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Special Terms and Conditions
1.0 DEFINITION OF TERM
In addition to the Uniform Terms and Conditions, Section 1, the following shall apply:
1.1 “Award Date™ The date the Contract is executed by the Department. This may or may not be the same
date as the “Effective Date” which is the date specified on the Offer and Award or Signature Page.
1.2 "Client Specific Referral' Services or activities for which a referral has been made for a client by an

1.3

1.4

1.5

1.6

1.7

1.8

1.8

2.0

2.1

2.2

authorized representative of the Department.
“Department”’ The Arizona Department of Economic Security (ADES), unless otherwise indicated.

“Effective Date” The date the Contractor is to start delivering services. The Effective Date is specified on
the Offer and Award or Sighature Page.

“Equipment” All vehicles, furniture, machinery, electronic data processing (EDP) equipment, software and
all other equipment costing $5,000.00 or more, including all normal and necessary expenses incurred to
make the equipment ready for its intended use {e.qg., taxes, freight, installation, assembly and testing
charges, etc.), and with a useful life of greater than one (1) year. Equipment as used herein does not
include real property (e.g., land, building, structures, or facilities’ improvements).

“May” Indicates something that is not mandatory but permissible.

“Purchase Order’ also known as “Purchase Authorization” or “Release Order” is an authorized document
to procure goods or services.

“Shall, Musf” Indicates a mandatory requirement. Failure to meet these mandatory requirements may result
in the rejection of a proposal as non-responsive.

“Should” Indicates something that is recommended but not mandatory. If the Contractor fails to provide
recommended information, the State may, at its sole option, ask the Contractor to provide the information.

“Vuinerable adulf’ An individual who is eighteen {18) years of age or older who is unable to protect himself
from abuse, neglect or exploitation by others because of a physical or mental impairment. Vulnerable adult
includes an incapaciated person as defined in A.R.S. §14-5101.

ADVERTISING, PUBLISHING AND PROMOTION OF CONTRACT
In addition to the Uniform Terms and Conditions, Section 3.6, the following shall apply:

The Contractor shall provide to the Department for review and approval all reports or publications (written,
visual or sound) which are funded or partially funded under this Contract, a minimum of fifteen (15) calendar
days prior to public release. All reports and publications whether written, visual or verbal shall contain the
following statement: :

“This program was funded through a contract with the Arizona Department of Economic Security. Points of
view are those of the author and do not necessarily represent the official position or policies of the
Department.”
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3.1
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4.0

4.1

4.2

4.3

5.0

5.1

5.2
6.0

6.1

ASSIGNMENT
In addition to the Uniform Terms and Conditions, Section 5.3, the following shall apply:

Merger, Reorganization or Change of Ownership

A proposed metrger, reorganization or change in ownership of the Contractor shall require prior written
approval of the Department and may require an assignment of the Contract documented by a Contract
Amendment. The Department may terminate this Contract pursuant to the Termination clauses of the
Contract, if the Contractor does not obtain prior written approval or the Department determines that the
change in ownership is not in the best interest of the State.

This Contract is voidable and subject to immediate cancellation by the Department upon the Contractor
becoming insolvent or filing proceedings in bankruptey or reorganization under the United States Code, or
assigning any right(s) or obligations under this Contract without the prior written consent of the Department.
The Contractor shall submit a detailed merger, reorganization and/or transition of ownership plan to the
Department, for review at least sixty (60) days prior to the effective date of the proposed change.

AUDIT
In addition to the Uniform Terms and Conditions, Section 3.3, the following shall apply:

In compliance with the Federal Single Audit Act (31 U.S.C. § 7501-7506 as may be amended), Contractors
designated as sub-recipients shall comply with the Uniform Administrative Requirements, Cost Principles,
and Audit Requirements for Federal Awards as prescribed in 2 G.F.R. § 200.

Audits of non-profit corporations receiving Federal or State monies are required pursuant to Federal or
State law and shall be conducted as provided in 31 U.S.C. § 7501-7506, and A.R.S. § 35-181.03, as may
be amended, and any other applicable statutes, rules, regulations, and standards.

In accordance with A.R.S. § 35-214, the Contractor shall retain and shall contractually require each
subcontractor to retain all data, books and other records (“records”) relating to this Contract for a period of
five (5) years after completion of the Contract, except if subject to Health Insurance Portability &
Accountability Act which is six {B) years. All records shall be subject to inspection and audit by the State at
reasonable times. Upon request, the Contractor shall produce the original of any or all such records.

AUTHORIZATION FOR SERVICES

Authorization for performance of services under this Contract shall be made only upon a duly approved
Itemized Service Budget and the Itemized Service Budget will indicate the Contract number and the dollar
amount of funds authorized. The Contractor shall only be authorized to perform services up to the amount
on the approved Itemized Service Budget. The Department shall not have any legal obligation to pay for
services in excess of the amount indicated on the ltemized Service Budget.

No further obligation for payment shall exist on behalf of the Department unless change or modification has
been made in accordance with Section 5.1 above.

BACKGROUND CHECKS FOR EMPLOYMENT THROUGH THE CENTRAL REGISTRY, If providing
direct services to children or vulnerable adults, the following shall apply:

The provisions of A.R.S. § 8-804 (as may be amended) are hereby incorporated in their entirety as
provisions of this Contract.
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6.2 The Department will conduct Central Registry Background Checks and will use the information contained

6.2.1
6.2.2
6.2.3
6.2.4

6.3

6.3.1

6.3.2

6.4

6.4.1

6.4.2

6.5

6.6

6.7

6.7.1

7.0

in the Central Registry as a factor to determine qualifications for positions that provide direct service to
children or vulnerable adults for:

Any person who applies for a contract with this State and that person’s employees;

All employees of a contractor;

A subcontractor of a contractor and the subcontractor’'s employees; and

Prospective employees of the contractor or subcontractor at the request of the prospective employer.

Volunteers who provide direct services to children or vulnerable adults shall have a Central Registry
Background Check which is to be used as a factor to determine qualifications for volunteer positions.

A person who is disqualified because of a Central Registry Background Check may apply to the Board of
Fingerprinting for a Central Registry exception pursuant to A.R.S. § 41-619.57. A person who is granted a
Central Registry exception pursuant to A.R.S. § 41-619.57 is not entitled to a contract, employment,
licensure, certification or other benefit because the person has been granted a Central Registry exception.
Before being employed or volunteering in a position that provides direct services to children or vulnerable
adults, persons shall certify on forms that are provided by the Department whether an allegation of abuse
or neglect was made against them and was substantiated. The completed forms are to be maintained as
confidential.

A person awaiting receipt of the Central Registry Background Check may provide direct services to ADES
clients after completion and submittal of the Direct Service Position certification form if the certification
states:

The person is not currently the subject of an investigation of child abuse or neglect in Arizona or another
state or jurisdiction; and

The person has not been the subject of an investigation of child abuse or neglect in Arizona, or another
state or jurisdiction, which resulted in a substantiated finding.

If the Central Registry Background Check specifies any disqualifying act and the person does not have a
Central Registry exception, the person shall be prohibited from providing direct services to ADES clients.

The Contractor shall maintain the Central Registry Background Check results and any related forms or
documents in a confidential file for five (5) years after termination of the Contract.

The Contractor shall require each employee to complete and sign the Direct Service Position form and
retain in a confidential file for five (5) years after termination of the Contract. The Direct Service Position
form can be found at: https:/des.az. gov/documents-center.

In the Document Center “Filter by Category “Select Aging” and click on “Search”. This will produce the
following result:

1. Document Number AAA-1344A
CERTIFICATICN OF COST OR PRICING DATA

By submittal of the offer, the Contractor is certifying that, to the best of the Contractor's knowledge and
belief, any cost or pricing data submitted is accurate, complete and current as of the date submitted or other
mutually agreed upon date. Furthermore, the price to the State shall be adjusted to exclude any significant
amounts by which the State finds the price was increased because the Contractor-furnished cost or pricing
data was inaccurate, incomplete or not current as of the date of certification. Such adjustment by the State
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may include overhead, profit or fees. The certifying of cost or pricing data does not apply when contract
rates are set by law or regulation.

8.0 CERTIFICATION REGARDING LOBBYING
The Contractor agrees by submiital of the Certification Regarding Lobbying form, in compliance with 49
C.F.R. Part 20.

9.0 CODE OF CONDUCT
The Contractor shall avoid any action that might create or result in the appearance of having:

9.1 Inappropriate use or divulging of information gathered or discovered pursuant to the performance of its
duties under the contract;

9.2 Acted on behalf of the State without appropriate authotization;

9.3 Provided favorable or unfavorable treatment {o anyone;

9.4 Made a decision on behalf of the State that exceeded its authority, could result in partiality, or have a
political consequence for the State;

9.5 Misrepresent or otherwise impeded the efficiency, authority, actions, policies, or adversely affect the
confidence of the public or integrity of the State; or

9.6 Loss of impartiality when advising the State.

10.0 COMPETITIVE BIDDING
If the Contractor is authorized to purchase the supplies and equipment itemized in the Contract for utilization
in the delivery of contract services, Contractor shall procure all such supplies and equipment at the lowest
practicable cost and shall purchase all non-expendable items having a useful life of more than one (1) year
and an acquisition cost of $1,000 or more, through generally accepted and reasonable competitive bidding
processes. Any procurement in violation of this provision shall be considered a financial audit exception.

11.0 COMPLIANCE WITH APPLICABLE LAWS
In addition to the Uniform Terms and Conditions, Section 7.6, the following shall apply:

11.1 In accordance with A.R.S. § 36-557 as may be amended (Purchase of community developmental
disabilities services; application; contracts; limitation), as applicable, all recipients of contract services shall
have all of the same specified rights as they would have if enrolled in a service program operated directly
by the State.

11.2 The Contractor shall comply with the requirements related to reporting to a peace officer or child protective
services incidents of crimes against children as specified in A.R.S. §13-3620 as may be amended.

11.3 The Contractor shall comply with P.L. 101-121, Section 319 (31 U.S.C. section 1352) as may be amended,

and 29 C.F.R. Part 93 as may be amended which prohibit the use of federal funds for lobbying and which
state, in part: Except with the express authorization of Congress, the Contractor, its employses or agents,
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12.0

12.1

12.2

13.0

131

i3.2

13.3

13.4

14.0

14.1

shall not utilize any federal funds under the terms of this contract to solicit or influence, or to attempt to
solicit or influence, directly or indirectly, any member of Congress regarding pending or prospective
legislation. Indian tribes, tribal organizations and any other indian organizations are exempt from these
lobbying restrictions with respect to expenditures that are specifically permitted by other tederal law.

The Contractor shall comply with all applicable state and federal statutes and regulations. This shall include
A.R.S. § 23-722.01 as may be amended relating to new hire reporting, A.R.S. § 23-722.02 as may be
amended relating to wage assignment orders to provide child support, and A.R.S. § 25-535 as may be
amended relating to administrative or court-ordered health insurance coverage for children.

The Contractor shall comply with the Administrative Simplification rules in Title 1l of the Health Insurance
Portability and Accountability Act of 1996 (Public Law 104-191) and all Federal regulations that are
applicable to the operations of the Contractor by the dates required by the implementing Federal regulations
as well as all subsequent requirements and regulations as published.

CONFIDENTIALITY

The Contractor shall observe and abide by all applicable State and federal statutes, rules and regulations
regarding the use or disclosure of information including, but not limited to, information concerning applicants
for and recipients of contract services. To the extent permitted by law, the Contractor shall release
information to the Department and to the Attorney General's Office as required by the terms of this Contract,
by faw or upon their request.

The Contractor shall comply with the requirements of Arizona Address Confidentiality Program, A.R.S. §41-
161 et. seq. The Arizona Department of Economic Secutity will advise the Contractor as to applicable
policies and procedures the Arizona Department of Economic Security has adopted for such compliance.

CONTRACT TERM AND OPTION TO EXTEND

The term of the resultant Contract shall be effective the date specified on the Offer and Award or Signature
page and shall remain in effect for five (5} years or as otherwise specified, unless terminated, cancelled, or
extended as otherwise provided herein.

The State has no obligation to extend or renew this Contract. However, the State shall has the right, at its
sole option, to renew the Contract in accordance with any extensions the State may receive for
supplemental periods up to a maximum Contract term of five (5) years. In the event that the State exercises
such right, all terms, conditions and provisions of the original Contract shall remain the same and apply
during the renewal period with the exception of price. The Contractor shall agree that the price stated in
the original Contract shall apply unless otherwise allowed.

Any extension or renewal must be made prior to the end of the Contract period specified in this Contract.

The Contractor shall not provide services prior to Contract term commencing or after the end date of the
Contract. There shall be no billable activity outside of the Contract effective dates.

COOPERATION
The Department may undertake or award other contracts for additional work related to the work performed

by the Contractor, and the Contractor shall fully cooperate with such other Contractors and State
employees, and carefully fit its own work to such other Contractors' work. The Contractor shall not commit
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or permit any act which will interfere with the performance of work by any other Contractor or by State
employees. The Contractor shall cooperate as the State deems necessary, with the transfer of work,
services, case records and files performed or prepared by the Contractor to other Contractor(s).
15.0 COOPERATION WITH THE DEPARTMENT'S INVESTIGATION

16.0

16.1

16.2

16.2.1
16.2.2

17.0

171

17.2

17.3

17.4

All contractors, providers, vendors and volunteers are to cooperate fully and truthfully with any ADES
investigation, including but not limited to an Investigation by Division or Internal Affairs. Failure to adhere
to this policy may result in ADES taking whatever actions it deems appropriate, from removal of the subject
and or witness from working with ADES clients up to terminating the Contract with ADES.

DATA SHARING AGREEMENT

When determined by the Department that sharing of confidential data will occur with the Contractor, the
Contractor shall complete the ADES Data Sharing Request Agreement and submit the completed
Agreement to the ADES Program Designated Staff prior to any work commencing or data shared. A
separate Data Sharing Request Agreement shall be required between the Contractor and each DES
Program sharing confidential data.

The Data Sharing Request Agreement is located at: hitp:/des.az.gov/documents-center. In the “Search”
field type “Data Sharing” and click “Apply”. The search will produce the following results:

Document Number J-119-Single (For requests involving a single division or program).

Document Number J-119-Multi (For requests involving multiple divisions or programs).

EQUIPMENT

If the Contractor is authorized to purchase Equipment, it shall be itemized in the Contract for utilization in
the delivery of contract services. if Equipment is purchased as authorized by this Contract, the Contractor
shall maintain complete and up-to-date inventory records for all Equipment purchased hereunder.
Equipment specifically designated within this Contract, to be purchased in whole or part with the
Department funds, shall be repotted in accordance with Department inventory policies and procedures. The
Contractor shall report Equipment purchased with contract funds to the Department within thirty (30) days
of purchase, perform an annual inventory of all Equipment purchased with Department funds and submit
the Equipment inventory form to the Department person designated to receive notices.

The Department shall retain an equitable interest equal to the purchase price paid, or a fair estimate or
appraisal of current market value, whichever is greater, in all Equipment purchased under this Contract.
The Department shall be included as a co-insured on any insurance policy which covers Equipment
purchased under this Contract.

The Contractor shall not dispose of any Equipment purchased under this Contract without the prior written
consent of the Department during and after the Contract term. Such consent, if given, may include direction
as to the means of disposition and the utilization of proceeds, including any necessary adjustments to the
Contract.

Upon termination of this Contract, any Equipment purchased under this Contract shall be disposed of as
directed by the Department and, if sold, the Department shall be compensated in the amount of its equitable
interest.
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17.5 Under a fixed price contract, Section 17.1 through 17.4 do not apply unless specifically required by federal
or state law.

18.0 EVALUATION

18.1 The Department may evaluate, and the Contractor shall cooperate in the evaluation of, contract services.
Evaluation may assess the quality and impact of contract services, either in isolation or in comparison with
other similar services, and assess the Contractor's progress and/or success in achieving the goals,
objectives and deliverables set forth in this Contract.

18.2 As requested by the Department, the Contractor shall participate in third party evaluations relative to
Contract impact in support of Department goals.

19.0 E-VERIFY
In addition to the Uniform Terms and Conditions, Section 3.10, the following shall apply:

19.1 The Contractor warrants compliance with all Federal immigration laws and regulations refating to
employees and warrants its compliance with Section A.R.S. § 23-214, A, as may be amended. (That
subsection reads: “After December 31, 2007, every employer, after hiring an employee, shall verify the
employment eligibility of the employee through the e-verify program.”)

19.2 A breach of a warrant regarding compliance with immigration laws and regulations shall be deemed a
material breach of the Contract and the Contractor may be subject to penalties up to and including
termination of the Contract.

19.3 Failure to comply with a State audit process to randomly verify the employment records of contractors and
subcontractors shall be deemed a material breach of the Contract and the Contractor may be subject to
penalties up to and including termination of the Contract.

19.4 The Department retains the legal right to inspect the papers of any employee who works on the Contract
to ensure that the Contractor or subcontractor is complying with the warranty above.

20.0 FAIR HEARINGS AND SERVICE RECIPIENTS' GRIEVANCES

201 The Gontractor shall advise all applicants for and recipients of contract services of their right, at any time
and for any reason, to present to the Contractor and to the Department any grievances arising from the
delivery of contract services, including, but not limited to, ineligibility determination, reduction of services,
suspension or termination of services, or quality of services. The Department may assert its jurisdiction to
hear the grievance or refer the matter to the appropriate authority.

20.2 The Contractor, whenever authorized by law, shall maintain a formal system acceptable to and approved
by the Department for reviewing and adjudicating grievances by service recipients or subcontractors arising
from this Contract.

21.0 FEDERAL iMMIGRATION AND NATIONALITY ACT

In addition to the Uniform Terms and Conditions, Section 3.9, the following shall apply:
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21.2

22,0

23.0

231

23.2

233

23.3.1

23.3.2

23.3.3

By entering into the Contract, the Contractor warrants compliance with the Federal Immigration and
Nationality Act (FINA} and all other Federal immigration laws and regulations related to the immigration
status of its employees. The Contractor shall obtain statements from its subcontractors certifying
compliance and shall furnish the statements to the Procurement Officer upon request. These warranties
shall remain in effect through the term 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 performing work under the Contract. 1-9 forms are available
for download at USCIS.GOV.

The State may request verification of compliance for any Contractor or subcontractor performing work under
the Contract.

FEES AND PROGRAM INCOME

Unless specifically authorized in the Contract, the Contractor shall impose no fees or charges of any kind
upon recipients for contract services.

FINGERPRINTING

Contractor shall comply with, and shall ensure that all of Contractor's employees, independent contractors,
subcontractors, volunteers and other agents comply with, all applicable {(current and future) legal
requirements relating to fingerprinting, fingerprint clearance cards, verification of fingerprint clearance
cards, certifications regarding pending or past criminal matters, and criminal records checks that relate to
contract performance.

Applicable legal requirements relating to fingerprinting, certification, and criminal background checks may
include, but are not limited, to the following: A.R.S. §§ 36-594.01, 36-3008, 41-1964, and 46-141. All
applicable legal requirements relating to fingerprinting, fingerprint clearance cards, certifications regarding
pending or past criminal matters, and criminal records checks are hereby incorporated in their entirety as
provisions of this Contract. The Contractor is responsible for knowing which legal requirements relating to
fingerprinting, fingerprint clearance cards, cettifications regarding pending or past criminal matters, and
criminal records checks relate to contract performance.

To the extent A.R.S. § 46-141 is applicable to contract performance or the services provided under this
Contract, the following provisions apply:

Personnel who are employed by the Contractor, whether paid or not, and who are required or allowed to
provide services directly to juveniles or vulnerable adults shall have a valid fingerprint clearance card or
shall apply for a fingerprint clearance card within seven (7) working days of employment.

Except as provided in A.R.S. § 46-141, this Contract may be cancelled or terminated immediately if a person
employed by the Contractor and who has contact with juveniles certifies pursuant to the provisions of A.R.S.
§ 46-141 (as may be amended) that the person is awaiting trial or has been convicted of any of the offenses
listed therein in this State, or of acts committed in another state that would be offenses in this State, or if
the person does not possess or is denied issuance of a valid fingerprint clearance card.

Federally recognized Indian tribes may submit and the Department of Economic Security shall accept
certifications that state that no personnel who are employed or who will be employed during the Contract
term have been convicted of, have admitted committing or are awaiting trial on any offense as described in
A.R.S. § 46-321 (as may be amended).
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24.2.1
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25.0

26.0

26.1

HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT OF 1996

The Contractor warrants that it is familiar with the requirements of HIPAA, as amended by the Health
Information Technology for Economic and Clinical Health Act (HITECH Act) of 20089, and accompanying
regulations and will comply with all applicable HIPAA requirements in the course of this Contract. Contractor
warrants that it will cooperate with the State in the course of performance of the Contract so that both the
State and Contractor will be in compliance with HIPAA, including cooperation and coordination with the
offices of the Department's Chief Information Security Officer and Chief Privacy Officer, and other
compliance officials required by HIPAA and its regulations. Contractor will sign the Department’s Business
Associate Agreement.

The Contractor agrees to sign the Department's Business Associates Agreement and to abide by the
statements addressing the creation, use and disclosure of confidential information, including information
designated as protected health information and all other confidential or sensitive information as defined in
policy. In addition, if requested, Contractor agrees to either:

Complete the Department's HIPAA training that is intended to make the Contractor proficient in HIPAA for
purposes of performing the services required, or

Provide the Department with materials that will be utilized for its own training. The Department reserves the
right to review the independent training materials and either approve or reject. If the training materials are
rejected, the Contractor shall complete the Department's HIPAA training.

INCLUSIVE CONTRACTOR

Contractor is encouraged to make every effort to utilize subcontractors that are small, women-owned and/or
minority owned business enterprises. This could include subcontractors for a percentage of the
administrative or direct service being proposed. Contractor who is committing a portion of its work to such
subcontractors shall do so by identifying the type of service and work to be performed by providing detail
concerning the Contractor's utilization of small, women-owned and/or minority business enterprises.
Emphasis should be placed on specific areas that are subcontracted and percentage of contract.

INDEMNIFICATION AND INSURANCE
Indemnification Clause

To the fullest extent permitted by law, Contractor shall defend, indemnify, and hold harmless the State of
Arizona, and its departments, agencies, boards, commissions, universities, officers, officials, agents, and
employees (hereinafter referred to as “Indemnitee”) from and against any and all claims, actions, liabilities,
damages, losses, or expenses (including court costs, attorneys' fees, and costs of claim processing,
investigation and litigation) (hereinafter referred to as “Claims”) for bodily injury or personal injury (including
death), or loss or damage to tangible or intangible property caused, or alleged to be caused, in whole or in
part, by the negligent or willful acts or omissions of Contractor or any of its owners, officers, directors,
agents, employees or subcontractors. This indemnity includes any claim or amount arising out of, or
recovered under, the Workers' Compensation Law or arising out of the failure of such Contractor to conform
to any federal, state, or local law, statute, ordinance, rule, regulation, or court decree. [t is the specific
intention of the parties that the Indemnitee shall, in all instances, except for Claims arising solely from the
negligent or willful acts or omissions of the Indemnitee, be indemnified by Contractor from and against any
and all claims. It is agreed that Contractor will be responsible for primary loss investigation, defense, and
judgment costs where this indemnification is applicable. In consideration of the award of this contract, the
Contractor agrees to waive all rights of subrogation against the State of Arizona, its officers, officials, agents,
and employees for losses arising from the work performed by the Contractor for the State of Arizona.
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This indemnity shall not apply if the contractor or sub-contractor(s) is/are an agency, board, commission or

university of the State of Arizona.

26.2 Insurance Requirements

26.2.1 Contractor and subcontractors shall procure and maintain, until all of their obligations have been
discharged, including any warranty periods under this Contract, insurance against claims for injury to
persons or damage to property arising from, or in connection with, the performance of the work hereunder
by the Contractor, its agents, representatives, employees or subcontractors.

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

26.3 Minimum Scope and Limits of Insurance
The Contractor shall provide coverage with limits of liability not less than those stated below.

26.3.1 Commercial General Liability (CGL) — Occurrence Form
Palicy shall include bodily injury, property damage, and broad form contractual liability coverage.

+« (General Aggregate $2,000,000
e Products — Completed Operations Aggregate $1,000,000
¢ Personal and Advertising Injury $1,000,000
e Damage to Rented Premises $ 50,000
¢ Each Occurrence $1,000,000

1. The policy shall include coverage for Sexual Abuse and Molestation (SAM). This coverage may be
sub-limited to no less than $500,000. The limits may be included within the General Liability limit or
provided by separate endorsement with its own limits. If you are unable to obtain SAM coverage
under your General Liability because the insurance market will not support it, it should it be included
with the Professional Liability.

2. Contractor must provide the following statement on their Certificate(s) of Insurance: “Sexual Abuse
and Molestation coverage 1s included” or “Sexual Abuse and Molestation coverage is not excluded.”

3. 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, officials, agents, and
employees as additional insureds with respect to liability arising out of the activities performed by
or on behalf of the Contractor.

4, 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 losses arising from work performed by or on behalf of
the Contractor.

26.3.2 Business Automobile Liability

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

e Combined Single Limit (CSL) $1,000,000
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1. Policy shall be endorsed, as required by this written agreement, to inciude the State of Arizona,
and its departments, agencies, boards, commissions, universities, officers, officials, agents, and
employees as additional insureds with respect to liability arising out of the activities performed by,
ot on behalf of, the Contractor involving automobiles owned, hired and/or non-owned by the
Contractor.

2. Policy shall contain a waiver of subrogation endarsement 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 losses arising from work performed by or on behalf of
the Contractor.

26.3.3 Workers' Compensation and Employers' Liability
* Workers' Compensation Statutory
s Employers' Liability
o Each Accident $1,000,000
o Disease — Each Employee $1,000,000
o Disease —~ Policy Limit $1,000,000
1. Policy shall contain a waiver of subrogation endorsement, as required by this written agreement,

26.3.4

26.3.5

in favor of the State of Arizona, and its departments, agencies, boards, commissions, universities,
officers, officials, agents, and employees for losses arising from work performed by or on behalf of
the Contractor.

2. This requirement shall not apply to each Contractor or subcontractor that is exempt under A.R.S.
§ 23-901, and when such Contractor or subcontractor executes the appropriate waiver form (Sole
Proprietor or Independent Contractor).

Professional Liability {Errors and Omissions Liabilit

« Each Claim $2,000,000
¢ Annua! Aggregate $2,000,000
1. If SAM coverage is being provided under this policy then Contractor must provide the following

statement on their Certificate(s) of Insurance: “Sexual Abuse and Molestation coverage is included"”
or “Sexual Abuse and Molestation coverage is not excluded.” This coverage may be sub-limited to
no less than $500,000.

2. In the event that the professional liability 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.

3. Policy shall cover professional misconduct or wrongful acts for those positions defined in the Scope
of Work of this contract.

Commercial Crime Policy or Blanket Fidelity Bond

¢ Coverage amount is $100,000
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28.4

26.4.1

26.4.2

26.5

26.6
26.6.1

26.6.2

26.7

Coverage should include but is not limited to:

1. Employee Dishonesty (to include coverage for theft and mysterious disappearance and inventory
shortage)

Money & Securities Inside/Outside

Computer Fraud

Funds Transferred (if applicable)

Forgery or Alteration

The policy shall be endorsed to include the State of Arizona (and the respective agency) as Loss
Payee

The policy shall not contain a condition requiring a conviction or arrest in order to file a claim
Coverage shall be extended to 3" parties

PO A LN

O

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

The Contractor's policies, as applicable, shall stipulate that the insurance afforded the Contractor shall be
primary and that any insurance carried by the Department, its agents, officials, employees or the State of
Arizona shall be excess and not contributory insurance, as provided by A.R.S. § 41-621 (E).

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

Notice of Cancellation

Applicable to all insurance policies required within the Insurance Requirements of this Contract,
Contractor's insurance shall not be permitted to expire, be suspended, be canceled, or be materially
changed for any reason without thirty (30) days prior written notice to the State of Arizona. Within two (2)
business days of receipt, Contractor must provide notice to the State of Arizona if they receive notice of a
policy that has been or will be suspended, canceled, materially changed for any reason, has expired, or will
be expiring. Such notice shall be sent directly to the Department and shall be mailed, emailed, hand
detivered or sent by facsimile transmission to the assigned DAAS Contract Specialist.

Acceptability of Insurers
Contractor's insurance shall be placed with companies licensed in the State of Arizona or hold approved

non-admitted status on the Arizona Department of Insurance List of Qualified Unauthorized Insurers.
Insurers shall have an “A.M. Best" rating of not less than A- VIl. The State of Arizona in no way warrants
that the above-required minimum insurer rating is sufficient to protect the Contractor from potential insurer
insolvency.

If the social services program utilizes the Social Service Contractors Indemnity Pool (SSCIP) or other
approved insurance pool for insurance coverage, SSCIP or the other approved insurance pool is exempt
for the A.M. Best's rating requirements listed in this contract. If the contractor or subcontractor chooses to
use SSCIP or another approved insurance pool as its insurance provider, the contract/subcontract would
be considered in full compliance with the insurance requirements relating to the AM. Best rating
requirements.

Verification of Coverage

-Contractor shall furnish the State of Arizona with certificates of insurance {valid ACORD form or equivalent

approved by the State of Arizona) evidencing that Contractor has the insurance as required by this Contract.
An authorized representative of the insurer shall sign the certificates.
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26.7.1

26.7.2

268.7.3

26.8

26.9

26.10

27.0

28.0

28.1

28.2

28.3

All such cettificates of insurance and policy endorsements must be received by the State before work
commences. The State's receipt of any certificates of insurance or policy endorsements that do not comply
with this written agreement shall not waive or otherwise affect the requirements of this agreement.

Each insurance policy required by this Contract must be in effect at, or prior to, commencement ot work
under this Contract. Failure to maintain the insurance policies as required by this Contract, or to provide
evidence of renewal, is a material breach of contract.

All certificates required by this Contract shall be sent directly to the Department. The State of Arizona
project/contract number and project description shall be noted on the certificate of insurance. The State of
Arizona reserves the right to require complete copies of all insurance policies required by this Contract at
any time.

Subcontractors

Contractor's certificate(s) shall include all subcontractors as insureds under its policies or Contractor shall
be responsible for ensuring and/or verifying that all subcontractors have valid and collectable insurance as
evidenced by the certificates of insurance and endorsements for each subcontractor. All coverages for
subcontractors shall be subject to the minimum Insurance Requirements identified above. The Depariment
reserves the right to require, at any time throughout the life of this contract, proof from the Contractor that
its subcontractors have the required coverage.

Approval and Modifications

The Contracting Agency, in consultation with State Risk, reserves the right to review or make modifications
to the insurance limits, required coverages, or endorsements throughout the life of this contract, as deemed
necessary. Such action will not require a formal Contract Amendment but may be made by administrative
action.

Exceptions
In the event the Contractor or subcontractor(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 subcontractor(s)
isfare a State of Arizona agency, board, commission, or university, none of the above shall apply.

IT 508 COMPLIANCE

Unless specifically authorized in the Contract, any electronic or information technology offered to the State
of Arizona under this Contract shall comply with A.R.S. §§ 41-3531 and 3532 as may be amended 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.

LEVELS OF SERVICE

If the Contractor determines service recipient eligibility, the Contractor shall maintain and regulate the units
or services set forth in this Contract to ensure continuity and availability of services to eligible persons
during the term of this Contract and during any transition to a subsequent contractor.

The Department makes no guarantee to purchase specific quantities of goods or services, or to refer eligible
persons as may be identified or specified herein. Further, it is understood and agreed that this Contract is
for the sole convenience of the Department and that the Department reserves the right to obtain like goods
or services from other sources when such need is determined necessary by the Department.

Any administration within the Department may obtain services under this Contract.
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28.4

28.5

28.6

29.0

30.0

310

311

31.2

31.3

31.3.1

Contract services may be moved or expanded to other site locations within the geographic area awarded
only by a written Contract Amendment.

The Department makes no guarantee to purchase all of the service units authorized or to provide any
number of referrals. If quantities of units are specified, they are estimates only and the Department may
decrease and/or increase them by providing written notice to the Contractor.

When the method of compensation for the service is Fixed Price with Price Adjustment, the Contract may
be amended, by mutual agreement, to purchase additional services by increasing the contract itemized
service budget and/or budget summary.

LIMITED ENGLISH PROFICIENCY

The Contractor shall ensure that all services provided are culturally relevant and linguistically appropriate
to the population to be served following the ADES Policy, Limited English Proficiency, DES 1-01-34. To
ensure compliance, the policy may be obtained at the following location: htips:/fdes.az.qov/digital-

library/limited-english-proficiency.
NON-AVAILABILITY OF FUNDS

In accordance with A.R.S. § 35-154, every payment obligation of the State under the Contract is conditioned
upon the availability of funds appropriated or allocated for payment of such obligation. If funds are not
allocated and available for the continuance of this Contract, this Contract may be terminated by the State
at the end of the period for which funds are available. The Director of the Department shall have the sole
and unfettered discretion in determining the availability of funds. No liability shall accrue to the State in the
event this provision is exercised, and the State shall not be obligated or liable for any future payments or
for any damages as a result of termination under this paragraph.

NON-DISCRIMINATION
In addition to the Uniform Terms and Conditions, Section 3.2, the following shall apply:

Unless exempt under Federal law the Contractor shall comply with Title V11 of the Civil Rights Act of 1964
as amended. Contractor shall comply with the Age Discrimination in Employment Act. The Contractor shall
comply with the Rehabilitation Act of 1873, as amended, which prohibits discrimination in the employment
or advancement in employment of qualified persons because of physical or mental handicap. The
Contractor shail comply with the requirements of the Fair Labor Standards Act of 1938, as amended.

The Contractor shall comply with Title VI of the Civil Rights Act of 1964, which prohibits the denial of benefits
of or participation in contract services on the basis of race, color, or national origin. The Contractor shall
comply with the requirements of Section 504 of the Rehabilitation Act of 1973, as amended, which prohibits
discrimination on the basis of disability in delivering contract services; and with Title Il of the Americans
with Disabilities Act, and the Arizona Disability Act, which prohibit discrimination on the basis of physical or
mental disabilities in the provision of contract programs, services and activities.

The following shall be included in all publications, forms, flyers, etc. that are distributed to recipients of
contract services:

“Under Titles V! and VIl of the Civil Rights Act of 1964 (Title VI and VII) and the Americans with Disabilities
Act of 1990 (ADA) Section 504 of the Rehabilitation Act of 1973 and the Age Discrimination Act of 1975,
(insert Contractor name here) prohibits discrimination in admissions, programs, services, activities or
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employment based on race, color, religion, sex, national origin, age, and disability. The (insert Contractor
name here) must make a reasonable accommodation to allow a person with a disability to take partin a
program, service, ot activity. Auxiliary aids and services are available upon request to individuals with
disabilities. For example, this means that if necessary, the (insert Contractor name here) must provide
sign language interpreters for people who are deaf, a wheelchair accessible location, or enlarged print
materials. It also means that the (insert Contractor name here) will take any other reasonable action that
allows you to take part in and understand a program or activity, including making reasonable changes to
an activity. If you believe that you will not be able to understand or take part in a program or activity because
of your disability, please let us know of your disability needs in advance if at all possible. To request this
document in alternative format or for further information about this policy please contact: (insert Contractor
contact person and phone number here) “Para obtener este documento en otro formato o oblener
informacién adicional sobre esta politica, (insert Contractor contact person and phone number here)."

32.0 NOTICES
In addition to the Uniform Terms and Conditions, Section 3.5, the following shall apply:

3241 All notices shall reference the contract number.

322 The Contractor shall give written notice to the Department of changes to the following, and a written
amendment to the contract shall not be necessary:

32.2.1 Change of telephone number;

3222 Changes in the name and/or address of the person to whom notices are to be sent;

3223 Changes in contract-related personnel positions of the Contractor which do not affect staffing ratios, staif
qualifications or specific individuals required under this Contract; or

3224 In a fixed price with price adjustment contract, whenever there is less than a ten percent (10%) increase in
any budget category; any such increase must be offset by an equal value decrease in another budget
category or categories.

33.0 ORDER OF PRECEDENCE
in addition to the Uniform Terms and Conditions, Section 2.3, the following shall apply:

33.1 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:

33.1.1 ADES Special Terms and Conditions;

33.1.2 Uniform Terms and Conditions;

33.1.3 Scope of Work or Specification;

33.1.4 Attachments that are not included in the Special Terms and Conditions or Uniform Terms and Conditions;

33.1.5 Exhibits; and

33.1.6 Documents referenced or included in the Solicitation.

34.0 PANDEMIC CONTRACTUAL PERFORMANCE

34.1 The State shall require a written plan that illustrates how the Contractor shall perform up to contractual
standards in the event of a pandemic. The State may require a copy of the plan at any time prior or post
award of a contract. At a minimum, the pandemic performance plan shall include:

34141 Key succession and performance planning if there is a sudden significant decrease in Contractor's
workforce.

34.1.2 Alternative methods to ensure there are services or products in the supply chain.
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34.1.3

34.2

34.2.1

34.2.2

34.2.3

35.0

36.0

36.1
36.1.1

36.2

36.2.1

36.2.2

36.2.3

38.3

36.4

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

In the event of a pandemic, as declared by the Governor of Arizona, U.S. Government or the World Health
Organization, which makes performance of any term under this Contract impossible or impracticable, the
State shall have the following rights:

After the official declaration of a pandemic, the State may temporally void the Contract(s) in whole or spegific
sections if the Gontractor cannot perform to the standards agreed upon in the initial terms.

The State shall not incur any liability if a pandemic is declared and emergency procurements are authorized
by the Director of the Arizona Department of Administration per A.R.S. § 41-2537 as may be amended of
the Arizona Procurement Code. )

Once the pandemic is officially declared over and/or the Contractor can demonstrate the ability to perform,
the State, at its sole discretion may reinstate the temporarily voided Contract(s).

PARTICIPATION IN BOYCOTT OF ISRAEL

Contractor warrants it is not engaged in a boycott of Israel as defined by A.R.S. § 35-393.01.
PAYMENTS

in addition to the Uniform Terms and Conditions, Section 4.1, the following shall apply:

Payments shall be made according to the type of payment defined as follows:

Fixed Price with Price Adjustment - Reimbursement to the Contractor is in accordance with actual allowable
costs incurred not to exceed the service reimbursement ceiling as stated in the ltemized Service Budget.
The Contractor shall furnish the Department with an accounting of actual costs. Increases to the service
reimbursement ceiling shall be only be made by a Contract Amendment.

The Department must approve the service reimbursement ceiling. The Contractor shall submit an Itemized
Service Budget reflecting the total amount of the service reimbursement ceiling. The Department will issue
payment based upon actual allowable costs. The Department may negotiate individual budget category,
service code, activity or categories.

Whenever there is less than a ten percent (10%) increase in any budget category, service code, or activity
within a service; any such increase must be offset by an equal value decrease in another budget category,
service code, or activity within a service. A written explanation for the increase must be submitted to the
Department for approval. A new ltemized Service Budget shall not be required.

Whenever there is a ten percent {10%) or greater increase in any budget category/service code/activity,
any such increase must be offset by an equal value decrease in another budget category/service
code/activity or categories and written justification for the increase must be submitted to the Department for
prior approval by the Department. A new ltemized Service Budget shall be required.

A Contractor shall not exceed ten percent {(10%) of the total service reimbursement budget in total service
adjustments within any State fiscal year.

The Contractor shall report to the Department in the manner prescribed by the "Reporting Requirements”
section of these terms and conditions. Upon receipt of applicable, accurate and complete reports, and
compliance with all requirements, the Department will authorize payment or reimbursement in accordance
with the type of payment indicated by this Contract.

If the Contractor is in any manner in default in the performance of any obligation under this Contract, or if
audit exceptions are identified, the Department may, at its option and in addition to other available remedies,
gither offset the amount or withhold payment up to the amount in dispute or default.
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36.5 The Contractor may offer a price reduction adjustment at any time during the term of the Contract. Any
price reduction shall be executed by a contract amendment.

37.0 PAYMENT RECOUPMENT
The Contractor shall reimburse the Department upon demand or the Department may deduct from future
payments the following:

3741 Any amounts received by the Contractor from the Department for contract services which have been
inaccurately reported or are found to be unsubstantiated;

37.2 Any amounts paid by the Contractor to a subcontractor not authorized in writing by the Department;

37.3 Any amount or benefit paid directly or indirectly to an individual or organization not in accordance with the
“Substantial Interest” section of these terms and conditions;

37.4 Any amounts paid by the Department for services which duplicate services covered or reimbursed by other
specific grants, contracts, or payments;

37.5 Any amounts expended for items or purposes determined unallowable by the Department when this
Contract provides for the reimbursement of costs, see the “Unallowable Costs" section of these terms and
conditions;

37.6 Any amounts paid by the Department for which the Contractor’s books, records, and other documents are
not sufficient to clearly substantiate that those amounts were used by the Contractor to perform contract
services;

37.7 Any amounts received by the Contractor from the Department which are identified as a financial audit
exception;

37.8 Any amounts paid or reimbursed in excess of the Contract or service reimbursement ceiling;

37.9 Any amounts paid to the Contractor which are subsequently determined to be defective pursuant to the
“Certification of Cost or Pricing Data” section of these terms and conditions; and

37.10 Any payments made for services rendered before the Contract begin date or after the Contract termination
date.

38.0 PERSONNEL
The Contractor's personnel shall satisfy all qualifications, carry out all duties, and work the hours as set
forth in this Contract.

39.0 PREDECESSOR AND SUCCESSOR CONTRACTS
The execution or termination of this Contract shall not be considered a waiver by the Department of any
fights it may have for damages suffered through a breach of this or a prior contract with the Contractor.
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40.0 PROFESSIONAL STANDARDS
The Contractor shall deliver contract services in a humane and respectful manner and in accordance with
any and all applicable professional accreditation standards. Levels of staff qualifications, professionalism,
numbers of staff and individuals identified by name must be maintained as presented in the Contract.

41.0 RATE ADJUSTMENT

41.1 The Contractor agrees to provide services at the rates as set forth in this Contract. No other costs, rates,
or fees shall be payable to the Contractor. Any requests for rate adjustment(s) shall be submitted in writing
a minimum of forty-five (45) days prior to contract extension and include supportive justification for the
proposed adjustment(s) such as, but not limited to, economic data. Rate adjustment(s) shall only be
considered at time of contract extension. The State will review such request(s) and shall determine whether
an adjustment shall be granted or if an alternative option is in the best interests of the State. Any rate
adjustment, if approved, will be effective and executed via a Contract Amendment.

41.2 Any approved rate adjustment shall be applied to the specific rate(s) in effect prior to the contract extension
period.

413 The request shall include the contract number and service description.

41.4 The Contractor shall submit the request for a rate adjustment to:

Procurement Manager

ADES Office of Procurement

1789 West Jefferson, Mail Drop 1222
Phoenix, Arizona, 85007

42.0 RECORDS
In addition to the Uniform Terms and Conditions, Section 3.1, the following shall apply:

421 Contract service records will be maintained in accordance with this Contract. Records shall, as applicable,
meet the following standards:

42.1.1 Adequately identify the service provided and each service recipient's application for contract and
subcontract activities;

42.1.2 Include personnel records which contain applications for employment, job titles and descriptions, hire and
termination dates, a copy of the fingerprint clearance card, wage rates, and effective dates of personnel
actions affecting any of these items;

42.1.3 Include time and attendance records for individual employees to support all salaries and wages paid;

42.1.4 For Fixed Price with Price Adjustment contracts, include:

1. Records of the source of all receipts and the deposit of all funds received by the Contractor;

2. Original copies of invoices, statements, sales tickets, billings for services, deposit slips, etc., and a
cash disbursement journal and cancelled checks to reflect all disbursements applicable to the
Contract;

3. A complete general ledger with accounts for the collection of all costs and/or fees applicable to the
Contract; and

4. Copies of lease/rental agreements, mortgages and/or any other agreements which in any way may

affect Contract expenditures.
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42.2

4221

42.2.2

42.2.3

43.0

43.1

43.2

44.0

441

442

44.3

44.4

45.0

Any such records not maintained shall mandate an audit exception in the amount of the inadequately
documented expenditures.

Contractor shall ensure its subcontractor(s), preserve and make available all records for a period of five (5)
years from the date of final payment under this Contract except if subject to Health Insurance Portability &
Accountability Act which is six (6) years from the date of final payment:

If this Contract is completely or partially terminated, the records relating to the work terminated shall be
preserved and made available for a period of five (5) years from the date of any such termination.
Records which related to disputes, litigation or the settlement of claims arising out of the performance of
this Contract, or costs and expenses of this Contract to which exception has been taken by the State, shall
be retained by the Contractor until such disputes, litigations, claims or exceptions have been disposed of.

RELATIONSHIP OF PARTIES
In addition to the Uniform Terms and Conditions, Section 2.4, the following shall apply:

In the event that the Contractor or its personnel is sued or prosecuted for conduct arising from this Contract,
the Contractor or their personne! will not be represented by the Department of the Attorney General.

Taxes or Social Security payments will not be withheld from a State payment issued hereunder and the
Contractor shall make arrangements to directly pay such expenses, if any.

REPORTING REQUIREMENTS

Unless otherwise provided in this Contract, reporting shall adhere to the following schedule: with the
exception of the last month of the Contract term, the Contractor shall submit programmatic and financial
reports to the Department as specified in the Scope of Work no later than the fifteenth {151} day following
the end of each month during the Contract term. Failure to submit accurate and complete reports by the
fifteenth (15) day following the end of each month may result, at the option of the Department, in retention
of payment. Failure to provide such report within forty-five (45) days following the end of a month may
result, at the option of the Department, in a forfeiture of such payment.

Following the end of each contract term, the Contractor shall submit programmatic and financial reports to
the Department in the form set forth in the contract no later than the forty-fifth (45™) day following the end
of each Contract term. The final fiscal report for the Contract term shall include all adjustment to prior
financial reports submitted for the Contract term.

No later than the forty-fifth (45%) day following the termination or the expiration of this Contract, Contractor
shall submit to the Department a final program and fiscal report. Failure to submit the final program and
fiscal report within the above time period may result, at the option of the Department, in forfeiture of final
payment.

All report shall reference the contract number and be submitted to the person designated by the
Department.

RESPONSIBILITY FOR PAYMENTS INDEMNIFICATION

The Contractor shall be responsible for issuing payment for services performed by the Contractor's
employees, subcontractors, suppliers, or any other third party incurred in the furtherance of the performance
or the arising out of the Contract and will indemnify and save the Department harmiless for all claims
whatsoever out of the lawful demands of such parties. The Contractor shall, at the Department’s request,
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furnish satisfactory evidence that all obligations of the nature hereinabove designated have been paid,
discharged or waived.

46.0 SUBCONTRACTS
In addition to Section 5.2 of the Uniform Terms and Conditions, the following shall apply:

46.1 The Contractor shall be responsible for any goods and/or services to be provided by the subcontractor and
ensure performance, is in accordance with the requirements of the Contract.

48.2 Prior to adding a subcontractor to the Contract, the Contractor shall submit a formal, written request to the
Procurement Officer. The request shall:

46.2.1 Be on the Contractors company letterhead;

46.2.2 Be signed by an authorized representative of the Contractor; and

46.2.3 Contain the following information:

1. The subcontractor's name, address, phone number, e-mail and primary point of contact;

2. The certifications required of the subcontractor (if any);

3. The subcontractor's small business status (if applicable);

4, The type of goods and/or services to be provided by the subcontractor;

5. The amount of time or effort (as a percent of total contract performance) that the subcontractor
will perform in relation to total performance of the contract’s requirements; and

6. A description of the quality assurance measures that the Contractor shall use to monitor the
subcontractor's performance.

46.2.4 The State reserves the right to request additional information deemed necessary about any proposed
subcontractor. The State reserves the right to approve or disapproved the proposed subcontractor if in the
best interest of the State.

46.3 The Contractor shall provide copies of each contract with a subcontractor relating to the provision of
contract services to the Department within five (5) calendar days of the request.

47.0 SUBSTANTIAL INTEREST DISCLOSURE

47 1 Contractor shall not make any payments, either directly or indirectly, to any person, partnership,
corporation, trust, or any other organization which has a substantial interest in Contractor's organization or
with which Contractor (or one of its directors, officers, owners, trust certificate holders or a relative thereof)
has a substantial interest, unless Contractor has made a full written disclosure of the proposed payments,
including amounts, to the Department.

47.2 Leases or rental agreemants or purchase of real property which are covered by Section 47.1 shall be in
writing and accompanied by an independent commercial appraisal of fair market rentali, lease, or purchase
value, as appropriate.

47.3 For the purpose of this Section, "relative” shall have the same meaning as in A.R.S. § 38-502 as may be
amended.

48.0 SUPPORTING DOCUMENTS AND INFORMATION

In addition to any documents, reports or information required by any other section of this Contract,
Contractor shall furnish the Department with any further documents and information deemed necessary by

RFA Part10f2

Available Online at hitps;//appstate.az.gov Page 100 of 112




Special Terms and Conditions t I ’ '

Contract No.: CTR048041 DEPARTMENT OF

Description:

ECONOMIC SECURITY
"7 e e o A Stger dees

Area Agencies on Aging (AAA)

49.0

50.0

51.0

511

51.2

51.3

52.0

53.0

the Department. Upon receipt of a request for information from ADES, the Contractor shall provide complete
and accurate information no later than fifteen (15) days after the receipt of the request.

SUSPENSION OR DEBARMENT

In addition to the Uniform Terms and Conditions, Section 9.3, the Contractor shall submit the Certification
Regarding Debarment, Suspension and Voluntary Exclusion Lower Tier Covered Transactions form.

TECHNICAL ASSISTANCE

The Department may, but shall not be obligated to, provide technical assistance to the Contractor in the
administration of contract services, or relating to the terms and conditions, policies and procedures
governing this Contract. Notwithstanding the foregoing, the Contractor shall not be relieved of full
responsibility and accountability for the provision of contract services in accordance with the terms and
conditions set forth herein.

TERMINATION FOR ANY REASON

In the event the Contract is terminated, with or without cause, or expires, the Contractor, whenever
determined appropriate by the Department, shall assist the Department in the transition of services or
eligible persons to other Contractors. Such assistance and coordination shall include, but not be limited to,
the forwarding of program and other records as may be necessary to assure the smoothest possible
transition and continuity of services. The cost of reproducing and forwarding such records and other
materials shall be borne by the Contractor. The Contractor must make provisions for continuing all
management/administrative services until the transition of services or eligible persons is complete and all
other requirements of this Contract are satisfied.

In the event of termination or suspension of the Contract by the Department, such termination or suspension
shall not affect the obligation of the Contractor to indemnify the Department and the State for any claim by
any other party against the State or Department arising from the Contractor's performance of this Contract
and for which the Contractor would otherwise be liable under this Contract. To the extent such
indemnification is excluded by A.R.S. § 41-621 et seq.as may be amended or an obligation is unauthorized
under A.R.S. § 35-154 as may be amended the provisions of this paragraph shall not apply.

In the event of early termination for any reason, any funds advanced to the Contractor shall be returned to
the Department within ten {10) days after the date of termination or upon receipt of notice of termination of
the Contract, whichever is earlier.

TERMINATION FOR DEFAULT

In addition to the Uniform Terms and Conditions, Section 9.5, the Department may immediately terminate
this Contract if the Department determines that the health or welfare or safety of service recipients is
endangered.

TRANSFER OF KNOWLEDGE

The Contractor shall, whenever feasible, share strategies and techniques with Department staff to transfer
the skills and knowledge acquired in the delivery of the contracted service.
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TRANSITION OF ACTIVITIES

in the event that a contract is awarded to a new contractor for services similar to those being performed t
Contractor under this Contract, there shall be a transition of services period. During this period, th
Contractor under this Contract shali work closely with the new contractor's personnel and/or Departme:
staff to ensure a smooth and complete transfer of duties and responsibilities. The Department’s authorize
representative will coordinate all transition activities. A transition plan will be developed in conjunction wi
the existing Contractor to assist the new contractor and/or Department staff to implement the transfer
duties. The Department reserves the right to determine which projects/service delivery nearing completic
will remain with the current Contractor of record.

UNALLOWABLE COSTS

The cost principles set forth in the Gode of Federal Regulations, 2 C.F.R. § 200, (Issued December 2
2013), including later amendments and editions, shall be used to determine the allowability of incurred cos
for the purpose of reimbursing costs under contract provisions that provide for the reimbursement of cost
Costs that are specifically defined as unallowable therein will not be submitted for reimbursement by t
Contractor and may not be reimbursed with Department funds.

VISITATION, INSPECTION AND COPYING

Contractor's and/or subcontractor's facilities, services and individuals served, books and records pertainir
to the Contract shall be available for visitation, inspection, monitoring, and copying by the Department ar
any other appropriate agent of the State or Federal Government. At the discretion of the Departmer
visitation, inspection and copying may be at any time during regular business hours, announced
unannounced. If the Department deems it to be an emergency situation, it may at any time visit and inspe
the Contractor's or subcontractor's facilities, services and individuals served, as well as inspect and coj
their contract-related books and records.

WARRANTY OF SERVICES

The Contractor warrants that all services provided under this Contract shall conform to the requiremer
stated herein and any amendments hereto. The Department's acceptance of services provided by i
Contractor shall not relieve the Contractor from its obligations under this warranty. In addition to its oth
remedies, the Department Procurement Officer may, at the Contractor's expense, require prompt correcti
of any services failing to meet the Contractor's warranty herein. Services corrected by the Contractor sh
be subject to all of the provisions of this Contract in the manner and to the same extent as the servic
originally furnished.
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Uniform Terms and Conditions

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

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

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

. Amendments.

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

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

1.5 “Days” means calendar days unless otherwise specified.

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

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

1.8 “Malerials’ means all property, including equipment, supplies, printing, insurance and leases of property
but does not include land, a permanent interest in land or real property or leasing space.

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

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

1.1 “Subcontract’ means any Contract, express or implied, between the Contractor and another party or
between a subcontractor and another party delegating or assigning, in whole or in par, the making or
furnishing of any material or any service required for the performance of the Contract.

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

1.13 “State Fiscal Year’ means the period beginning with July 1 and ending June 30.
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2.0 CONTRACT INTERPRETATION
21 Arizona Law. The Arizona law applies to this Contract including, where applicable, the Uniform

2.2

2.3

2.31
232
233
234
235
2.3.6
23.7

2.4

25

26

27

3.0

3.1

3.2

3.3

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

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

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:

Special Terms and Conditions;

Uniform Terms and Conditions;

Statement or Scope of Work;

Specifications;

Attachments;

Exhibits;

Documents referenced or included in the Solicitation.

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

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

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

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

CONTRACT ADMINISTRATION AND OPERATION

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

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

Audit. Pursuant to ARS § 35-214, at any time during the term of this Contract and five (5) years thereatfter,
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.
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3.4 Facilities Inspection and Materials Testing. The Contractor agrees to permit access to its facilities,

3.5

3.6

3.7

3.8

3.9

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

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

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

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

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

Federal Immigration and Nationality Act. The contractor shall comply with all federal, state and local
immigration laws and regulations relating to the immigration status of their employees during the term of
the contract. Further, the contractor shalil flow down this requirement to all subcontractors utilized during
the term of the contract. The State shall retain the right to perform random audits of contractor and
subcontractor records or to inspect papers of any employee thereof to ensure compliance. Should the State
determine that the 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.
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3.10

3.11

4.0
4.1
4.2

4.3
4.3.1
4.3.2

4.3.3

4.3.4

4.4

4.5

4.5.1
452
4.5.3

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

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

COSTS AND PAYMENTS

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

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

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

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

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

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

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

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

Accept a decrease in price offered by the contractor;

Cancel the Contract; or

Cancel the contract and re-salicit the requirements.
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5.0 CONTRACT CHANGES
51 Amendments. This Contract is issued under the authority of the Proecurement Officer who signed this

5.2

5.3

6.0

6.1

6.2
6.21

622

6.3

6.4
6.4.1

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

Subcontracts. The Contractor shall not enter into any Subcontract under this Contract for the performance
of this contract without the advance written approval of the Procurement Officer. The Contractor shail
cleatly list any proposed subcontractors and the subcontractor's proposed responsibilities. The Subcontract
shall incorporate by reference the tetrns and conditions of this Contract.

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

RISK AND LIABILITY

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

Indemnification.

Contractor/Vendor Indemnification {(Not Public Agency). The parties to this contract agree that the State of
Arizona, its departments, agencies, boards and commissions shall be indemnified and held 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 Arizona, its departments, agencies, boards and commissions shall
be responsible for its own negligence. Each party to this contract is responsible for its own negligence.
Public Agency Language Only. Each party (as 'indemnitor’) agrees to indemnify, defend, and hold
harmless the other party (as ‘indemnitee’) from and against any and all claims, losses, liability, costs, or
expenses (including reasonable 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 harmless the State
against any liability, including costs and expenses, for infringement of any patent, trademark or copyright
arising out of Contract performance or use by the State of materials furnished or work performed under this
Contract. The State shall reasonably notify the Contractor of any claim for which it may be liable under this
paragraph. If the contractor is insured pursuant to A.R.S. § 41-621 and § 35-154, this section shall not

apply.

Force Majeure.
Except for payment of sums due, neither party shall be liable to the other nor deemed in default under this

Contract if and to the extent that such party’s performance of this Contract is prevented by reason of force
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6.4.2

6.4.3

6.4.4

6.5

7.0

7.1

7.2

7.2.1
7.22
723

7.2.4
7.25

7.3

7.4

majeure. The term “force majeure” means an occurrence that is beyond the control of the party affected
and occurs without its fault or negligence. Without limiting the foregoing, force majeure includes acts of
God; acts of the public enemy; war; riots; strikes; mobilization; labor disputes; civil disorders; fire; flood;
lockouts; injunctions-intervention-acts; or failures or refusals to act by government authority; and other
similar oceurrences beyond the control of the party declaring force majeure which such party is unable to
prevent by exercising reasonable diligence.

Force Majeure shall not include the following occurrences:

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

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

3. Inability of either the Contractor or any subcontractor to acquire or maintain any required insurance,

bonds, licenses or permits.

It either party 1s delayed at any time in the progress of the work by force majeure, the delayed party shall
notify the other party in writing of such delay, as soon as is practicable and no later than the following
working day, of the commencement thereof and shall specify the causes of such delay in such notice. Such
notice shall be delivered or mailed certified-return receipt and 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 period of time equal to the time that results or effects of such delay prevent the
delayed party from performing in accordance with this Contract.

Any delay or failure in performance by either party hereto shall not constitute default hereunder or give rise
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.

Third Party Antitrust Violations. The Contractor assigns to the State any claim for overcharges resulting
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.

WARRANTIES

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

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

Of a quality to pass without objection in the trade under the Contract description;

Fit for the intended purposes for which the materials are used;

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

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

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

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

Inspection/Testing. The warranties set forth in subparagraphs 7.1 through 7.3 of this paragraph are not
affected by inspection or testing of or payment for the materials by the State.
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7.5 Compliance With Applicable Laws. The materials and services supplied under this Contract shall comply

7.6
7.6.1

7.6.2

8.0

8.1

8.2
8.2.1

8.2.2

8.3

8.4

8.5

with all applicable Federal, state and local laws, and the Contractor shall maintain all applicable license and
permit requirements.

Survival of Rights and Obligations after Contract Expiration or Termination.

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

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

STATE'S CONTRACTUAL REMEDIES

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

Stop Work OCrder.
The State may, at any time, by written order to the Contractor, require the Contractor to stop all or any pan,

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 during the period of
work stoppage.

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

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

Nonconforming Tender. Materials or services supplied under this Contract shall fully comply with the
Contract. The delivery of materials or services or a portion of the materials or services that do not fully
comply constitutes a breach of contract. On delivery of 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 availabie to
it.

Right of Offset. The State shall be entitled to offset against any sums due the Contractor, any expenses
or costs incurred by the State, or damages assessed by the State concerning the Contractor's non-
conforming performance or failure to perform the Contract, including expenses, costs and damages
described in the Uniform Terms and Conditions.
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9.0 CONTRACT TERMINATION
9.1 Cancellation for Conflict of Interest. Pursuant to A.R.S. § 38-511, the State may cancel this Contract

9.2

9.3

9.4

8.5
9.5.1

8.56.2

9.5.3

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

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

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

apply.

Termination for Default.

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

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 defivered to the State on demand.

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

RFA Part 1 of 2

Available Online at hitps://appstate. az.gov Page 110 of 112




Uniform Terms and Conditions t I ' '

Contract No.: CTR048041 DEPARTMENT OF

ECONOMIC SECURITY

Description:

T Your Partner for A Siroager Arteona

Area Agencies on Aging (AAA)

9.6

10.0

11.0

12.0

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

CONTRACT CLAIMS

All contract claims or controversies under this Contract shall be resolved according to A.R.S. Title 41,
Chapter 23, Article 9, and rutes adopted thereunder.

ARBITRATION

The parties to this Contract agree to resolve all disputes arising out of or relating to this contract through
arbitration, after exhausting applicable administrative review, to the extent required 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 submit your comments to: State Procurement Administrator, State
Procurement Office, 100 North 15* Avenue, Suite 201, Phoenix, Arizona, 85007,
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Contractor's Equipment List

Document is included as separate Word Document titled Exhibit A- Contractor's Equipment List.
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