“Option 2 is an on-site classroom environment with hands-on access to PowerProfile in a
training environment jin ES&S’s corporate HQ in Omaha, Nebraska. Class size shall be
limited to no more than 12 people per class. ES&S is responsible for facitities, '
workstations, and connectivity. Customer is.responsible for transportation, ledging, and
meals. Course lengths are a minimum of two (2) days.

Option 3 permits users to ask the ES&S instructor about specific issues and have the
instructor demonstrate on the screen in real-time. Class size shall be limited to no more
than 15 people per class
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EXHIBIT E
Third Party Products

The chart below outlines the Third Party Products necessary to run the System. The chart outlines the
responsible party that should manage and pay for each of the license renewals.

3" party license

Licenses Managed/Paid by ES&S or AZ SOS

Symantec Backup Exec V-Ray Edition AZ SOS
Symantec Baéku‘b Exec Linux Agent AZ S80S
Double Take Avaflability for Windows AZS0S
VMware Enterprise Edition AZ SOS
Tricerat Screrrivers AZ SOS
Database License for use With PowerProfile | ES&S
(State)
Database License for uée with PowerProfile | ES&S
for Maricopa and Pima Counties _
Citrix XenApp and Netscaler Virtual Appliance ‘ AZ SOS
Lic_enses
Trend Micro Deep Séc'_urity AZ S80S
Required SSL Certificates .AZ sS0OSs
BM Propriétary monitoﬁng‘goft\)vare AZ éOS
Red Hat Enterprise Linux - AZ 'SOS_
AZ 50S

Crystal Reports

Note 1: From time to time, third party vendors will discontinue maintenance on third party
products. |f we are notified that a third party product will be discontinued, ES&S will discuss a
replacement product with the Customer. The Customer will then need to purchase and renew
the licenses based on a timeframe that ES&S will provide.
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EXHIBIT F
ADDITIONAL SERVICES

SYSTEM ENHANCEMENTS. From time to time, the Customer may request enhancements to
the system, Enhancements can be requested due to changes in state or federal law, as well as
modifications the state or county would like to the system. When an enhancement is needed, it
should be requested through the ES&S helpdesk as they will log an enhancement into the
ES&S’ tracking system. Thirty days prior to ES&S scoping the next general rélease, the state
enhancement list will be submitted to the state administrators. The state administrators will
prioritize the enhancement request, notate the ones that are being requested specifically for the
next general release, and return the list within thirty days of receipt. ES&S will then evaluate
the enhancement list, estimate the level of effort, and formulate a plan for release inclusion. A
change order will then be presented to the Customer for signature that outlines the work level

for each enhancement.

SERVICE FEES. Additional Services may be requested by Customer from time to time under
this Agreement. All additional changes will be presented through the change order process and
subject to the service fees outlined below. Customer shali only pay for those services which
Customer requests and for Whlch services are performed.

All additional services not otherwise set forth herein shall be performed by ES&S and through
the change order process and subject to the rate of $150.00 per hour.
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