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Offeror Response Form 1275;,}?;:".‘:5(5?2"’29””
SOLICITATION NO: AAGO15-00004552 85007-2026
State of Ari
OFFER AND ACCEPTANCE Office of the.
Attorney General
Solicitation #AAGO15-00004552 1275 W Washingion ST
Project #AG15-0026 Phoenix, Arizona 85007
{602} 542-8030

OFFER

TO THE STATE OF ARIZONA:
The Undersigned hereby offers and agrees to furnish the material, service or construction in compliance with all terms, conditions, Specifications,
and amendments in the Solicitation and any written exceptions in the offer. Signature also certifies Small Business status.

Hagens Berman Sobol Shapiro LLP

ATTACHMENT | Office of the Attorney General

Company Nama & Signature of Person Aiuthorized to Sign Offe:%""\

11 West Jefferson, Suite 1000 Robert B. Carey

Address Printed Name

Phoenix, AZ 85003 Phoenix Managing Partner

City State Zip Title '
roh@hbsslaw.com 602-840-5900 602-840-3012
Contact E-Mail Address Contact Telephona Number Lontact Fax Number

By signature in the Offer section above, the Offeror certifies:

1. The submission of the Offer did not involve collusion or other anticompetitive practices.

2. The Offeror shall not discriminate against any employee or applicant for employment in violation of Federal Executive Qrder 11246, State
Executive Order 2009-9 or A.R.S. §§ 41-1461 through 1465.

3, The Offeror has not given, offered to give, nor intends to give at any time hereafter any economic epportunity, future empioyment, gift, loan,
gratulty, speclal discount, trip, favor, or service to a public servant in connection with the submitted offer. Falfure to provide a valid signature
affirming the stipulations reguired by this clause shall result in rejection of the offer, Sigaing the offer with a false statement shail vold the offer,
any resulting contract and may be subject to legal remedies provided by law.

4, The Offeror certifies that the above referenced organization 15/ _X_ 15 NOT a small business with tess than 100 employees or has gross
revenues of $4 million or fess.

ACCEPTANCE OF OFFER {For Arizona State Use Only)

Your offer is hereby accepted:

The Contractor Is now bound to sell the materials, services or construction listed by the attached contract based upon the solicitation, including ali
terms, conditions, specifications, amendments, etc., and the Contractor’s offer as accepted by the Office of the Attorney General.

This Contract shall henceforth be referred e as Contract No.

The effective date of the Contract is g;;z,gg;z X & w? OF ﬁ .

‘The Contractor Is hereby cautioned not to commence any billable work or provide any material or service under this contract untit the Contractor
receives a purchase order, contract release document or written notice to proceed.

STATE OF ARIZONA
OFFICE OF THE ATTORNEY GENERAL

Awarded ihis nyﬁ day of ﬁc_jz & ée*f”zom

%mn 1
Chie curement Officer .
Cl e

Lﬂy]’«"’m




NOTICE OF REQUEST FOR PROPOSAL Office of the Attorney
soLICITATION NO: AAGO15-00004552 127%%:!&?1@@0”
85007-2926

SOLICITATION NUMBER: AAG0O15-00004552

DESCRIPTION: Outside Counsel Services - Consumer Fraud Action
related to General Motors’ recent vehicle recalls

SOLICITATION DUE DATE: October 17, 2014 at 3:00pm Local Arizona Time.

OFFER DELIVERY LOCATION (see Special Instructions Section):

Electronic Delivery at ProcureAZ located at https://procure.az.gov (see Special Instructions Section)

OR Mail or deliver a sealed Offer to:

Arizona Office of the Attorney General
1275 West Washington Street
Phoenix, Arizona 85007

Attention: Jerry Connolly

In accordance with A.R.S. 841-2534 competitive sealed proposals for the services specified will be received
by Arizona Office of the Attorney General at the specified location until the time and date cited above.
Offers received by the correct time and date will be opened and the name of each Offeror will be publicly
read. Offers must be in the actual possession of the Arizona Office of the Attorney General, Procurement
Office, on or prior to the Solicitation Due Date and Time, and at the location indicated above. Late offers
shall not be considered.

Offers mailed or delivered must be submitted in a sealed package with the Request for Proposal number
and the Offeror's name and address clearly indicated on the package. Additional instructions for preparing
a proposal are provided in the Uniform and Special Instructions to Offeror contained within this Request for
Proposal.

Offerors are Strongly Encouraged to Carefully Read the Entire Request for Proposal

Solicitation Contact Person:

Jerry Connolly, Procurement Manager
Office of the Arizona Attorney General
1275 West Washington Street
Phoenix, AZ 85007

Telephone Number: (602) 542-8030
Facsimile Number:  (602) 251-2285
E-mail: jerry.connolly@azag.gov
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|. ScCoOPE OF WORK Office of the Attorney General
1275 W Washington

soLICITATION NO: AAGO15-00004552 Phoenix, AZ

85007-2926

A. PURPOSE

The purpose of this contract is to retain Counsel to aid the Arizona Attorney General (AGO) in commencing
legal action against General Motors, LLC and/or its related entities and others for violations of the Arizona
Consumer Fraud Act arising out of GM’s recent vehicle recalls. Counsel will assist the AGO on a contingency

fee basis per the terms set forth in this Request for Proposal.
B. BACKGROUND

In 2014, GM began recalling millions of vehicles for dangerous ignition switch-related defects, key rotation-
related defects, and other defects, which resulted in numerous fatalities and injuries, allegedly having known of
such defects for many years, but failing to take any remedial action, all the while marketing and advertising
these vehicles as safe and reliable. According to the Detroit News, as of July 24, 2014, GM has disclosed the
existence of at least 95 class action lawsuits and 26 individual lawsuits arising out of these alleged facts, and
corresponding federal criminal investigations into whether GM committed wire fraud by misleading federal
safety regulators and bankruptcy fraud by failing to disclose such defects before its 2009 Chapter 11
restructuring. The AGO is issuing this Request for Proposals to contract with law firms, singularly or in
conjunction with other firms, interested in and capable of assisting the State in commencing litigation against

the appropriate defendants.
C. GoALS

Litigation in this matter would be brought under the Arizona Consumer Fraud Act, A.R.S. § 44-1521 et seq., on
behalf of the State, and, if appropriate, on behalf of consumers under the State's exercise of its parens patriae

rights. Such litigation would seek to recover civil penalties, damages, disgorgement, restitution, attorneys' fees,
costs, potential injunctive relief and other equitable relief, and any other appropriate relief, after consultation

with the AGO. The Attorney General will consider proposals seeking all or any combination of these remedies.
D. HIERARCHY

The retention of Counsel is intended to aid the Attorney General in representing the State of Arizona in this
matter. The Attorney General will be actively involved in all stages of this matter and will decide all material
issues, including whether and when to file suit, whom to sue, approval of all proposed asserted claims, and

whether and on what terms to settle or proceed to trial. The AGO shall be co-counsel of record in the litigation.

E. ScoprPeE OF WORK TASKS

Counsel shall be responsible for the following tasks and shall perform these tasks in accordance with the
Method of Approach prepared by the Counsel in responding to this Request for Proposal and as accepted by

the Office of the Attorney General.

a. Evaluation of Legality f Practices
b. Decision Process
c. Pre-Litigation Activities
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|. ScCoOPE OF WORK Office of the Attorney General
1275 W Washington

soLICITATION NO: AAGO15-00004552 Phoenix, AZ

85007-2926

d. Litigation, including all appeals
e. Litigation Support
f. Post Litigation Support

F. REPORTING

Counsel shall prepare and submit monthly reports to the AGO summarizing activities from the previous month and
detailing the hours, rates, and costs incurred. Counsel shall maintain detailed contemporaneous time records for
the attorneys and paralegals working on the matter in increments of no greater than one tenth of one hour and
shall promptly provide these records to the AGO on request. Where expenses are disbursed or are incurred by
Counsel which also benefit other clients of Counsel in other, similar litigation, only the portion of such expenses
fairly and properly allocable to Plaintiff(s) in the Litigation shall be claimed as reasonable expenses of prosecuting
the Litigation. The report shall also include activities planned for the upcoming month and budgetary costs
associated with these activities. The report shall be due by the seventh day of each month. Reports shall be

prepared in a format and of a quality approved by the Attorney General.
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Il. SPECIAL TERMS AND CONDITIONS | Office of the Attorney General
1275 W Washington

soLICITATION NO: AAGO15-00004552 Phoenix, AZ

85007-2926

CONTRACT

This Contract is issued for the Arizona Attorney General’s Office in accordance with A.R.S. §41-2538.

CONTRACT TYPE/COMPENSATION

2.1

2.2

2.3

Contingency

Neither the Office of the Attorney General nor the State of Arizona is liable under this agreement to pay
compensation to Counsel, other than from a specific fund of monies that is recovered on behalf of the State
or its agencies as a result of settlement or judgment obtained against the named defendants in the

litigation.

Compensation

It is agreed that the fixed fee ("fee") to be charged by Counsel shall be contingent so that if no recovery is
obtained, no fee will be charged by Counsel for the representation described in this agreement. If there is
a recovery, the fee will be based on the contingent fee percentages set forth in A.R.S. § 41-4803 which

percentages shall be applied to the gross amount received by settlement, at trial, or on appeal.

The fee does notinclude costs. All costs and expenses, including, but not limited to, court costs and fees
of expert witnesses, incurred in the litigation shall be paid by the State only as follows. Counsel shall
advance all costs and expenses, including, but not limited to, court costs and fees of expert withesses, on
behalf of the State. Counsel shall not submit to the AGO or the State an invoice for such costs and
expenses on an interim basis. In the event of and to the extent of any recovery, the State agrees that
Counsel shall pay for such costs and expenses from the State's share of the recovery. In the event the
litigation is dismissed, or the State recovers an amount that does not exceed the reimbursable costs and
disbursements in the litigation, or the State recovers nothing, or Counsel is terminated without cause, the
AGO agrees to seek a legislative appropriation to reimburse reasonable costs. Counsel understands and
acknowledges that the AGO's obligation to pay for such costs and expenses under said circumstances is
subject to appropriation and Counsel may seek a recovery for such costs and expenses only from any
appropriated funds. The State will, however, be responsible for and pay any costs or expenses directly

assessed against the State by the court such as jury fees and taxable costs of the opposing party.
Basis of Compensation

2.3.1 If there is a recovery and collection of damages, disgorged profits or penalties for the State and
subject to judicial approval for reasonableness of attorneys’ fees, the amount of compensation due
to Counsel shall be paid in an amount no greater than the percentages set forth in A.R.S. §41-4803

and the limitations set forth in the statute shall not be exceeded.
2.3.2 A defendant who is “settling” is a defendant who has entered into a written settlement agreement
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2.4

with the State of Arizona. The settlement agreement shall determine the compensation as per
paragraph 2.6 below.

2.3.3 If Counsel represents any other governmental entity in this type of litigation and agrees to represent
such entity for a contingency fee lower than that set forth in A.R.S. §41-4803, the contingency fee
herein shall be reduced to meet that lower percentage. It is the intent of Counsel to provide the

State of Arizona with the best price it offers for its services.

2.3.4 The State reserves the right to petition any court before payment to determine reasonableness of

attorneys’ fees outlined in this agreement.

Challenge to Contingency Fee Arrangements
The AGO and Counsel agree that the contingent fee provisions set forth in A.R.S. 88 41-4801 to 41-4805
are valid and govern any contract that may result from this Request for Proposal. The AGO and Counsel
agree that the percentage limitations of A.R.S. § 41-4803 properly apply to the special circumstances of
this solicitation. The AGO and Counsel further agree that the percentages set forth in A.R.S. § 41-4803

are reasonable and in the public interest.

The AGO and Counsel are aware that defendants may challenge and seek to invalidate or limit this
contingency fee arrangement. Any such challenge shall not excuse Counsel's performance under this
agreement. The AGO agrees to join Counsel in opposing any challenge to this contingency fee arrangement.
In the event of a successful challenge to this contingency fee agreement, the AGO agrees to join Counsel in
arguing to the Court that the contingency fee percentages set forth in A.R.S. § 41-4803 are fair and
reasonable for purposes of compensation and a formal attorneys’ fees application, and in the event such
argument is not successful, then Counsel agrees to and shall continue its representation of the State in the
litigation at the following maximum hourly billing rates: for partners, not to exceed $400 per hour; for
associates, not to exceed $250 per hour; for paralegals, not to exceed $125 per hour. In such event, these
hourly fees shall be contingent upon and payable solely out of any recovery obtained in the litigation. If there
is no recovery, Counsel will not be paid for such hourly work. If the recovery is insufficient to pay for such
hourly work in full, then any excess remainder hourly fees will not be paid. Counsel shall not submit to the
AGO or the State an invoice for such hourly fees on an interim basis. Neither the AGO nor the State is liable
under this agreement to pay compensation of any kind to Counsel, other than from a specific fund of monies
that may be recovered on behalf of the State or its agencies as a result of settlement or judgment obtained
against the named defendants in the litigation. In the alternative, in the event of a successful challenge to
this contingency fee agreement, the AGO or the State, in their sole discretion, may terminate this contract
and discharge Counsel from any further representation of the State in the litigation.

Notwithstanding anything to the contrary in this paragraph, in the event the litigation is dismissed, or the
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2.5

2.6

2.7

State recovers an amount that does not exceed the hourly billings of Counsel, or Counsel is terminated
without cause, the AGO, inits sole discretion, may seek a legislative appropriation to reimburse the hourly
billings of Counsel. Counsel understands and acknowledges that the AGO's obligation to pay for such hourly
billings under these circumstances is contingent upon and subject to appropriation and that Counsel may

seek a recovery for such hourly billings only from any appropriated funds.

Court Awarded Attorney Fees
The State intends to seek an award from the court of fees and costs for prosecution of the case. Should
the court award attorney fees and costs to the State, such amounts will be retained by the State to offset

some or all of the fees paid to Counsel under this agreement.

Settlement
This compensation agreement applies to any partial or total settlement of the litigation. In addition, in the
event the AGO enters into a partial settlement against the advice of Counsel, Counsel agrees to and shall
continue its representation of the State in the litigation against the remaining defendants and to be
compensated in accordance with paragraphs 2.2 and 2.3 and 2.4 above. In the event, the AGO enters into a
settlement against the advice of Counsel, and such settlement completely resolves the litigation, Counsel

agrees to and will be compensated in accordance with paragraphs 2.2 and 2.3 and 2.4 above.

Advance Payment Prohibited
No payment in advance or in anticipation of services or supplies under this contract shall be made by the
Office of the Attorney General.

TERM OF CONTRACT

The term of the Contract shall extend from the date of appointment through the term of Litigation unless

terminated pursuant to the terms and conditions of this agreement.

3.1

Termination Without Cause

The AGO may terminate this agreement without cause and without penalty upon at least thirty (30)
days written notice to Counsel. At the conclusion of the litigation, counsel terminated without cause
will be entitled to be reimbursed for reasonable out-of-pocket costs in accordance with paragraph 2.2
above. In any contract with substitute counsel, the AGO will require substitute counsel to share
on a pro-rata basis with counsel terminated without cause any attorneys' fees recovered,
according to each counsel's reasonable percentage of time and work spent on the litigation, or as
otherwise agreed to by substitute counsel and terminated counsel. Substitute counsel's obligation to
share fees with Counselwill only arise at the conclusion of the litigation if there is a recovery by

settlement or judgment.
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3.2  Termination With Cause
The AGO may terminate this agreement for cause if Counsel breaches any material terms or conditions of
this agreement or fails to perform or fulfill any material obligation under this agreement or negligently
pursues the litigation so as to cause harm to the State. Counsel shall be provided written notice of
termination. If Counsel is terminated for cause, Counsel shall not be entitled to compensation or

reimbursement of any kind under this agreement.

DOCUMENTS INCORPORATED BY REFERENCE

The State of Arizona’s Uniform Instructions to Offerors (Rev 7-2013) and Uniform Terms and Conditions (V9 - Rev
7-1-2013) are incorporated into this Contract and included as Exhibit | and Exhibit I1.

ESTIMATED USAGE

Any Contract resulting from this Solicitation shall be used on an as needed, if needed basis. The State makes no

guarantee as to the amount of work that may be performed under any resulting Contract.

OWNERSHIP OF MATERIALS

All materials, documents, deliverables and/or other products of the Contract (including but not limited to e.g., work
plans, reports, etc.) shall be the sole, absolute and exclusive property of the State of Arizona and the Attorney
General's Office, free from any claim or retention of right on the part of the Counsel, its agents, Co-Counsel,

subcontractors, officers or employees.

COUNSEL RESPONSIBILITIES

7.1 Counsel
A “team arrangement” or “multiple firm arrangement” may be proposed, but must be proposed as a
Counsel/Co-Counsel relationship. A firm must be designated as Counsel. Counsel shall be responsible
for all contractual obligations and the management of all “Co-Counsels”. Counsel shall also be responsible
for and agrees to be liable for any acts or omissions of Co-Counsel in the carrying out of its duties on
behalf of the State. The AGO will not become part of any negotiations between Counsel and Co-Counsel
or accept any invoices from Co-Counsel. Any agreement between Counsel and Co-Counsel shall include
provisions indicating that the AGO and the State of Arizona are not third-party beneficiaries of such
agreement and that Co-Counsel is not a third-party beneficiary of this agreement. A Proposal that reflects
a teaming arrangement designating more than one entity as a cosigner of the proposal will not be

accepted.

7.2 Key Personnel

It is essential that the Counsel provide an adequate staff of experienced personnel, capable of and
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7.3

7.4

7.5

7.6

7.7

devoted to the successful accomplishment of work to be performed under this Contract. Counsel must
assign specific individuals to key positions. Counsel agrees and understands that this agreement is
predicated, in part and among other considerations, on the utilization of the specific individual(s) and/or
personnel qualification(s) as identified and/or described in the Counsel’'s proposal. Therefore, Counsel
agrees that no substitution of such specified individual(s) and/or personnel qualifications shall be made
without the prior written approval of the AGO. Counsel further agrees that any substitution made pursuant
to this paragraph must be equal or better than originally proposed and that the AGO'’s approval of a
substitution shall not be construed as an acceptance of the substitution's performance potential. The
AGO agrees that an approval of a substitution will not be unreasonably withheld. Counsel shall bear all
transitional expenses incurred for any costs associated with removing or replacing Key Personnel who are
performing work under this Contract. Counsel agrees to reveal its staffing levels by function, including

resumes, upon request by the AGO at any time during the performance of this Contract.

Lead Counsel

Counsel shall name an individual as the Lead Counsel for the outside counsel team. This individual shall
be considered a Key Personnel as defined in this contract. The Counsel shall provide the Lead Counsel's
complete address, e-mail address and telephone and Fax numbers. The Lead Counsel shall be the
company representative to whom all correspondence, official notices, and requests related to the project
shall be addressed. If a firm joins together with another firm or firms, the firms shall name only one Lead

Counsel.

Other Key Personnel

Counsel shall provide the name of any other individual who will perform duties to directly support the
person offered as the Lead Counsel. The role and crucial duties this individual will perform shall be
identified.

Removal of Counsel's Employees
The AGO may require the Counsel to remove from an assignment employees who endanger persons,

property or whose continued employment under this Contract is inconsistent with the interests of the AGO.

Availability of Counsel
Counsel shall be available immediately upon receipt of the Notice to Proceed and remain available to the

AGO throughout the period of performance as stated in the Contract.

Submission of Electronic Deliverables

At the request of the AGO, the Counsel shall submit electronic deliverables. All electronic deliverables

shall be in format compatible with AGO software. The AGO currently uses the MS Office 2010 suite of

products (e.g. docx, xIsx, and pptx) and Adobe Acrobat Pro X (e.g. pdf) software, other formats may be

considered. Electronic Deliverables shall be treated with confidentiality and provided through encrypted e-

mail, the AGO file share website (https://adfileshare.azag.gov), encrypted hard drive, or encrypted flash
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drive.

8. OVERSIGHT AND DRAFT DOCUMENT REVIEW

8.1

8.2

8.3

8.4

8.5

Oversight

The retention of Counsel is intended to aid the Attorney General in representing the State of Arizona in a
major matter. The Attorney General will be actively involved in all stages of this matter and deciding all
major issues, including whether to file suit, when to file suit, who to file suit against, approval of the
asserted claim or claims and whether and on what basis to settle or proceed to trial. Counsel shall

acknowledge and defer to the Attorney General for direction and decisions.

Review of Services

The Attorney General reserves the right to review all and every part of the Services during performance
or after completion as the Attorney General may see fit. If the Services or any part thereof have not been
performed in accordance with this Agreement to the satisfaction of the Attorney General, the Attorney
General may order that no further services be performed and may reject and refuse to pay for any
improperly performed services and shall fully comply with all the requirements set forth in A.R.S. § 41-4803(C)

and elsewhere.

Draft Document Review

Prior review of all documents is required to assure the AGO approval of the information, content and
completeness. Documents for prior review shall include all pleadings, petitions, findings and any other
document produced in the pursuit of this matter. All draft deliverables and other materials developed by the
Counsel as part of this project shall be reviewed and approved in writing by the AGO prior to finalizing the
material. Counsel shall promptly provide, in final form, the designated assistant attorney general with copies of

all pleadings, discovery requests and responses, and relevant correspondence related to the Litigation.

Settlements/Compromises

All offers of compromise shall be promptly transmitted to the Attorney General together with Counsel's

recommendation.

Depositions

Notices of depositions shall not be issued by Counsel without prior written authorization from the Attorney
General. Notices of depositions of State of Arizona employees filed by any party must be submitted to the
Attorney General immediately upon Counsel's receipt to make necessary arrangements for their
testimony. Summaries of all depositions will be supplied by the assigned Counsel on conclusion of the
deposition. Ordinarily only one attorney should attend depositions, although, upon AGO prior approval,
Counsel may have more than one attorney attend a deposition. The Attorney General may request the

presence of a State of Arizona employee at one or more depositions.
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8.6 Testimony
Should Counsel be required to testify at any judicial, legislative or administrative hearing concerning
matters in any way related to the Services performed under this Agreement, Counsel shall immediately
supply to the Attorney General or his designated representative in writing all information likely to be
disclosed at said hearing as well as Counsel's position thereon. Should Counsel be required by a third
party to testify at any judicial, legislative or administrative hearing not specified in this Agreement but
concerning the subject matter of this Agreement, Counsel shall immediately notify the Attorney General or

his designated representative to enable State of Arizona representatives to attend and participate.

8.7 Privileged Communications
All confidential communications between the Attorney General, any State of Arizona officer, employee or
agent ("Arizona") and Counsel, whether oral or written, and all Documentation, whether prepared by
Counsel or supplied by Arizona, shall be considered privileged communications and shall not, except as
required by law, be communicated by Counsel to any public agency, insurance company, rating
organization, contractor, vendor, counsel, or any other third party or entity whether or not connected in any
manner with Arizona or Counsel, without the prior written consent of the Attorney General. If such
communications are approved, or if such communications are required to be disclosed by law, Counsel
shall immediately provide the Attorney General with two (2) copies of each written communication and/or
two (2) copies of summaries of each oral communication. If such communication is required by law,
Counsel shall immediately provide the Attorney General written notice as to the time, place, and manner
of such disclosure as well as a written summary of any information likely to be disclosed by such

disclosure, and Counsel's position thereon.

RECORDS

Pursuant to A.R.S. 8835-214, 35-215, and 41-4803, Counsel shall retain and shall contractually require each
Subcontractor to retain books, records, documents and other evidence pertaining to the acquisition and
performance of the Contract, hereinafter collectively called the “records,” to the extent and in such detail as will
properly reflect all net expenses, disbursements, charges, credits, receipts, invoices, and costs, direct or indirect,
of labor, materials, equipment, supplies and services and other costs and expenses of whatever nature for which
payment is made under the Contract. Counsel shall agree to make available at the office of the Counsel at all
reasonable times during the period, as set forth below, any of the records for inspection, audit or reproduction by
any authorized representative of the State or AGO. In coordination with the AGO, Counsel shall preserve and
make available the records for a period of five years from the date of final payment under the Contract and for
such period, if any, as is required by applicable statute. If the Contract is completely or partially terminated, the
records relating to the work terminated shall be preserved and made available for a period of five years from the

date of any resulting final settlement.
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10. PROFESSIONAL RESPONSIBILITY

10.1 General

Counsel shall use Best Efforts to perform and complete the Services in accordance with the provisions of
this Agreement. Best Efforts shall be considered those efforts which a skilled, competent, experienced and
prudent legal professional would use to perform and complete the requirements of this Agreement in a
timely manner, exercising the degree of skill, care, competence, and prudence customarily imposed on a

legal professional performing similar work.
10.2 Conflict of Interest/Litigation against the State of Arizona

10.2.1 Conflicts
Counsel shall advise the Attorney General of any perceived conflict. This duty shall extend throughout the
performance of this contract when a conflict or perceived conflict becomes known to the Counsel. Whether

the conflict is remote or disqualifying will be the Attorney General's decision.

10.2.2 Litigation against the State of Arizona

Counsel is retained only for the purposes and to the extent set forth in this Agreement. Counsel shall be
free to dispose of such portion of his entire time, energy and skill not required to be devoted to the State of
Arizona in such manner as he sees fit and to such persons, firms or corporations as he deems advisable,
but shall not engage in private litigation against the State of Arizona at the same time counsel accepts
appointments representing the State of Arizona pursuant to this Agreement unless such litigation does not
present an ethical conflict of interest, and a written waiver is first obtained from the Attorney General.
Counsel shall disclose to the State of Arizona, in the proposal, all litigation, claims and matters in which
counsel represents parties adverse to the State of Arizona. If Counselis selected to contract with the State

of Arizona pursuant to the Agreement, Counsel shall have a continuing duty to disclose such information.

11. INDEMNIFICATION

Counsel shall indemnify, defend, save and hold harmless the AGO and the State of Arizona, its departments,
agencies, boards, commissions, universities and its 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 Counsel 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.
It is the specific intention of the parties that the Indemnitee shall, in all instances, except for Claims arising solely

from the negligent or willful acts or omissions of the Indemnitee, be indemnified by Counsel from and against any
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and all claims of any kind whatsoever. Itis agreed that Counsel will be responsible for primary loss investigation,

defense and judgment costs where this indemnification is applicable. In consideration of the award of this

contract, Counsel agrees to waive all rights of subrogation against the AGO and the State of Arizona, its officers,

officials, agents and employees for losses arising from the work performed by the Counsel for the State of Arizona.

12. INSURANCE REQUIREMENTS

12.1 General Requirements

1211

12.1.2

Counsel, Co-Counsel 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 which may arise from or in connection with the
performance of the work hereunder by the Counsel, his agents, representatives, employees, Co-

Counsel or subcontractors.

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 Counsel from liabilities that
might arise out of the performance of the work under this contract by the Counsel, its agents,
representatives, employees, Co-Counsel or subcontractors, and Counsel is free to purchase

additional insurance.

12.2 Minimum Scope and Limits of Insurance

Counsel shall provide coverage with limits of liability not less than those stated below.

12.2.1

12.2.2

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

liability coverage.

General Aggregate $2,000,000
Products — Completed Operations Aggregate $1,000,000
Personal and Advertising Injury $1,000,000
Blanket Contractual Liability — Written and Oral $1,000,000
Fire Legal Liability $ 50,000
Each Occurrence $1,000,000

The policy shall be endorsed (blanket endorsements are not acceptable) to include the following
additional insured language: “The Arizona Attorney General’s Office and the State of Arizona, its
departments, agencies, boards, commissions, universities and its officers, officials, agents, and
employees shall be named as additional insureds with respect to liability arising out of the

activities performed by or on behalf of the Contractor". Such additional insureds shall be covered
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12.2.3

to the full limits of liability purchased by the Contractor, even if those limits of liability are in excess

of those required by this Contract.

The policy shall contain a waiver of subrogation endorsement (blanket endorsements are not
acceptable) in favor of the AGO and the State of Arizona, its departments, agencies, boards,
commissions, universities and its officers, officials, agents, and employees for losses of any kind

whatsoever arising from work performed by or on behalf of the Counsel.

12.3 Business Automobile Liability

12.3.1

12.3.2

12.3.3

12.3.4

12.3.5

Bodily Injury and Property Damage for any owned, hired, and/or non-owned vehicles used in the

performance of this Contract.
Combined Single Limit (CSL) $1,000,000

The policy shall be endorsed (blanked endorsements are not acceptable) to include the following
additional insured language: “The Arizona Attorney General’s Office and the State of Arizona, its
departments, agencies, boards, commissions, universities and its officers, officials, agents, and
employees shall be named as additional insureds with respect to liability arising out of the
activities performed by or on behalf of the Contractor, involving automobiles owned, leased, hired
or borrowed by the Contractor". Such additional insureds shall be covered to the full limits of
liability purchased by the contractor, even if those limits of liability are in excess of those required

by this Contract.

The policy shall contain a waiver of subrogation endorsement (blanket endorsements are not
acceptable) in favor of the AGO and the State of Arizona, its departments, agencies, boards,
commissions, universities and its officers, officials, agents, and employees for losses of any kind

whatsoever arising from work performed by or on behalf of the Counsel.

The policy shall contain a severability of interest provision.

12.4 Worker's Compensation and Employers' Liability

1241

12.4.2

12.4.3

Workers' Compensation Statutory

Employers' Liability

12.4.2.1  Each Accident $ 500,000
12.4.2.2  Disease — Each Employee $ 500,000
12.4.2.3 Disease — Policy Limit $1,000,000

Policy shall contain a waiver of subrogation endorsement in favor of the AGO and the State of
Arizona, its departments, agencies, boards, commissions, universities and its officers, officials,
Page 13 of 37




Il. SPECIAL TERMS AND CONDITIONS | Office of the Attorney General

1275 W Washington

soLICITATION NO: AAGO15-00004552 Phoenix, AZ

85007-2926

125

12.4.4

agents, and employees for losses of any kind whatsoever arising from work performed by or on

behalf of the Counsel.

This requirement shall not apply to: Separately, EACH contractor or subcontractor exempt under
A.R.S. 823-901, AND when such contractor or subcontractor executes the appropriate waiver

(Sole Proprietor/Independent Contractor) form.

Professional Liability (Errors and Omissions Liability)

125.1

12.5.2

12.5.3

1254

Each Claim $10,000,000
Annual Aggregate $20,000,000
In the event that the professional liability insurance required by this Contract is written on a

claims-made basis, Counsel 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 coverage period will be exercised for a period of two (2) years beginning at the time

work under this Contract is completed.

The policy shall cover at a minimum professional misconduct or lack of ordinary skill for those

positions defined in the Scope of Work of this contract.

12.6 Additional Insurance Requirements

12.7

12.8

The policies shall include, or be endorsed to include, the following provisions:

12.6.1

12.6.2

The Contractor’'s policies shall stipulate that the insurance afforded the contractor shall be
primary insurance 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
ARS 841-621(E).

Coverage provided by the Contractor shall not be limited to the liability assumed under the

indemnification provisions of this Contract.

Notice of Cancellation

With the exception of (10) day notice of cancellation for non-payment of premium, any changes material to

compliance with this contract in the insurance policies above shall require (30) days written notice to the

State of Arizona. Such notice shall be sent directly to Jerry Connolly, Office of the Arizona Attorney

General, 1275 West Washington Street, Phoenix, AZ 85007 and shall be sent by certified mail, return

receipt requested.

Acceptability of Insurers

Counsel's insurance shall be placed with companies duly 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 or duly authorized to transact Workers'’
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Compensation insurance in the State of Arizona. 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.
12.9 Verification of Coverage

12.9.1 Contractor shall furnish the State of Arizona with certificates of insurance (ACORD form or
equivalent approved by the State of Arizona) as required by this Contract. The certificates for

each insurance policy are to be signed by an authorized representative.

12.9.2 All certificates and endorsements (blanked endorsements are not acceptable) are to be received
and approved by the State of Arizona before work commences. Each insurance policy required
by this Contract must be in effect at or prior to commencement of work under this Contract and
remain in effect for the duration of the project. Failure to maintain the insurance policies as

required by this Contract or to provide evidence of renewal is a material breach of contract.

12.9.3 All certificates required by this Contract shall be sent directly to Jerry Connolly, Office of the
Arizona Attorney General, 1275 West Washington Street, Phoenix, AZ 85007. 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, certified copies of all

insurance policies required by this Contract at any time.

12.10 Subcontractors
Counsel’s certificate(s) shall include all Co-Counsel and subcontractors as insureds under its policies or
Counsel shall furnish to the State of Arizona separate certificates and endorsements for each Co-Counsel
and subcontractor. All coverages for Co-Counsel and subcontractors shall be subject to the minimum

requirements identified above, except for Professional Liability which shall not be lower than $5,000,000.

12.11 Approval
Any modification or variation from the insurance requirements in this Contract shall be made by the
contracting agency in consultation with the Department of Administration, Risk Management Division.

Such action will not require a formal Contract amendment, but may be made by administrative action.

13. NOTICES, CORRESPONDENCE AND INVOICES

Notices, Correspondence and Invoices from the Counsel to AGO shall be sent to:

Brad Keogh, Senior Litigation Counsel
Consumer Protection and Advocacy Section
Arizona Office of the Attorney General

1275 West Washington Street

Phoenix, AZ 85007

Telephone: 602-542-7731

E-mail: Brad.Keogh@azag.gov

Page 15 of 37




1. SPECIAL INSTRUCTIONS TO Office of the Attorney
OFFERORS 1275 W Washington
Phoenix, AZ
soLicITATION NOo: AAGO15-00004552 85007-2926

1. SOLICITATION INQUIRIES

11

1.2

13

Issuing Office Solicitation Contact Person
The AGO Procurement Office Solicitation Contact Person identified on the cover page of this RFP shall be

the sole point of contact for purposes of the preparation and submittal of proposals to this Solicitation.

Solicitation Clarifications

Allinquiries, questions or clarification requests regarding this Solicitation should be submitted no later than
seven (7) days before the Solicitation due date. The Offeror should direct such inquiries, questions or
requests to the attention of the Solicitation Contact Person via e-mail (preferred), facsimile or mail, or
through ProcureAZ. All Solicitation Inquiries will be handled in accordance with the Uniform Instructions to
Offerors. If any inquiries, questions or clarifications result in a change to the Solicitation, a written

Solicitation Amendment will be issued prior to the Solicitation due date.

Solicitation Amendments
The Offeror should acknowledge receipt of a Solicitation Amendment by signing and attaching a copy of
the Solicitation Amendment to their proposal. If submitting the proposal using ProcureAZ, the Offeror

should follow the instructions provided in the Uniform Instructions.

2. SOLICITATION SUBMISSION GUIDELINES

2.1

2.2

Solicitation Response

An Offeror responding to this solicitation may do so in ProcureAZ located at https://procure.az.gov or
by delivering/mailing your proposal to:

Office of the Arizona Attorney General
1275 West Washington Street
Phoenix, AZ 85007

Attention: Jerry Connolly

Solicitation #AAG013-00003156

Offeror is expected to only use one method of submitting a proposal. If you have questions please
contact Jerry Connolly at 602-542-8030 or jerry.connolly@azag.gov.

Late Proposals

All proposals must be received by the Solicitation due date and time specified. Any response received
after the Solicitation due date and time specified will not be considered. Proposals are to be delivered to
the Issuing Office, as indicated on the front page of this solicitation, and clearly designated as a Proposal
for this specific Solicitation. Proposals delivered to any other location will not be considered “received”
until they arrive at the location specified on the cover page. AGO will not waive delay in delivery resulting

from need to transport a proposal from another location, or error or delay on the part of the carrier.

Page 16 of 37



https://procure.az.gov/
mailto:jerry.connolly@azag.gov

1. SPECIAL INSTRUCTIONS TO Office of the Attorney
OFFERORS 1275 W Washington
Phoenix, AZ
soLicITATION NOo: AAGO15-00004552 85007-2926

2.3

2.4

Mailing of Proposals

Offerors mailing proposals should allow sufficient mail delivery time to ensure timely receipt by the Issuing

Office. Proposals arriving after the due date and time will not be considered.

Proposals delivered in ProcureAZ

Offerors should download from and use Attachment | in ProcureAZ located at https://procure.az.gov to

prepare their proposal. Once their proposal is complete Offeror should attach their proposal in ProcureAZ.

Proposal must be submitted before the Solicitation opening date and time.

FAMILIARIZATION WITH SCOPE OF WORK

The Offeror should carefully review the requirements of the Solicitation and familiarize itself with the Scope of

Work, laws, regulations and other factors so to satisfy itself as to the expense and difficulties of the work to be

performed. The signing of the Offer and Contract Award form will constitute a representation of compliance by the

Offeror. There will be no subsequent financial adjustment, other than provided by the Contract, for lack of such

familiarization.

COMPONENTS OF A COMPLETE PROPOSAL

4.1

4.2

Offer Submittal:

41.1

17.1.2

Submittal via ProcureAZ

Offerors submitting their proposal via ProcureAZ should complete their proposal, sign the
Offer and Acceptance form, scan the complete proposal and attach it into ProcureAZ.

OR

Submittal via Mail, Delivery Service or Delivered

Offerors delivering or mailing proposals should submit their Offer as One (1) original unbound
set; three (3) bound copies. The original copy of the proposal should be clearly labeled
“ORIGINAL”. The material should contain a table of contents, be in the sequence listed in section
18 below, and be related to the Request for Proposal. The State will not provide any

reimbursement for the cost of developing or presenting proposals in response to this RFP.

Conformance to the RFP

The Offeror should use the provided forms and formats or forms and formats substantially similar. Failure
to include the requested information, providing incomplete information or adding irrelevant information

may result in lower evaluation scores and may have a negative impact on the evaluation of the Offeror’s

proposal.
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PROPOSAL FORMAT

The following information should be submitted with each proposal and in this order. This format provides a layout

for the proposal and pricing sections. Failure to include all of the requested information may result in a proposal

being rejected.

5.1

5.2

5.3

5.4

5.5

5.6

5.7

Offer and Contract Award Form
Offeror should complete the top half of the Offer and Acceptance Form (see Offeror Response Form at

Attachment 1) and should include the signature of a person authorized to bind the Offeror.

Solicitation Amendments
Offeror should acknowledge receipt of Solicitations Amendments by including signed copies of all

Solicitation Amendments.

Exceptions to the RFP

An Offeror who takes exception to any portion of the Solicitation must do so pursuant to the Uniform
Instructions to Offeror and must include the exceptions in a separate section in the proposal titled
“Exceptions”. Exceptions to the terms and conditions should provide sufficient justification to detail the

reason the exception is advantageous to the State of Arizona.

Confidential Information

If an Offeror believes that information in its Offer should remain confidential, the Offeror shall designate a
special section labeled “Confidential Information” and include any information the Offeror indicates as
confidential along with a statement detailing the reasons that the information should not be disclosed.

Such request for confidentiality shall be handled in accordance with the Uniform Instructions to Offeror.

Suspension or Debarment Status
An Offeror who has been debarred, suspended or otherwise lawfully precluded from participating in any
public procurement activity with any Federal, State or local government shall include a letter with its

proposal setting forth the disclosures and explanations required by the Uniform Instructions to Offerors.

Insurance

The Offeror should provide a Certificate of Insurance or a letter from the Offeror's Insurance Provider
demonstrating the Offeror is able to provide insurance in accordance with the Special Terms and
Conditions Section of this RFP.

Similar Cases
The Offeror should provide a brief description of at least 3 cases, similar to a project of this nature, that

the firm has worked on (see Offeror Response Form at Attachment I).
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5.8 Executive Summary of Firm’s Qualification
The Offeror should provide an executive summary of the firm’s unique qualifications for this case (see

Offeror Response Form at Attachment I).

5.9 References
The Offeror should provide a list of three references where the services provided were similar to those

described in this RFP (see Offeror Response Form at Attachment I).

5.10 Key Personnel Resumes
The Offeror should provide resumes of the Key Personnel who would work on this case (see Offeror

Response Form at Attachment 1).
5.11  Method of Approach

The Offeror should provide a brief description of its proposed approach to this case and provide

answers to the Method of Approach questions identified in the Offeror Response Form at Attachment .

REGISTERING IN PROCUREAZ

The Offeror should register in ProcureAZ. This is the State of Arizona Electronic Procurement System. Registering
makes payment of any invoice easier and provides the Offeror an opportunity for notice of any future solicitation.
The address for ProcureAZ is https://procure.az.gov. The Help desk for ProcureAZ can be reached at 602-542-

7600 or procure@azdoa.gov.

PROPOSAL OPENING

Proposals shall be opened at the Solicitation Due Date and Time cited on the cover page of the Solicitation. The
name of each Offeror shall be publicly read and recorded in the presence of at least one witness. Prices shall not

be read.

OFFER AND ACCEPTANCE PERIOD

In order to allow for an adequate evaluation, AGO requires an Offer in response to this Solicitation to be valid and

irrevocable for 120 days after the opening due date.

EVALUATION CRITERIA

Awards shall be made to the responsible Offeror whose proposal is determined to be the most advantageous to
the State based upon the evaluation criteria listed below. The evaluation criteria are listed in relative order of
importance.

22.1  Capacity of the firm;

22.2  Experience and expertise of the firm and of key personnel;

22.3 Method of Approach;

224 Cost.
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DISCUSSIONS

After the initial receipt and evaluation of proposals, the AGO may conduct discussions with Offerors whose

proposals are deemed to be reasonably susceptible to award. Notwithstanding this section, proposals should be

submitted initially complete and on most favorable terms. In the event discussions are conducted, the AGO shall

issue a written request for Best and Final Offers.

BEST AND FINAL OFFER

The request for Best and Final Offer shall inform Offerors that if they do not submit a Best and Final Offer or a

notice of withdrawal, their immediate previous Offer will be considered as their Best and Final Offer. The Offeror’s

“immediate previous Offer” will consist of the Offeror’s original proposal submission and any documents submitted

by the Offeror during discussions.

DEFINITIONS OF KEY WORDS USED IN THE RFP

121

12.2

12.3

12.4

12.5

AGO, Attorney General’s Office, Office of the Attorney General

Office of the Attorney General, Attorney General's Office or AGO shall all refer to the Arizona Office of the

Attorney General.
Co-Counsel

Co-Counsel shall refer to a firm or firms that separately contract with Counsel to provide services

related to this agreement
Counsel, Contractor

Counselor or Contractor shall refer to the firm or firms awarded a contract by the AGO for commencement
of litigation against General Motors, LLC and/or its related entities and others for violations of the Arizona

Consumer Fraud Act arising out of GM’s recent vehicle recalls..
Deliverable

Deliverable shall refer to any report or other work product produced by the Counsel for the Office of the

Attorney General.
Documents

Documents shall include all correspondence, evaluations, depositions, interrogatories, reports, pleadings,
memoranda, briefs, information and any other similar documents or material prepared or used in
connection with Services in the pursuit of this matter.
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126 May
May indicates something that is not mandatory but permissible.
12.7  Shall, Must

Shall or must indicates a mandatory requirement. Failure to meet these mandatory requirements may

result in the rejection of a proposal as non-responsive.

12.8  Should, Will

Should or will indicates something that is recommended but not mandatory.

25.8  Subcontractor
Subcontractor means a person or firm that separately contracts with Counsel to provide materials or

services required for the performance of this contract.
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Standard Contract Addendum for All Office of the Arizona Attorney General Contingency Fee Contracts
As Per A.R.S. §41-4803
(This addendum is added as a part of this contract in accordance with A.R.S. 841-4803. These requirements are
minimum and may be superseded by other statutory requirements listed within this agreement.)

A. This state may not enter into a contingency fee contract that provides for this state's
private attorney to receive a contingency fee from this state's portion of the recovery in
excess of an aggregate of all of the following:

1. Twenty-five per cent of the initial recovery of less than ten million dollars.

2. Twenty per cent of that portion of any recovery of ten million dollars or more but
less than fifteen million dollars.

3. Fifteen per cent of that portion of any recovery of fifteen million dollars or more but
less than twenty million dollars.

4. Ten per cent of that portion of any recovery of twenty million dollars or more but
less than twenty-five million dollars.

5. Five per cent of any recovery of twenty-five million dollars or more.

B. The contingency fee received by this state's private attorney shall not exceed fifty
million dollars, except for reasonable costs and expenses and regardless of the number of
lawsuits filed or the number of private attorneys retained to achieve the recovery.

C. The state shall not enter into a contract for contingency fee attorney services unless the
following requirements are met throughout the contract period and any extensions of the
contract:

1. A government attorney retains ultimate control over the course and conduct of the
case.

2. A government attorney with supervisory authority is personally involved in
overseeing the litigation.

3. A government attorney retains veto power over any decisions made by the private
attorney.

4. Any defendant's attorney that is the subject of the litigation may contact the lead
government attorney directly without having to confer with the private attorney.

5. A government attorney with supervisory authority for the case attends all
settlement conferences. For the purposes of this paragraph, "attends" includes
attendance by phone, teleconferencing or similar electronic devices.

6. Decisions regarding settlement of the case may not be delegated to this state's
private attorney.
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D. The attorney general shall develop a standard addendum to every contract for
contingent fee attorney services that the attorney general must use in all cases, describing
in detail what is expected of both the contracted private attorney and this state, including
the requirements prescribed in subsection C.

E. The attorney general shall post copies of any executed contingency fee contract and the
attorney general's written determination to enter into a contingency fee contract with the
private attorney on the attorney general's website for public inspection within five business
days after the date the contract is executed, which shall remain posted on the website for
the duration of the contingency fee contract, including any extensions or amendments of
the contract, unless the attorney general determines that the posting may cause damage
to the reputation of any business or person. Notwithstanding the requirements of this
subsection, posting on the website shall be made no later than when a lawsuit is filed. The
attorney general shall post any payment of contingency fees on the attorney general's
website within fifteen days after the payment of the contingency fees to the private
attorney, which shall remain posted on the website for at least three hundred sixty-five
days thereafter.

F. Any private attorney under contract to provide services to this state on a contingency
fee basis, from the inception of the contract until at least four years after the contract
expires or is terminated, shall maintain detailed current records, including documentation
of all expenses, disbursements, charges, credits, underlying receipts and invoices and
other financial transactions that concern the provision of the attorney services. The private
attorney shall make all the records available for inspection and copying on request
pursuant to title 39, chapter 1, article 2. The private attorney shall maintain detailed
contemporaneous time records for the attorneys and paralegals working on the matter in
increments of no greater than one tenth of one hour and shall promptly provide these
records to the attorney general on request.

G. This chapter does not apply to any contingent fee contract in which this state hires a
private attorney to pursue debt collection and restitution cases for this state.
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UNIFORM INSTRUCTIONS TO OFFERORS

Definition of Terms. As used in these Instructions, the terms listed below are defined as follows:

1.

2.

10.

11.

12.

13.

14.

15.

16.

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

“Best and Final Offer” means a revision to an Offer submitted after negotiations are completed that
contains the Offeror's most favorable terms for price, service, and products to be delivered. Sometimes
referred to as a Final Proposal Revision.

“Contract” means the combination of the Solicitation, including the Uniform and Special Terms and
Conditions, and the Specifications and Statement or Scope of Work; the Offer, any Clarifications, and any
Best and Final Offers; and any Solicitation Amendments or Contract Amendments.

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

“Contractor” means any person who has a Contract with a state governmental unit.

“Day” means calendar days unless otherwise specified.

“eProcurement (Electronic Procurement)” means conducting all or some of the procurement function over
the Internet. Point, click, buy and ship Internet technology is replacing paper-based procurement and
supply management business processes. Elements of eProcurement also include Invitation for Bids,

Request for Proposals, and Request for Quotations.

“Exhibit” means any document or object labeled as an Exhibit in the Solicitation or placed in the Exhibits
section of the Solicitation.

“Offer” means a response to a solicitation.
“Offeror” means a person who responds to a Solicitation.

“Person” means any corporation, business, individual, union, committee, club, or other organization or
group of individuals.

“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.

"Solicitation” means an Invitation for Bids (“IFB"), a Request for Technical Offers, a Request for Proposals
(“RFP"), a Request for Quotations (“RFQ”), or any other invitation or request issued by the purchasing
agency to invite a person to submit an offer.

"Solicitation Amendment" means a change to the Solicitation issued by the Procurement Officer.
“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 part, the making or
furnishing of any material or any service required for the performance of the Contract.

“State” means the State of Arizona and Department or Agency of the State that executes the Contract.
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Inquiries
1. Duty to Examine. It is the responsibility of each Offeror to examine the entire Solicitation, seek clarification

Offer

in writing (inquiries), and examine its Offer for accuracy before submitting an Offer. Lack of care in
preparing an Offer shall not be grounds for modifying or withdrawing the Offer after the Offer due date and
time.

Solicitation Contact Person. Any inquiry related to a Solicitation, including any requests for or inquiries
regarding standards referenced in the Solicitation shall be directed solely to the Procurement Officer.

Submission of Inquiries. All inquiries related to the Solicitation are required to be submitted in the State’s
eProcurement system. All responses to inquiries will be answered in the State’s eProcurement system.
Any inquiry related to the Solicitation should reference the appropriate Solicitation page and paragraph
number. Offerors are prohibited from contacting any State employee other than the Procurement Officer
concerning the procurement while the solicitation and evaluation are in process.

Timeliness. Any inquiry or exception to the Solicitation shall be submitted as soon as possible and should
be submitted at least seven days before the Offer due date and time for review and determination by the
State. Failure to do so may result in the inquiry not being considered for a Solicitation Amendment.

No Right to Rely on Verbal or Electronic Mail Responses. An Offeror shall not rely on verbal or electronic
mail responses to inquiries. A verbal or electronic mail reply to an inquiry does not constitute a
modification of the solicitation.

Solicitation Amendments. The Solicitation shall only be modified by a Solicitation Amendment.

Pre-Offer Conference. If a pre-Offer conference has been scheduled under the Solicitation, the date, time
and location shall appear in the State’s eProcurement system. Offerors should raise any questions about
the Solicitation at that time. An Offeror may not rely on any verbal responses to questions at the
conference. Material issues raised at the conference that result in changes to the Solicitation shall be
answered solely through a Solicitation Amendment.

Persons With Disabilities. Persons with a disability may request a reasonable accommodation, such as a
sign language interpreter, by contacting the Procurement Officer. Requests shall be made as early as
possible to allow time to arrange the accommodation.

Preparation

Electronic Documents. The Solicitation is provided in an electronic format. Offerors are responsible for
clearly identifying any and all changes or modifications to any Solicitation documents upon submission to
the State’s eProcurement system. Any unidentified alteration or modification to any Solicitation,
attachments, exhibits, forms, charts or illustrations contained herein shall be null and void. Offerors’
electronic files shall be submitted in a format acceptable to the State. Acceptable formats include .doc
and .docx (Microsoft Word), .xIs and .xIsx (Microsoft Excel), .ppt and .pptx (Microsoft PowerPoint) and .pdf
(Adobe Acrobat). Offerors wishing to submit files in any other formal shall submit an inquiry to the
Procurement Officer.

Evidence of Intent to be Bound. The Offer and Acceptance form within the Solicitation shall be submitted
with the Offer in the State’s eProcurement system and shall include a signature by a person authorized to
sign the Offer. The signature shall signify the Offeror’s intent to be bound by the Offer and the terms of
the Solicitation and that the information provided is true, accurate and complete. Failure to submit
verifiable evidence of an intent to be bound, such as a signature, shall result in rejection of the Offer.
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10.

Exceptions to Terms and Conditions. All exceptions included with the Offer shall be submitted in the
State’s eProcurement system in a clearly identified separate section of the Offer in which the Offeror clearly
identifies the specific paragraphs of the Solicitation where the exceptions occur. Any exceptions not
included in such a section shall be without force and effect in any resulting Contract unless such exception
is specifically accepted by the Procurement Officer in a written statement. The Offeror’s preprinted or
standard terms will not be considered by the State as a part of any resulting Contract.

3.1. Invitation for Bids. An Offer that takes exception to a material requirement of any part of the
Solicitation, including terms and conditions, shall be rejected.

3.2. Request for Proposals. All exceptions that are contained in the Offer may negatively impact an
Offeror’s susceptibility for award. An offer that takes exception to any material requirement of the
solicitation may be rejected.

Subcontracts. Offeror shall clearly list any proposed subcontractors and the subcontractor’s proposed
responsibilities in the Offer.

Cost of Offer Preparation. The State will not reimburse any Offeror the cost of responding to a Solicitation.

Federal Excise Tax. The State is exempt from certain Federal Excise Tax on manufactured goods.
Exemption Certificates will be provided by the State.

Provision of Tax ldentification Numbers. Offerors are required to provide their Arizona Transaction
Privilege Tax Number and/or Federal Tax Identification number in the space provided on the Offer and
Acceptance Form.

7.1 Employee lIdentification. Offeror agrees to provide an employee identification number or social
security number to the State for the purposes of reporting to appropriate taxing authorities, monies
paid by the State under this contract. If the federal identifier of the Offeror is a social security
number, this number is being requested solely for tax reporting purposes and will be shared only
with appropriate state and federal officials. This submission is mandatory under 26 U.S.C. 86041A.

Identification of Taxes in Offer. The State is subject to all applicable state and local transaction privilege
taxes. All applicable taxes shall be identified as a separate item offered in the Solicitation. When
applicable, the tax rate and amount shall be identified on the price sheet.

Disclosure. If the person submitting this Offer has been debarred, suspended or otherwise lawfully
precluded from participating in any public procurement activity, including being disapproved as a
subcontractor with any federal, state or local government, or if any such preclusion from participation from
any public procurement activity is currently pending, the Offeror shall fully explain the circumstances
relating to the preclusion or proposed preclusion in the Offer. The Offeror shall set forth the name and
address of the governmental unit, the effective date of the suspension or debarment, the duration of the
suspension or debarment, and the relevant circumstances relating to the suspension or debarment. If
suspension or debarment is currently pending, a detailed description of all relevant circumstances
including the details enumerated above shall be provided.

Federal Immigration and Nationality Act. By signing of the Offer, the Offeror warrants that both it and all
proposed subcontractors are in compliance with federal immigration laws and regulations (FINA) relating
to the immigration status of their employees. The State may, at its sole discretion, require evidence of
compliance during the evaluation process. Should the State request evidence of compliance, the Offeror
shall have five days from receipt of the request to supply adequate information. Failure to comply with this
instruction or failure to supply requested information within the timeframe specified shall result in the Offer
not being considered for contract award.
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11.

Offshore Performance of Work Prohibited. Any services that are described in the specifications or scope
of work that directly serve the State 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. Offerors shall declare all anticipated offshore services in
the Offer.

Submission of Offer

Offer Submission, Due Date and Time. Offerors responding to a Solicitation must submit the Offer
electronically through the State’s eProcurement system. Offers shall be received before the due date and
time stated in the solicitation. Offers submitted outside of the State’s eProcurement system or those that
are received after the due date and time shall be rejected.

Offer and Acceptance. Offers shall include a signed Offer and Acceptance form. The Offer and
Acceptance form shall be signed with a signature by the person authorized to sign the Offer, and shall be
submitted in the State’s eProcurement system with the Offer no later than the Solicitation due date and
time. Failure to return an Offer and Acceptance form may result in rejection of the Offer.

Solicitation Amendments. A Solicitation Amendment shall be acknowledged in the State’s eProcurement
system no later than the Offer due date and time. Failure to acknowledge a Solicitation Amendment may
result in rejection of the Offer.

Offer Amendment or Withdrawal. An Offer may not be amended or withdrawn after the Offer due date
and time except as otherwise provided under applicable law.

Confidential Information. If an Offeror believes that any portion of an Offer, protest, or correspondence
contains a trade secret or other proprietary information, the Offeror shall clearly designate the trade secret
and other proprietary information, using the term “confidential.” An Offeror shall provide a statement
detailing the reasons why the information should not be disclosed including the specific harm or prejudice
that may arise upon disclosure. The Procurement Officer shall review all requests for confidentiality and
provide a written determination. Until a written determination is made, a Procurement Officer shall not
disclose information designated as confidential except to those individuals deemed to have a legitimate
State interest. In the event the Procurement Officer denies the request for confidentiality, the Offeror may
appeal the determination to the State Procurement Administrator within the time specified in the written
determination. Contract terms and conditions, pricing, and information generally available to the public are
not considered confidential information.

Public Record. All Offers submitted and opened are public records and must be retained by the State for
six years. Offers shall be open and available to public inspection through the State’'s eProcurement system
after Contract award, except for such Offers deemed to be confidential by the State.

Non-collusion, Employment, and Services. By signing the Offer and Acceptance form or other official
contract form, the Offeror certifies that:

7.1. The Offeror did not engage in collusion or other anti-competitive practices in connection with the
preparation or submission of its Offer; and

7.2. The Offeror does not discriminate against any employee or applicant for employment or person to
whom it provides services because of race, color, religion, sex, national origin, or disability, and that
it complies with all applicable Federal, state and local laws and executive orders regarding
employment.
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1. Taxes. If the products and/or services specified require transaction privilege or use taxes, they shall be

described and itemized separately on the Offer. Arizona transaction privilege and use taxes shall not be
considered for evaluation.

2. Late Offers. An Offer submitted after the exact Offer due date and time shall be rejected.

3. Disqualifications. An Offeror (including each of its principals) who is currently debarred, suspended or
otherwise lawfully prohibited from any public procurement activity shall have its offer rejected.

4. Offer Acceptance Period. An Offeror submitting an Offer under this Solicitation shall hold its Offer open
for the number of days from the Offer due date that is stated in the Solicitation. If the Solicitation does not
specifically state a number of days for Offer acceptance, the number of days shall be one hundred twenty
(120). If a Best and Final Offer is requested pursuant to a Request for Proposals, an Offeror shall hold its
Offer open for one hundred twenty (120) days from the Best and Final Offer due date.

5. Waiver and Rejection Rights. Notwithstanding any other provision of the Solicitation, the State reserves
the right to:

5.1 Waive any minor informality;
5.2. Reject any and all Offers or portions thereof; or
5.3 Cancel the Solicitation.

Award

1. Number of Types of Awards. The State reserves the right to make multiple awards or to award a Contract
by individual line items or alternatives, by group of line items or alternatives, or to make an aggregate
award, or regional awards, whichever is most advantageous to the State.

2. Contract Inception. An Offer does not constitute a Contract nor does it confer any rights on the Offeror to
the award of a Contract. A Contract is not created until the Offer is accepted in writing by the Procurement
Officer’s signature on the offer and Acceptance Form. A notice of award or of the intent to award shall not
constitute acceptance of the Offer.

3. Effective Date. The effective date of the Contract shall be the date that the Procurement Officer signs the
Offer and Acceptance form or other official contract form, unless another date is specifically stated in the
Contract.

Protests

A protest shall comply with and be resolved according to Arizona Revised Statutes Title 41, Chapter 23, Article 9
and rules adopted thereunder. Protests shall be in writing and be filed with both the Procurement Officer of the
purchasing agency and with the State Procurement Administrator. A protest of a Solicitation shall be received by
the Procurement Officer before the Offer due date. A protest of a proposed award or of an award shall be filed
within ten (10) days after the Procurement Officer makes the procurement file available for public inspection. A
protest shall include:

1.

2.

The name, address, email address and telephone number of the interested party;
The signature of the interested party or its representative;
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3. Identification of the purchasing agency and the Solicitation or Contract number;

4, A detailed statement of the legal and factual grounds of the protest including copies of relevant
documents; and

5. The form of relief requested.

H. Comments Welcome
The State Procurement Office periodically reviews the Uniform Instructions to Offerors and welcomes any

comments you may have. Please submit your comments to: State Procurement Administrator, State
Procurement Office, 100 North 15th Avenue, Suite 201, Phoenix, Arizona, 85007.
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UNIFORM TERMS AND CONDITIONS
Version 9

Definition of Terms

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

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

1.12.

1.13.

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

“Contract” means the combination of the Solicitation, including the Uniform and 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.

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

“Contractor” means any person who has a Contract with the State.
“Days” means calendar days unless otherwise specified.

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

“Gratuity” 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.

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

“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.

“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.

“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 part, the making or
furnishing of any material or any service required for the performance of the Contract.

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

“State Fiscal Year” means the period beginning with July 1 and ending June 30.

Contract Interpretation

2.1.

Arizona Law. Arizona law applies to this Contract including, where applicable, the Uniform Commercial
Code as adopted by the State of Arizona and the Arizona Procurement Code, Arizona Revised Statutes
(A.R.S.) Title 41, Chapter 23, and its implementing rules, Arizona Administrative Code (A.A.C.) Title 2,
Chapter 7.
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2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

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

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

2.3.1. Special Terms and Conditions;

2.3.2.  Uniform Terms and Conditions;

2.3.3. Statement or Scope of Work;

2.3.4. Specifications;

2.3.5. Attachments;

2.3.6. Exhibits;

2.3.7. Documents referenced or included in the Solicitation.

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. Anyterm 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

3.1.

3.2.

3.3.

Records. Under A.R.S. §35-214 and 835-215, 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 A.R.S. §35-214, at any time during the term of this Contract and five (5) years
thereafter, the Contractor’s or any subcontractor’s books and records shall be subject to audit by the State
and, where applicable, the Federal Government, to the extent that the books and records relate to the
performance of the Contract or Subcontract.
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3.4.

3.5.

3.6.

3.7.

3.8.

3.9.

3.10

Facilities Inspection and Materials Testing. The Contractor agrees to permit access to its facilities,
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. If 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 Solicitation
Contact Person indicated on the Solicitation cover sheet, unless otherwise stated in the Contract. An
authorized Procurement Officer and an authorized Contractor representative may change their respective
person to whom notice shall be given by written notice 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 Contract 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 aresult 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 Intellectual 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 shalll
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 shall 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.

E-Verify Requirements. In accordance with A.R.S. 841-4401, 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.
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3.11 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.

4. Costs and Payments

4.1.

4.2.

4.3.

Applicable Taxes.

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

4.1.2. State and Local Transaction Privilege Taxes. The State of Arizona is subjectto 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 does not relieve the
seller from its obligation to remit taxes.

4.1.3. TaxIndemnification. 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
regulations and any other costs including transaction privilege taxes, unemployment
compensation insurance, Social Security and Worker's Compensation.

4.1.4. IRSW9 Form. Inorderto receive payment the Contractor shall have a current I.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 or these goods or services are not otherwise funded, the
State may take any of the following actions:

4.3.1. Accept a decrease in price offered by the contractor;
4.3.2. Cancel the Contract; or

4.3.3. Cancel the contract and re-solicit the requirements.

5. Contract Changes

5.1.

Amendments. This Contract is issued under the authority of the Procurement Officer who signed this
Contract. The Contract may be modified only through a Contract Amendment within the scope of the
Contract. Changes to the Contract, including the addition of work or materials, the revision of payment
terms, or the substitution of work or materials, directed by a person who is not 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.
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5.2.

5.3.

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 shall
clearly list any proposed subcontractors and the subcontractors’ proposed responsibilities. The
Subcontract shall incorporate by reference the terms 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

6.1.

6.2.

6.3.

Indemnification

6.1.1. 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.

6.1.2. 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 attorneys’ 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. 841-621 and §35-154, this section shall not

apply.

Force Majeure.

6.3.1 Except for payment of sums due, neither party shall be liable to the other nor deemed in default
under this Contract if and to the extent that such party’s performance of this Contractis prevented
by reason of force 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 occurrences beyond the
control of the party declaring force majeure which such party is unable to prevent by exercising
reasonable diligence.

6.3.2.  Force Majeure shall not include the following occurrences:

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

Page 34 of 37




EXHIBIT Il Office of the Attorney General

; ; s 1275 W Washington
State of Arizona Uniform Terms and Conditions Phoenix, AZ

soLICITATION NO: AAGO15-00004552 85007-2926

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

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

6.3.3. If either party is delayed at any time in the progress of the work by force majeure, the delayed
party shall notify the other party in writing 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 delayto 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.

6.3.4. Anydelay 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.

6.4. 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

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

7.2. Quality. 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:

7.2.1. Of a quality to pass without objection in the trade under the Contract description;
7.2.2. Fit for the intended purposes for which the materials are used,;

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

7.2.4. Adequately contained, packaged and marked as the Contract may require; and
7.2.5. Conform to the written promises or affirmations of fact made by the Contractor.

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

uses required by the Contract.

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

7.5. Compliance With Applicable Laws. The materials and services supplied under this Contract shall comply
with all applicable Federal, state and local laws, and the Contractor shall maintain all applicable license and
permit requirements.
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7.6. Survival of Rights and Obligations after Contract Expiration or Termination.

7.6.1. 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. 812-510, except as provided in A.R.S. §12-
529, the State is not subject to or barred by any limitations of actions prescribed in A.R.S., Title 12,
Chapter 5.

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

8. State's Contractual Remedies

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

8.2. Stop Work Order.

8.2.1. The State may, at any time, by written order to the Contractor, require the

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

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

8.3. Non-exclusive Remedies. The rights and the remedies of the State under this Contract are not
exclusive.
8.4. 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 available to it.

8.5. 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. Contract Termination
9.1. Cancellation for Conflict of Interest. Pursuantto A.R.S. 838-511, the State may cancel this Contract

9.2.

9.3.

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 Contractis in effect an
employee of or a consultant to any other party to this Contract with respect to the subject matter of the
Contract. The 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.

10. 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 rules adopted thereunder.

11. 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.

12. Comments Welcome

The State Procurement Office periodically reviews the Uniform Terms and Conditions and welcomes any
comments you may have. Pleasetﬁubmit your comments to: State Procurement Administrator, State

Procurement Office, 100 North 15

Avenue, Suite 201, Phoenix, Arizona, 85007.
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ATTACHMENT I Office of the Attorney General

Offeror Response Form 1273 ¥ Washington
Phoenix, AZ
SOLICITATION NO: AAGO15-00004552 85007-2926
State of Ariz
OFFER AND ACCEPTANCE S Foice il

Attorney General
Procurement Section

Solicitation #AAG015-00004552 1275 W Washington ST
Project #AG15-0026 Phoenix, Arizona 85007

(602) 542-8030

OFFER

TO THE STATE OF ARIZONA:
The Undersigned hereby offers and agrees to furnish the material, service or construction in compliance with all terms, conditions, Specifications,
and amendments in the Solicitation and any written exceptions in the offer. Signature also certifies Small Business status.

Hagens Berman Sobol Shapiro LLP = /“’3"@
: TN
Company Name & Signature of Person Authorized to Sign Offer
11 West Jefferson, Suite 1000 Robert B. Carey
Address Printed Name
Phoenix, AZ 85003 Phoenix Managing Partner
City State Zip Title !
rob@hbsslaw.com 602-840-5900 602-840-3012
Contact E-Mail Address Contact Telephone Number Contact Fax Number

By signature in the Offer section above, the Offeror certifies:

1. The submission of the Offer did not involve collusion or other anticompetitive practices.

2. The Offeror shall not discriminate against any employee or applicant for employment in violation of Federal Executive Order 11246, State
Executive Order 2009-9 or A.R.S. §§ 41-1461 through 1465.

3. The Offeror has not given, offered to give, nor intends to give at any time hereafter any economic opportunity, future employment, gift, loan,
gratuity, special discount, trip, favor, or service to a public servant in connection with the submitted offer. Failure to provide a valid signature
affirming the stipulations required by this clause shall result in rejection of the offer. Signing the offer with a false statement shall void the offer,
any resulting contract and may be subject to legal remedies provided by law.

4, The Offeror certifies that the above referenced organization ___ IS/ _X 1S NOT a small business with less than 100 employees or has gross
revenues of $4 million or less.

ACCEPTANCE OF OFFER (For Arizona State Use Only)

Your offer is hereby accepted:

The Contractor is now bound to sell the materials, services or construction listed by the attached contract based upon the solicitation, including all
terms, conditions, specifications, amendments, etc., and the Contractor's offer as accepted by the Office of the Attorney General.

This Contract shall henceforth be referred to as Contract No.

The effective date of the Contract is

The Contractor is hereby cautioned not to commence any billable work or provide any material or service under this contract until the Contractor
receives a purchase order, contract release document or written notice to proceed.

STATE OF ARIZONA
OFFICE OF THE ATTORNEY GENERAL

Awarded this day of ,2014

Jerry Connolly
Chief Procurement Officer
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