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The following documents comprise the executed contract between the City of Tucson and CDW
Government, LLC (CDW-G), effective August 18, 2013:
I.  Signed Offer and Acceptance
I Final Negotiated Terms and Conditions
Hl.  CDW-G’s Response to the Request for Proposal

IV.  The Terms and Conditions of the Request for Proposal, incorporated by reference



GITY OF TUCSON DEPARTMENT OF PROCUREMENT
255 W, ALAMEDA, 6TH FLOOR, TUCSON, AZ 85701

REQUEST FOR FROPOSAL NO. 130733
PAGE 25 OF 26

CONTRACT OFFICER: NATHAN DAOU
PH: (520) 837-4136 / FAX: (520) 791-4735

OFFER AND ACCEPTANCE

TO THE CITY OF TUCSON:

The Undersigned hereby offers and shall furish the material or service in compliance with all terms, scope of work, conditions,
specifications, and amendments in the Request for Proposal which is incorporated by reference as if fully set forth herein.

CDW Government LLC
Company Name

230 N Milwaukee Ave
Address

Vetnon Hills 60061
City State Zip

S e

Signature of Pergon Authorized to Sign

Tara K. Barbieri
Printed Name

Director, of Program Sales

" Title

For clarification of this offer, contact:

Name: Larissa Newman

Titte: __ Proposal Specialist

Phone: _866,259.0569

Fax: 312.752.4078

E-mail: _larinew@cdw.com

ACCEPTANCE OF OFFER

The Offer is hereby accepted. The Contractor is now bound to sell the materials or services specified in the Contract. This Contract

shall be referred to as ContractNo. _ 130733

Approved as to form this 3(% day of W\ew\ 72013,

A

As Tucson City Attorgy and not personally

CITY OF TUCSON, a municipal corporation

Awarded this:3 1) dayof _May , 2013,

A Ve )

Marcheta Gillespié, C.B"M.,/CPPO, CPPB, ch
As Intetim Director of Procfirement and not personally




Negotiated Terms and Conditions

CDW-G hereby acknowledges that the terms and conditions contained within this document accurately reflect
the terms and conditions that were negotiated and mutually agreed up by the City of Tucson and CDW-G.
Further, CDW-G acknowledges that these terms and conditions will govern any contract that results from RFP

#130733. ; - . ’
Concurrence: “%A V l/)%bbkw{ /O fﬂd/‘ﬂ Z[)}%

CDW-G Date {

9

Scope of Work

7. Except for certain products that are uniquely customized to City specifications, which shall be
indicated at the time of Quote, all defective products shall be identified within thirty (30) days of receipt
and will then be replaced and exchanged by the Contractor. The cost of transportation, unpacking,
inspection, re-packing, re-shipping or other like expenses shall be paid by the Contractor. All replacement
products must be received by the City within seven (7) days of initial notification.

Uniquely customized products are typically indicated by the inclusion of the designation “CTO,” “BTO” or
“Customer’'s Name” in the product description of the item. When providing a quote for products that are
uniquely customized to City specifications, Contractor shall include the following statement on the quote:
“This quote contains a cusfom jtem. This item may not be able to be returned, depending on
manufacturer restrictions.”

Special Terms and Conditions

1. COOPERATIVE PURCHASING: Any Contract resulting from this solicitation shall be for the use of the
City of Tucson. In addition, public and nonprofit agencies that have entered into a Cooperative
Purchasing Agreement with the City of Tucson's Department of Procurement are eligible to participate in
any subsequent Contract. See http://www.tucsonprocurement.com/coop_partners.aspx and click on
Cooperatives for a list of the public and nonprofit agencies that have currently entered into Cooperative
Purchasing Agreements with the City of Tucson. Additionally, this contract is eligible for use by the
Strategic Alliance for Volume Expenditures (SAVE) cooperative. See
hitp://www.maricopa.gov/Materials/PubDocuments/SAVE-members.pdf  for a listing of participating
agencies. The parties agree that these lists are subject to change.

Any orders placed to, or services required from, the successful Contractor(s) will be requested by each
participating agency. Payment for purchases made under this agreement will be the sole responsibility of
each participating agency. The Contractor may negotiate additional expenses incurred as a result of
participating agencies’ usage of this contract (i.e., freight charges, travel related expenses, etc.). The City
shall not be responsible for any disputes arising out of transactions made by others.

The Contractor(s) will provide an electronic copy of the complete Contract to the City of Tucson
Department of Procurement upon receipt of the Notice of Intent to Award. At the City's request, the
successful Contractor(s) may also be requested to provide an electronic copy of the complete Contract to
a participating agency.
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2. FOB DESTINATION FREIGHT PREPAID: Prices shall be FOB Destination Freight Prepaid to the
delivery location designated. Contractor shall retain title and control of all goods until they are delivered
and the Contract of coverage has been completed. All risk of transportation and all related charges shall
be the responsibility of the Contractor. All claims for visible or concealed damage shall be filed by the
Contractor. The City will assist the Contractor in arranging for inspection. If the City provides the Supplier
with the City's carrier account number or selects a carrier other than a carrier that regularly ships for the
Supplier, title to products and risk of loss or damage during shipment pass from the Supplier to the City
upon delivery to the carrier and the customer shall pay for the shipping charges (F.O.B. Origin, freight
collect). Notwithstanding the foregoing, title to software will remain with the applicable licensor(s) and
the City's rights therein are contained in the license agreement between such licensor(s) and the City.

3. PAYMENTS: All payments made by the City of Tucson for goods or services will be made to the
vendor named on the Offer and Acceptance form. If you do not wish payment to be made to that address,
you must submit an attached sheet indicating the proper mailing address with this bid.

4. RIGHT TO TERMINATE FOR CHANGE IN OWNERSHIP OR MATERIAL RESTRUCTURE OF THE
CONTRACTOR: In addition to Termination of Contract, in the Standard Terms and Conditions section of
this solicitation and resulting contract, the .City reserves the right to cancel the whole or part of this
contract within 60 days written notice of the completion of any material change of ownership in the
Contractor's company, including its sale, merger, consolidation or dissolution.

5. FEDERAL, STATE AND LOCAL TAXES, LICENSES AND PERMITS: The Supplier shall comply with
all Federal, State, and local licenses and permits required for the operation of the business conducted by
the Supplier as applicable to this Contract. The Supplier shall, at no expense to the City, National IPA, or
other Participating Agencies, procure and keep in force during the entire period of the Agreement all such
permits and licenses.

6. PRICE ADJUSTMENT: The City will review fully documented requests for price adjustment after any
Contract has been in effect for one (1) year. Any price adjustment will only be made at the time of
Contract renewal and/or extension and will be a factor in the extension review process. The City will
determine whether the requested price adjustment or an aliernate option, is in the best interest of the
City. Any price adjustment will be effective upon the effective date of the Contract extension.

7. TERM AND RENEWAL: The term of the Contract shall commence upon award or August 18, 2013,
whichever is later, and shall remain in effect for a period of one (1) year, unless terminated, canceled or
extended as otherwise provided herein. The Contractor agrees that the City of Tucson shall have the
right, at its sole option, to renew the Contract for four (4) additional one-year periods or portions thereof.
In the event that the City exercises such rights, all terms, conditions and provisions of the original
Contract shall remain the same and apply during the renewal period with the possible exception of price
and minor scope additions and/or deletions.
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Standard Terms and Conditions

1. ADVERTISING: Contractor shall not advertise or publish information concerning this Contract without
prior written consent of the City’s Director of Procurement.

2. AFFIRMATIVE ACTION: Contractor shall abide by the provisions of the Tucson Procurement Code
Chapter 28, Article XIi.

3. AMERICANS WITH DISABILITIES ACT: The Contractor shall comply with all applicable provisions of
the Americans with Disabilities Act (Public Law 101-336, 42 U.S.C. 12101, et seq.) and applicable
Federal regulations under the Act.

4. APPLICABLE LAW: This Contract shall be governed, and the City and Contractor shall have all
remedies afforded to each, by the Tucson Procurement Code and the law of the State of Arizona. State
law claims shall be brought only in Pima County Superior Court.

5. ASSIGNMENT-DELEGATION: No right or interest in this Contract shall be assigned by the Contractor
without prior written permission of the City, and no delegation of any duty of the Contractor shall be made
without prior written permission of the City's Director of Procurement. The City shall not unreasonably
withhold approval and shall notify the Contractor of the City's position by written notice.

6. CERTIFICATION OF COMPLIANCE WITH A.R.S. SEC. 35-393 ET SEQ.: By signing this contract, the
Contractor cerfifies that it does not have scrutinized business operations in Iran as required by A.R.S.
sec. 35-393 et seq. If the City determines that the Contractor has submitted a false certification, the City
may impose remedies as provided in the Tucson Procurement Code up to and including termination of
this contract.

7. CHILD/SWEAT-FREE LABOR POLICY: The Contractor shall comply with all applicable provisions of
the United States Federal and State Child Labor and Worker's Right laws and agrees if called upon to
affirm in writing, that they, and any subcontractor involved in the provision of goods to the City, are in
compliance.

8. CLEAN UP: The Contractor shall at all times keep the contract area, including storage areas used by
the Contractor, free from accumulation of waste material or rubbish and, prior to completion of the work,
remove any of its rubbish from the premises and all tools, scaffolding, equipment and materials that are
the property of the Contractor. Upon completion of the repair, the Contractor shall leave the work and
premises in the same condition as before thw work began, excepting normal wear and tear.

9. COMMENCEMENT OF WORK: The Contractor is cautioned not o commence any billable work or
provide any material or service under this Contract until Contractor receives purchase order or is
otherwise directed to do so, in writing, by the City.

10. CONFIDENTIALITY OF RECORDS: The Contractor shall establish and maintain procedures and
controls that are acceptable to the City for the purpose of assuring that no information contained in its
records or obtained from the City or from others in carrying out its functions under the Contract shall be
used by or disclosed by it, its agents, officers, or employees, except as required to efficiently perform
duties under the Contract. Persons requesting such Information should be referred to the City.
Information pertaining to individual persons shall not be divulged other than to employees or officers of
Contractor as needed for the performance of duties under the Contract, unless otherwise agreed to in
writing by the City.
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11. CONTRACT AMENDMENTS: The Procurement Department has the sole authority to:

A. Amend the contract or enter into supplemental verbal or written agreements;
B. Grant time extensions or contract renewals;
C. Otherwise modify the scope or terms and provisions of the contract.

This Contract shall only be modified with the approval of the Department of Procurement. Except in the
case of a documented emergency, approval must be granted prior to performance. Any contract
modification not explicitly approved by the Procurement Department through a written contract
amendment or change order is performed at the sole risk of the Contractor and may not be eligible for
payment by the City.

12. CONTRACT: The Contract shall be based upon the Request for Proposal issued by the City and the
Offer submitted by the Contractor in response to the Request for Proposal. The offer shall substantially
conform to the terms, conditions, specifications and other requirements set forth within the text of the
Request for Proposal. The City reserves the right to clarify any contractual terms with the concurrence of
the Contractor; however, any substantial non-conformity in the offer, as determined by the City's Director
of Procurement, shall be deemed non-responsive and the offer rejected. The Contract shall contain the
entire agreement between the City of Tucson and the Contractor relating to this requirement and shall
prevail over any and all previous agreements, contracts, proposals, negotiations, purchase orders, or
master agreements in any form.

13. DEFAULT IN ONE INSTALLMENT TO CONSTITUTE TOTAL BREACH: Contractor shall deliver
conforming materials in each installment or lot of this Contract and may not substitute nonconforming
materials. Delivery of nonconforming materials, or default of any nature, may constitute breach of the
Contract. Noncompliance may be deemed a cause for possible Contract termination.

14. DUPLEXED/RECYCLED PAPER: In accordance with efficient resource procurement and utilization
policies adopted by the City of Tucson, the Contractor shall ensure that, whenever practicable, all printed
materials produced by the Contractor in the performance of this Contract are duplexed (two-sided
copies), printed on recycled paper and labeled as such.

16. EXCLUSIVE POSSESSION: Except as otherwise set forth in a Statement of Work for Services: (i)
upon payment in full, Contractor assigns to the City of Tucson Contractor's entire right (including
copyright), title and interest in and to the Deliverables (meaning any materials specifically and uniquely
created and prepared by Contractor pursuant to this Agreement and identified by the capitalized term,
Deliverable, in the applicable Statement of Work); and (ii) the City of Tucson grants to Contractor an
exclusive (except as to the City of Tucson), royalty-free, perpetual, irrevocable and, fully paid license to
create, develop, use, and distribute works that are based upon or derived from the Deliverables, including
works that are similar in function, structure, sequence, or organization, so long as such works do not
contain the City of Tucson’s Confidential Information. As between the City of Tucson and Contractor,
Contractor will retain all right, title and interest in and to Pre-existing Work (meaning materials and work
product, including all intellectual property rights therein, that existed prior to the creation of the
Deliverable(s) and that were not, prior to Contractor's commencement of the Services, already owned by
the City of Tucson). The City of Tucson’s sole right to Pre-existing Work will be, upon payment in full, a
non-transferable, non-exclusive, royalty-free, perpetual, irrevocable and fully paid license to use the Pre-
existing Work only for the City of Tucson’s internal use and only to the extent that it is incorporated into
the Deliverables. The foregoing license does not authorize the City of Tucson’s to use Pre-existing Work
separately from the Deliverables. The City of Tucson's further acknowledges and agrees that its right to
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use the Deliverables containing any third party intellectual property rights may be subject to the rights of
third parties and limited by agreements with such third parties.

16. FEDERAL IMMIGRATION LAWS AND REGULATIONS: Contractor warrants that it complies with all
Federal Immigration laws and regulations that relate to its employees and complies with A.R.S. § 23-
214(A) and that it requires the same compliance of all subcontractors under this Contract. Contractor
acknowledges that pursuant to A.R.S. § 41-4401 and effective September 30, 2008, a breach of this
warranty is a material breach of this Contract subject to penalties up to and including termination of this
Contract. The City retains the legal right to audit the records of the Contractor and inspect the papers of
any employee who works for the Contractor to ensure compliance with this warranty and the Contractor
shall assist in any such audit. The Contractor shall include the requirements of this paragraph in each
contract with subcontractors under this Contract.

If the Contractor or subcontractor warrants that it has complied with the employment verification
provisions prescribed by sections 274(a) and 274(b) of the Federal Immigration and Nationality Act and
the E-verify requirements prescribed by A.R.S. § 23-214(A), the Contractor or subcontractor shall be
deemed to be in compliance with this provision. The City may request proof of such compliance at any
time during the term of this Contract by the Contractor and any subcontractor.

17. FORCE MAJEURE: Except for payment of sums due, neither party shall be liable to the other nor
deemed in default under this Contract if and to the extent that such party's performance of this Contract is
prevented by reason of Force Majeure. The term "Force Majeure" means an occurrence that is beyond
the control of the party affected and occurs without its fault or negligence. Force Majeure shall not include
late performance by a subcontractor unless the delay arises out of a Force Majeure occurrence in
accordance with this Force Majeure term and condition.

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 practical, of the commencement thereof and
shall specify the causes of such delay in such notice. Such notice shall be hand-delivered or mailed
certified-return receipt and shall make a specific reference to this article, thereby invoking its provisions.
The delayed party shall cause such delay to cease as soon as practicable and shall notify the other party
in writing when it has done so. The time of completion shall be extended by contract modification 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.

18. GRATUITIES: The City may, by written notice to the Contractor, terminate this Contract if it is found
that gratuities, in the form of entertainment, gifts, meals or otherwise, were offered or given by the
Contractor or any agent or representative of the Contractor, to any officer or employee of the City
amending, or the making of any determinations with respect to the performing of such Contract. In the
event this Contract is terminated by the City pursuant to this provision, the City shall be entitled, in
addition to any other rights and remedies, to recover or withhold from the Contractor the amount of the
gratuity.

19. HUMAN RELATIONS: Contractor shall abide by the provisions of the Tucson City Code Chapter 28,
Article XII.

20. INDEMNIFICATION: To the fullest extent permitted by law, Contractor, its successors, assigns and
guarantors, shall pay, defend, indemnify and hold harmless City of Tucson, its agents, representatives,
officers, directors, officials and employees from and against all allegations, demands, proceedings, suits,
actions, claims, damages, losses, expenses, including but not limited to, attorney fees, court costs, and
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the cost of appellate proceedings, and all claim adjusting and handling expense, related to, arising from
or out of or resulting from any actions, acts, errors, mistakes or omissions caused in whole or part by
Contractor relating to work, services and/or products provided in the performance of this Contract,
including but not limited to, any Subcontractor or anyone directly or indirectly employed by any of them or
anyone for whose acts any of them may be liable and any injury or damages claimed by any of
Contractor's and Subcontractor's employees.

Infringement Indemnity by Contractor

To the extent a Party becomes aware, such Party shall promptly and fully notify the other Party of any
Claim by any third party asserting that the Use by City or an Authorized User of the Licensed Material
infringes or is likely to infringe the Intellectual Property Rights of such third party. Contractor will defend,
indemnify and hold harmless City, Authorized Users, and City's directors, officers, employees and agents
(collectively, "City Indemnified Parties") from any and all Losses arising from any such Claim, provided
that Contractor shall have no obligations to City or City Indemnified Parties under this Paragraph 20 or
otherwise, and in such cases,

Additional Obligation of Contractor

Subject to the forgoing provisions, in the event that any infringement Claim is initiated against Contractor
or a City Indemnified Party, or in CDW-G's sole opinion is likely to be initiated for the Contractor is liable
in terms of this Paragraph 20, then Contractor shall have the option, at its expense, to either:

(a) modify or replace the infringing part of the Licensed Material so that such part is no longer infringing,
provided that the functionality and performance of the Licensed Material continues to perform and
operate at least in an equivalent manner and with equivalent functionality; or

(b) procure for City, Permitted Affiliates, Authorized Users the right to continue using the infringing
Licensed Material.

In either case, Contractor shall act as promptly as possible and in a manner which will avoid
unreasonable disruption to City's operations. If neither of options (a) and (b) under Section 9.2 is
reasonably possible or effective, Contractor shall accept the return of the Licensed Material and terminate
all rights and licenses granted to City under this Agreement and refund to City an amount equal to the
unamortized balance of the License Fee paid by City under this Agreement, calculated on a straight line
basis over a period of five years commencing on the Effective Date of this Agreement. The provisions of
this Paragraph 20 state Contractor's entire liability and City's sole remedies with respect to infringement.

21. INDEPENDENT CONTRACTOR: it is understood that each party shall act in its individual capacity
and not as an agent, employee, partner, joint venturer, or associate of the other. An employee or agent of
one party shall not be deemed or construed to be the employee or agent of the other party for any
purpose.

The Contractor shall not be entitled to compensation in the form of salaries, paid vacation or sick days by
the City.

The City of Tucson will not provide any insurance coverage to the Contractor, including Worker's
Compensation coverage. The Contractor is advised that taxes, social security payments, and other
withholdings shall not be withheld from a City payment issued under this Contract and that Contractor
should make arrangements to directly pay such expenses.
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22. INSPECTION AND ACCEPTANCE: All material or service is subject to final inspection; and
acceptance by the City, except as noted in Defective Product, paragraph 7. Material or service failing to
conform to the specifications of this Contract shall be held at the Contractor's risk and may be returned to
the Contractor. Any material or service shall be considered accepted by the City unless the City notifies
the Contractor in writing within thirty (30) business days of delivery of the applicable material or service. If
returned, all costs are the responsibility of the Contractor. Noncompliance may be deemed a cause for
possible Contract termination.

23. INTERPRETATION-PAROLE EVIDENCE: This Contract is intended by the parties to be a final
expression of their agreement and is intended also as a complete and exclusive statement of the terms of
this agreement. No course of prior dealings between the parties and no usage of the trade shall be
relevant to supplement or explain any term used in the Contract. Acceptance or consent in the course of
performance under this Contract shall not be relevant to determine the meaning of this Contract even
though the accepting or consenting party has knowledge of the nature of the performance and the
opportunity to object.

24. LICENSES: Contractor shall maintain in current status all Federal, State, and local licenses and
permits required for the operation of the business conducted by the Contractor as applicable to this
Contract.

25. LIENS: All materials, services, and other deliverables supplied to the City under this Contract shall be
free of all liens other than the security interest. Security interest shall extinguish upon full payment made
by the City. Upon the City’s request, the Contractor shall provide a formal release of all liens.

26. NO REPLACEMENT OF DEFECTIVE TENDER: Every tender of materials must fully comply with all
provisions of this Contract. If a tender is made which does not fully comply, this shall conform to the
termination clause set forth within this document.

27. NON-EXCLUSIVE CONTRACT: Any contract resulting from this solicitation shall be awarded with the
understanding and agreement that it is for the sole convenience of the City of Tucson. The City reserves
the right to obtain like goods or services from another source when necessary.

28. OVERCHARGES BY ANTITRUST VIOLATIONS: The City maintains that, in actual practice,
overcharges resulting from antitrust violations are borne by the purchaser. Therefore, to the extent
permitted by law, the Contractor hereby assigns to the City any and all claims for such overcharges as to
the materials or services used to fulfill the Contract.

29. PAYMENT: The City's preferred method of payment is via credit card. The City will issue a Purchase
Order and, in some cases, either provide a credit card for payment at the time of ordering or pay
subsequent invoices by credit card upon receipt of goods or services in good order. However, not all City
employees will possess a credit card and, therefore, the City reserves the right to make payment by
check as it deems necessary.

Unless payment is made by credit card at time of order or point of sale, a separate invoice shall be issued
for each shipment of material or service performed, and no payment shall be issued prior to receipt of
material or service and correct invoice.
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The City shall make every effort to process payment for the purchase of materials or services within
twenty-one (21) calendar days after receipt of materials or services and a correct invoice.
The Contractor's payment terms shall apply to all purchases and to all payment methods.

30. PROTECTION OF GOVERNMENT PROPERTY: The Contractor shall use reasonable care to avoid
damaging existing buildings, equipment, and vegetation (such as trees, shrubs, and grass) on City
property. If the Contractor fails to do so and damages such property, the Contractor shall replace or
repair the damage at no expense to the City, as determined and approved by the City's Director of
Procurement. If the Contractor fails or refuses to make such repair or replacement, the City and the
Contractor will determine a cost and the Contractor shall be liable for the cost thereof, which may be
either reimbursed by the Contractor or deducted from the Contract price, at the option of the Contractor.

31. PROVISIONS REQUIRED BY LAW: Each and every provision of law and any clause required by law
to be in the Contract shall be read and enforced as though it were included herein, and if through mistake
or otherwise any such provision is not inserted, or is not correctly inserted, then upon the application of
either party the Contract shall be amended to make such insertion or correction,

32. RECORDS: Internal control over all financial transactions related to this Contract shall be in
accordance with sound fiscal policies. The City may, at reasonable times and places, audit the books and
records of the Contractor. Said audit shall be limited to verifying Contractor's compliance with this
Contract. In the event the audit is performed by an independent third party, the party must execute
Contractor's Standard Non-Disclosure Agreement. Contractor is not required to keep original documents
and copies of relevant documents will suffice for the purposes of this provision. The audit must be
conducted during regular business hours at a mutually agreeable time and upon reasonable advanced
notice.

33. RIGHT TO ASSURANCE: Whenever one party to this Contract has reason to question, in good faith,
the other party's intent to perform, the former party may demand that the other party give a written
assurance of this intent to perform. In the event that a demand is made and no written assurance is given
within five (5) days, the demanding party may treat this failure as the other party’s intent not to perform
and as a cause for possible Contract termination.

34. RIGHT TO INSPECT: The City may, at reasonable times, and at the City's expense, inspect the
place of business of a Contractor or subcontractor which is related to the performance of any Contract as
awarded or to be awarded.

35. RIGHTS AND REMEDIES: No provision in this document or in the Contractor's proposal shall be
construed, expressly or by implication, as a waiver by either party of any existing or future right and/or
remedy available by law in the event of any claim, default or breach of contract. The failure of either party
to insist upon the strict performance of any term or condition of the Contract, to exercise or delay the
exercise of any right or remedy provided in the Contract or by law, or to accept materials or services
required by this Contract or by law shall not be deemed a waiver of any right of either party to insist upon
the strict performance of the Contract.

36. SEVERABILITY: The provisions of this Contract are severable to the extent that any provision or
application held to be invalid shall not affect any other provision or application of the Contract which may
remain in effect without the valid provision or application.
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37. SHIPMENT UNDER RESERVATION PROHIBITED: No tender of a bill of lading shall operate as a
tender of the materials. Non-compliance shall conform to the termination clause set forth within this
document,

38. SUBCONTRACTS: No subcontract shall be entered into by the Contractor with any other party to
furnish any of the material/service specified herein without the advance written approval of the City's
Director of Procurement. All subcontracts shall comply with Federal and State laws and regulations which
are applicable to the services covered by the subcontract and shall include all the terms and conditions
set forth herein which shall apply with equal force to the subcontract, as if the subcontractor were the
Contractor referred to herein. The Contractor is responsible for contract performance whether or not
subcontractors are used.

39. SUBSEQUENT EMPLOYMENT: The City may terminate this Contract without penalty or further
obligation pursuant to A.R.8. Section 38-511 if any person significantly involved in initiating, negotiating,
securing, drafting, or creating the Contract, on behalf of the City, is or becomes, at any time while the
Contract or any extension of the Contract is in effect, an employee of, or a contractor to, any other party
to this Contract with respect to the subject matter of the Contract. Termination shall be effective when
written notice from the City's Director of Procurement is received by the parties to this Contract, unless
the notice specifies a later time.

40. TERMINATION OF CONTRACT: This Contract may be terminated at any time by mutual written
consent, or by the City, with or without cause, upon giving thirty (30) days written notice. The City, at its
convenience, by written notice, may terminate this Contract, in whole or in part. If this Contract is
terminated, the City shall be liable only for payment under the payment provisions of this Contract for
services rendered and accepted material received by the City before the effective date of termination,

The City reserves the right to terminate the whole or any part of this Contract due to the failure of the
Contractor to carry out any term or condition of the Contract. The City will issue a written ten (10) day
notice of default to the Contractor for acting or failing to act as specified in any of the following:

In the reasonable opinion of the City, the Contractor provides personnel that do not meet the
requirements of the Contract;

In the reasonable opinion of the City, the Contractor fails to perform adequately the stipulations,
conditions or services/specifications required in this Contract;

In the reasonable opinion of the City, the Contractor attempts to impose personnel, materials, products or
workmanship of an unacceptable quality;

The Contractor fails to furnish the required service and/or product within the time stipulated in the
Contract;

In the reasonable opinion of the City, the Contractor fails to make progress in the performance of the
requirements of the Contract;

The Contractor gives the City a positive indication that the Contractor will not or cannot perform to the
requirements of the Contract.

The Contractor shall have thirty (30) days from receipt of notice from the City fo cure any default.
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Each payment obligation of the City created by this Contract is conditioned upon the availability of City,
State and Federal funds that are appropriated or allocated for the payment of such an obligation. If funds
are not allocated by the City and available for the continued purchase of the services and/or materials
provided under this Contract, this Contract may be terminated by the City at the end of the period for
which funds are available. The City will endeavor to notify the Contractor in the event that continued
service will or may be affected by non-appropriation. No penalty shall accrue to the City in the event this
provision is exercised, and the City shall not be obligated or liable for any future payments due or for any
damages as a result of termination under this paragraph.

41. TITLE AND RISK OF LOSS: The title and risk of loss of material or service shall not pass to the City
until the City actually receives the material or service at the point of delivery, unless otherwise provided
within this Contract.

42. WARRANTIES: The City understands that the Contractor is not the manufacturer of the products
purchased by the City hereunder and the only warranties offered are those of the manufacturer, not the
Contractor or its affiliates. In purchasing the products, the City is relying on the manufacturer's
specifications only and is not relying on any statements, specifications, photographs or other illustrations
representing the products that may be provided by the Contractor or its affiliates. THE CONTRACTOR
AND ITS AFFILIATES HEREBY EXPRESSLY DISCLAIM ALL WARRANTIES EITHER EXPRESS OR
IMPLIED, RELATED TO PRODUCTS, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTY OF
TITLE, ACCURACY, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, WARRANTY
OF NONINFRINGEMENT, OR ANY WARRANTY RELATING TO THIRD PARTY SERVICES. THE
DISCLAIMER CONTAINED IN THIS PARAGRAPH DOES NOT AFFECT THE TERMS OF ANY
MANUFACTURER'S WARRANTY.

In connection with the products, certain services, such as extended warranty service by manufacturers,
are sold by the Contractor as a distributor or sales agent (“Third Party Services”). In the case of Third
Party Services, the third party will be the party responsible for providing the services to the City and the
City will look solely to the third party for any loss, claims or damages arising from or related to the
provision of such Third Party Services. The City hereby releases the Contractor and its affiliates from
any and all claims arising from or relating to the purchase or provision of any such Third Party Services.
Any amounts, including, but not limited to, taxes, associated with Third Party Services which may be
collected by the Contractor will be collected solely in the capacity as an independent sales agent.

Contractor warrants that all material or service delivered under this Contract shall conform to the
specifications of this Contract. Mere receipt of shipment of the material or service specified and any
inspection incidental thereto by the City shall not alter or affect the obligations of the Contractor or the
rights of the City under the foregoing warranties. Additional warranty requirements may be set forth in
this document.
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