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Charter school Nosotros Academy County Pima CTDS number 108707000
Base support level welghts calculation [A.R.S. §§15-943 and 15-185]
Table 1 - Individual charter school counts
Support level weights to be used for K-8 9-12
Studenl count 0.001-89.999
Support level welght 1.3990 1.5590
Student count 100.000-499.999
Student count constant 500.0000 500.0000
Student count - 162.7912- 123.5593
Difference = 337.2088|= 376.4407
Weight adjustment factor x 0,0003 |x 0.0004
Support level weighl increase = 0.4012|= 0.1506
Support level weight conslant + 1.2780| + 1.3980
Support level weight = 1.3792|= 1.5486
Student count 500.000-599.999
Student count constant 600,0000 600.0000
Student count 0.0000] - 0.0000
Difference = 0.0000|= 0.0000
Weight adjustment factor % 0.0012|x 0.0013
Suppoit level weight increase = 0.0000|= 0.0000
Support level weight constant + 1.1580 |+ 1.2680
Support level weight = 0.0000|= 0.0000
Student count 600.000 or mere
Support level weight 1.1580 1.2680
Support level weights 1o be used for: K-8 9-12
Student Counl 0,001-99.999
Support level weight 1.3980 1.5590
Student count 100.000-499.999
Student count constant 500.0000 500.0000
Student count 0.0000]- 0,0000
Difference = 0.0000|= 0.0000
Weight adjusiment factor X 0.0003|x 0.0004
Suppodt level welght increase = 0.0000|= 0.0000
Support level weight constant + 1.2780|+ 1.3980
Support level weight = 0.0000|= 0,0000
Student count 500.000-599,999
Student count constant £600.0000 600.0000
Student count - 0.0000]- 0.0000
Difference = 0.0000|= 0.0000
Weight adjustment factor x 0.0012|x% 0.0013
Support level weight increase = 0.0000|= 0.0000
Support level weight constant + 1.1580]+ 1.2680
Support level weight = 0.0000|= 0.0000
Student count 600.000 or more
Support level veight 1.1580 1.2680
Support level
1. Support level weight from Table 1 1.3792 1.5486
2. Supporl level weight from Table 2 (based on small school weight efigibility) 0.0000 0.0000
3. Support level weight (lesser of fines 1 and 2, as applicable, as shown on BSA 55-1) 1.3792 1.5486

Base support level amounts from total K-3 and total K-3 Reading weighted student counts

A.R.S. §15-211 requires schools lo submil a plan to ADE by Oclaber 1 for improving tha reading proficiency of its pupils in kindergarten programs and grades
1-3. The plan must include a budget for spending montes from both the K-3 and K-3 Reading support level welghts. Schools must use monies generated by the
K-3 Reading welght only on Instructional purposes intended ta improve reading proficiency for pupils In kindergarten through 3rd grade with particular emphasis
on puplls in kindergarlen hrough 2nd grade. The K-3 Reading weight will only be included in the School's BSA 55-1 after the School's K-3 Reading Program
Plan is approved by the State Board of Education. Contact ADE's Move on When Reading program area with questions al hitpAwww.azed.govimowr/

Total welghted student count
K3

K-3 Reading
Non-AQI 3.571 2.381
AQIFT* 0.000 0.000
AOI PT* 0.000 0.000 K3 $ 17,549.94
Total 3571 2.381 K-3 Reading $ 11,699.96

*A0| counts shown reflect appFeable full-time or
part-lime funding ratio.

Increase for allocation of additional funding [2016 Prop 123 & Laws 2015, 1st §.5., Ch.1, §6]

2016 Prop 123 end Laws 2015, 1st S.S., Ch.1, §6, provides tolal additional funding of $75 mition fo dislricts and charter schools on a pro rata basis. The estimaled
Increase in additional funding Is provided below, Howaver, actual amounts will vary. ADE will notify scheols of the final amounts. Once avallable, schools can access
actual payment amounts at htips:/www.azed.govifinancelcountyappor. Schools should include these monies in their Schoolwide Project Budget. These monles may
be expended for any allowable school purpose.

P& Estimated allocation of additional Prop 123 funding $ 23,325.00

SR /T

Increase for allocation of onetime state aid supplement [Laws 2023, Ch, 133, §31]

For FY 2024, Laws 2023, Ch. 133, §31 provides total additional funding of $300 milion to districts and charter schools on a pro rala basls. The estimaled increase In
additional funding Is provided below. However, aclual amounts will vary. ADE will nolify schools of the final amounls. Once available, schools can access actual
paymenl amounts at htips:/iwww.azed.gav/Tinance/countyappor. Schools should Include these monles in thelr Schoolwide Project Budgel. These monles may be
expended for any allowable school purpose,

Pa Estimated allocation of additional onetime state ald supplement $ 93,300.00

Rev. 5/23 Arizona Department of Education and Auditor General Calculations
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File Name:080923ME.WK3
Nosotros Academy LLC
Notes for June 7, 2023 Board Meeting

Bucdget Forms for 2023—2024 are available for the June 7, 2023 meeting. One item

to note is on the budget worksheet for state alde anew section was provided (Worksheet

A or page 1 of the form) for 4 guestions at the top of the form. These questions relate to

the "Reduction in Small Schoo! Weight'. When | originally compieted this form, it was
reducing annual state aide by approximately $200,000 for this "baseline adjustment’.

By unchecking the boxes to the 4 questions, the baseline adjustment was removed from

the forms. By instruction, if any of these 4 questions are checked, the resuit is the "baseline
adjustment". In addition, this year, there is a new page added behind the cover page reguiring
contact information. Please review for accuracy. | used the standard e—mail address and

phone humber for the Academy to avold disclosing personal information. Also, on the cover page,

there is additional detail regarding "average salary" costs for teachers. See discussion of the
change below. This year the 2 major budget forms are combined into one form.

There is a page "5", which is a summary presentation of the budget presented in pages
1—4. {n addition, there is a form for reporting the information for the meeting for the
adopted budget.

The information in 2) is sighificant because thereis a requirement that this information

be made available on our website. [n addition, we have to now provide a link to the web site
via e—~mail to the State. This new process seems to replace the publication requirement

in the Dally Territorial we have done in the past. Also, it appears this year page "5" needs

to be posted to our website as well or the entire proposed budgst.

The base figures used for the budget are the amounts used from the "revised" budget
for fiscal 22— 23 approved at the May 10, 2023 Board meeting. Those budget figures
were based on 286 students for revenue purposes resulting in revenue of $3,806,500.
For the proposed budget, | am using revenue figures based on 123 high school students
and 163 K—8 students. There are no intended new hirings at this point and expenses
are over stated to avoid being over budget. The result of this is estimated revenues for
budget purposes increases revenue from $4,271,500 to $4,439,500.

For State Funds:

State Aid 2,800,000 See Worksheet E on Budget Workshest
Prop 301 315000 ($758 * 416 weighted student)

Onetime Supplement 93,000

Prop 123 23,000

Early Literacy Funding 12,000 {As calculated)

Student Improvement Fund 17,000

3,368,000

The decline in proposed budget revenue is the 22/23 calculation estimates are using the
same state level funding rates and Prop 301 is based on $758 per student for 23/24, as
compared to $708 per student in 22/23.

For expenses, | have left the totals the same. However, 1) | added $2,000 to special
education, in order to show an increase for the person who reviews this at the State and
2) | increased salaries in instruction by $35,000 (for teacher salary increases) and
$7,000 for employee benefits (for teacher salary increases).




) In summary:

File Namea:060923ME.WK3
Nosotros Academy L1LC

Notes for June 7, 2023 Board Meeting

22/23 - 23/24

Revised Proposed

Budget Budget _Change
Revenue 4,271,500 4,439,500 168,000
Expenses 4,404,300 4,448,300 44,000
Budget loss__{132,800) {8,800)

7) Infurther consideration of teacher salaries:

17/18 18/19
Total Compesation 732,000 822,000 includes base, extra duty, bonus, & extra duty
number 19 19 (Note: | used 18 in year end repotts; not
Average Comp 38,526 43263 recognizing partial teachers)

19/20 20/21 21/22
Total Compesation 789,000 701,000 787,000
number 16 14 15
Average Comp 49,313 50,982 51,607

| rounded total for 17/18 down to $38,000 for base estimate. For 22/23, to date (thru 5/23):

44,000
6,000

50,000

Average base calculated (see separate workshest)

Average additional thru 5/23 ($102,000/17)

This amount does not reflect year end bonus

and summer school; although extra duty is down to pandemic

For budget purposes, | used $38,000 as average 17/18 compensation, $45,000 for 19/20, $47,000
for 20/21, $49,000 for 21/22, $51,000 for 22/23, and $53,000 for 23/24.

8) One item of caution on all this budget information s that the numbers are based on 286
students. It is unclear if that number will be achieved again with the constant turnover
of students from year to year rather than just replacing graduating students.
Any increases in compensation is more effected by the student enroliment that increased
rates from the State intended for teacher salary increases.

9) During fiscal June 30, 2012, we were approved for the Schoo! Lunch Program effective 10/01/11.
On page 2 of 5 of the budget forms there is a place for "State Equalization Assistance Budgeted
for Food Service Expense”. The instructions of this information is not clear. However, going
to the Atizona Revised Statutes, there appears to to be an expectation that the federal funding
can cover up to 70% of the expenses with 30% covered by the school. This appears to be
information used by someone at the State similar to individuials that monitor special
education expenses. In reviewing the numbers, | may have to revise allocations because
$30,000 costs on our end plus $190,000 in Federal aide resuilts in a 14%—86% split, which is
below the 30%—70% requirement.




Nosotros Academy L1.C
Current Salary Information

File Name:060823ME.WK3

FY2017 Fy2018 FY2019 Fy2020 FY2021 FYzo22 Current.
Salary Salary Salary Salary Salary Safary Salary
Teachers:
37,400.00 39,500.00 42,500.00 42,500.00 42,500.00 42,500.00 44,500.00
N/A N/A N/A N/A N/A 43,500.00 68,500.00
N/A N/A N/A N/A N/A 43,500.00 N/A
NfA N/A N/A NJA N/A 38,500.00 N/A
N/A N/A 37.500.00 38,500.00 38,500.00 N/A N/A
37,400.00 42,500.00 45,500.00 46,500.00 N/A N/A N/A
37,400.00 39,500.00 42,500.00 43,500.00 43,500.00 44,500.00 46,500.00
38,500.00 39,500.00 42,600.00 42,600.00 42,500,00 42,500.00 44,500.00
32,500.00 37,500.00 40,500.00 41,500.00 41,600.00 42,500.00 44,500.00
27,600,00 37,500,00 40,600.00 41,500.00 61,500.00 66,500.00 NIA
28,500,00 32,500,00 38,500.00 39,500.00 39,500.00 40,500.00 42,500.00
N/A N/A N/A 38,500.00 N/A NIA N/A
28,500,00 32,600.00 35,500.00 36,500.00 36,500.00 38,500.00 42,500.00
N/A 31,500.00 38,500.00 40,500.00 N/A N/A N/A
N/A 37,500,00 40,500.00 41,500.00 41,500,00 43,500.00 N/A
N/A 31,500.00 34,500.00 34,500.00 34,500.00 34,500.00 N/A
N/A 29,500,000 36,500.00 36,500.00 N/A N/A N/A
NJA N/A N/A 36,500.00 38,500.00 39,500.00 42,500.00
N/A N/A 48,000.00 48,000,00 49,000,00 N/A N/A
N/A N/A N/A N/A 38,500.00 39,500.00 N/A
N/A N/A N/A N/A N/A 38,500.00 N/A
N/A N/A N/A N/A N/A N/A 49,500.00
N/A N/A N/A N/A 36,500.00 37.500.00 40,500.00
N/A N/A N/A N/A N/A N/A 39,500.00
N/A N/A N/A NJA N/A N/A 39,500,00
N/A N/A N/A N/A N/A N/A 39,500.00
N/A N/A NfA N/A N/A N/A 44,500.00
N/A N/A N/A N/A N/A N/A 35,500.00
N/A IN/A N/A N/A NJA N/A 39,500.00
Total 267,700.00 431.000.00 563,500,00 649,500.00 584,600.00  671,000.00 704,000.00
# of teachers 8.00 1200 1400 _  16.00 14,00 16.00 16.00
Average per teacher 38462850 3591667 _ 40,250.00  40,593.75 41,750.00 41,987.50 _44,000.60
Salaries of teachers In all 6 years 221,000,060 _ 24200000 246,000.00 246,000.00 251,000,00 265,000.00
# of teachers In the 6 years 600 600 6.00 5.00 8.00 6,00
Average per year 36,833.33 40,333.33 41,000.00 41,000,00 41,833,233 44,166.67
Increase for 6 teachers 3,500.00 666.67 0.00 833.33 2,333.33
As a % over prior fiscal year 8.50% 1.65% 000% ~ 203% __ 558%
As a % over FY2018 (Base year) 9.50% 11.31% 11.81%  1357% _ 19.91%
Comparison of 6 teachers
through 7 fiscal years 202,800.00 221,000.C0 242,000,000 246,000,00 246,000.00 251,000.00 265,000.00
# of teachers 6,00 6.00 8.00 6.00 6.00 6.00 6.00
Average for 6 teachers 33,800.00 36,833.33 40,333.33 41,000.00 41,000.00 41,833.33 44,166.67
Increase 3,033,33 350000 66667 D00 _  B33.83 _ 2333083
As a % over prior fiscal year B8.97% 9.60% 1.65% 000% _  203% __  558%
As a % over FY2017 B.97% 19.33% 21.80% 21.30% 23.77% ___ 30.67%.




Nosotros
Assessment Consent Agreement

ASSESSMENT CONSENTAGREEMENT
BETWEEN
NOSOTROS AND THE
ARIZONA STATE BOARD FOR CHARTER SCHOOLS
This Assessment Consent Agreement (“Agreement”) is made by and between Nosotros
(“Charter Holder™), a nonprofit organized under the laws of the state of Arizona, and the
ARIZONA STATE BOARD FOR CHARTER SCHOOLS (the “Board”), individually referred to
herein as a “Party” or, collectively as the “Parties”. As of the execution of this Agreement, the
Charter Holder operates one school site pursuant to a 20-year renewal contract (“Charter”)
between the Board and the Charter Holder, effective July 1, 2016.
RECITALS
A. The Board is charged with granting charter status to qualifying applicants and with
exercising general supervision, oversight and administrative responsibility of charter schools it

sponsors. A.R.S. § 15-182(E); AR.S. § 15-183.

B. In implementing its oversight and administrative responsibility, the Board shall base its

action on evidence of the charter holder’s compliance with all applicable state, federal and local
laws, its charter, other contractual obligations with the Board and its performance under the
performance frameworks. A.R.S. § 15-183; A.A.C.R7-5-501.

. The Board’s oversight action may include, but is not limited to, entering into a consent
agreement to bring the charter holder into compliance or issuing a notice of intent to revoke. A.R.S.
§ 183; A.A.C. R7-5-601; see A.R.S. §15-182(E)(1).

D. The determination of whether to provide for an informal disposition of the matter or
revoke a charter shall be made at a public meeting called for such purpose. A.A.C. R7-5-601.

E. Pursuant to Arizona Revised Statute (“A.R.S.”) § 15-183(E)(4), the Charter Holder 18
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Nosotros
Assessment Consent Agreement

required to “participatfe] in the statewide and the nationally standardized norm-referenced
achjevement tests as designated by the [Arizona State Board of Education (“SBE™)]. Such
assessments shall include “statewide assessment[s] to measure pupil achievement of state board-
adopted academic standards in reading, writing and mathematics, . . . assessment of the academic
standards in social studies and science . . . [and] other assessments thaf provide national
comparison” as determined by SBE. A.R.S. § 15-741(A)(2); AR.S. §15-741(AX9).

F. Pursnant to A.R.S. §15-741(A)2), [SBE] shall determine the manner of implementation
of the assessments.

G. Pursuant to Atizona Administrative Code (“A.A.C.”) R7-2-310(A), “[t]he statewide
assessments adopted by the [SBE] shall be administered annually during the testing windows
established by the [Arizona D]epartment [of Education (“ADE”). . .. ADE] shall designate the
window for testing . . . and all . . . charter schools shall administer the test during the windows
designated.”

H. Pursuant to A.A.C. R7-2-310(D), the Charter Holder “shall administer the statewide
assessment to all students in the grades designated by [SBE]. Failure to administer a statewide
assessment to at least 95 percent of all students will be factored into the statewide accountability
system.” “All violations . . . shall be referred . . . for appropriate action.” A.A.C. R7-2-310(E).

I. The Charter Representatives are Paul Felix and Ron Kovar, as stated in the Board’s
records, and is the person authorized to execute documents on behalf of the Charter Holder

J. For FY 2022, the Charter Holder failed to administer each of the required statewide
assessments at Nosotros Academy, as prescribed by the SBE during the testing window set forth
by ADE.

K. Tn an effort to bring the Charter Iolder into compliance, on March 13, 2023, the Board
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approved a motion for Board staff and legal counsel to develop a consent agreement to address the

Charter Holder’s noncomplance with the administration of statewide assessments for FY 2022.
AGREEMENT TERMS

The Charter Holder and the Board agree to the following terms:

1. Effective Date and Duration: This Agreement is effective immediately upon its
approval and execution by the authorized representatives of the Board and the Charter Holder and
shall continue through the end of Fiscal Year (“FY™) 2025.

2. Resolution through Agreement: Each Party forgoes its option to proceed with a charter
revocation proceeding under A.R.S. § 15-183 and A.A.C. R7-5-607 and agrees to mutually resolve
this matter through this Agreement.

3. Recitals: The Parties acknowledge and agree that the foregoing recitals are true and
correct and are hereby incorporated as a material part of this Agreement

4. Administration of Assessments: The Charter Holder shall require and ensure that all
schools operated by the Charter Holder, at the time of execution of this Agreement and later
authorized by the Board, administer all statewide assessments and any other assessments, as
presctibed by SBE, in the manner determined by SBE and in accordance with the testing window
designated by ADE.

5. Additional Administrator Testing Obligations and Duties: The Charter Holder shall
require and ensure that all schools operated by the Charter Holder, at the time of execution of this
Agreement and later authorized by the Board, comply with the duties and obligations set forth in
A.A.C. R7-2-310(B) and (C) and A.A.C. R7-2-311.

6. Compliance with Current Law: To the extent that the requirements of any federal,

state or municipal law, regulation or rule relied upon in this Agreement changes while this
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Agreement is in effect, the Charter Holder shall comply with the revised statutory or regulatory
requirements.

7. Demonstration of Compliance: The Chartér Holder shall demonstrate compliance with
the terms set forth in this Agreement by not being found in noncompliance with Paragraphs Four
through Six of this Agreement through the end of FY 2025.

8. Noncompliance: If Board staff makes a finding(s) that the Charter Holder has failed to
comply with the terms and conditions of this Agreement, the Charter Holder may be brought before
the Board for additional disciplinary action including, but not limited to, approving a motion to
revoke the Charter and requiring the Charter Holder to terminate its operation of the School(s) or
rescinding the Board's authorization for the operation of one or more schools operated by the
Charter Holder at the time of the Board's disciplinary action.

9. Rescission of One or More Schools: In the event the Charter Holder operates more than
one school at the time of the Board’s disciplinary action and the Board rescinds authorization and
requires the Charter Holder to terminate the operation of one or more of the schools, pursuant to
Paragraph 8, this Agreement remains in full force and effect for the school(s) for which the Board
does not rescind authorization and require the Charter Holder to terminate operations.

10. Expansion Requests: The Parties agree that this Agreement shall not preclude the
Charter Holder from submitfing an expansion request to the Board, provided the Charter Holdex
meets the Board's eligibility requirements and is in compliance with the terms and conditions of
this Agreement at the time of its submission and the Board's consideration of the expansion
request.

11. Right of Non-enforcement: The Board’s decision, at any time, to not enforce any

provision of this Agreement or not to act on a violation of this Agreement shall not constitute a
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waiver of such right,

12. Enforcement Retention: This Agreement does not limit any action the Board may take
pursuant to federal, state or municipal statute, rule, regulation, policy or procedure, the Charter or
other obligations with the Board, for reasons other than the Charter Holder’s failure to comply

with the terms of this Agreement.

13. Entire Agreement: This Agreement constitutes the entire agreement between the
Parties and supersedes and replaces all prior meetings, understandings or discussions between the
Parties and may not be modified or amended except by written instrument, signed by both the
Charter Holder and the Board.

14. Severability; Should any provision of this Agreement be held invalid or unenforceable,
such illegality or unenforceability shall not invalidate the whole of this Agreement. In that event,
this Agreement shall be construed as if it did not contain the illegal part, and the rights and
obligations of the Parties shall be construed and enforced accordingly.

15. Execution by Boards: This Agreement is not binding on the Parties until both the
Board’s and the Charter Holder’s governing boards approve this Agreement at a public meeting
by the number of votes necessary to pass the measure. This Agreement is effective immediately
upon its approval and execution by the authorized representatives of the Charter Holder and the
Board.

16. Execation in Counterparts: This Agreement may be executed in one or more
counterparts, each of which is equally admissible in evidence, and each of which shall fully bind
each Party who has executed it. Upon approval, each Party agrees to submiit to the other Party a
fully executed copy of the Agreement.

17. Authorized Representatives: The persons executing this Agreement on behalf of the
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Parties hereby represent and guarantee that they have been authorized to do so, on behalf of
themselves, and the entity they represent.

{8. Inurement: This Agreement is binding upon and inures to the benefit of the Parties
and their respective successors and assignees.

19. Attorney Consultation: Both Parties enter into this Agreement of their own free will
and judgement and acknowledge that they have the right to consult their legal advisor prior to
entering into this Agreement.

20. Attorneys’ Fees and Costs: Each Party shall be responsible for its own attorneys’ fees
and costs, if any, in this matter.

21. Governing Law and Venue: This Agreement shail be governed by and construed in
accordance with the laws of the State of Arizona. Venue for any action to enforce this Agreement

shall be in Maricopa County, Arizona.
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ARIZONA STATE BOARD FOR CHARTER SCHOOLS

By: Hans-Dieter Klose
President, Arizona State Board for Charter Schools

Date:

NOSOTROS

By: Paul Felix
Charter Representative, Nosotros

Date:

By: Ron Kovar
Charter Representative, Nosotros

Date:
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Assessment Consent Agreement
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N

Draft

Procurement Policy Compliance with Suspension and Debarment Verification

Policy Statement:

Nosotros Academy is committed to maintaining compliance with federal regulations
regarding suspension and debarment in covered transactions. In accordance with 2 CFR
200.214 and 2 CFR 200.303(a), this policy outlines the procedures to be followed to ensure
verification of suspension and debarment for covered transactions equal to or greater than

$25,000.00.

1. Procurement Policy Amendment:
a. The existing Procurement Policy of Nosotros Academy shall be amended to include specific
provisions for the verification of suspension and debarment for covered transactions equal to or
greater than $25,000.00.
b. The amended policy shall outline the procedures for conducting verification, as well as the
actions to be taken in the event of a suspension or debarment determination.

2. Suspension and Debarment Verification Procedures:
a. The CEO/Superintendent, Accountant, and Principal shall ensure that prior to entering into
covered transactions equal to or greater than $25,000.00, a verification process for suspension
and debarment is implemented.
b. The verification process shall involve checking the System for Award Management (SAM)
database or any other official government sources to determine if the potential contractor,
supplier, or vendor is suspended, debarred, or otherwise excluded from participating in Federal
assistance programs or activities.
c. The verification process shall be documented, including the date of verification, the method
used, and the results obtained.
d. If a potential contractor, supplier, or vendor is found to be suspended, debarred, or otherwise
excluded, the CEO/Superintendent, Accountant, and Principal shall take appropriate action as
outlined in the Procurement Policy.

3. Training and Awareness:



Nosotros Academy

440 N. Grande Ave. Tucson, Arizona 85745
Phone: (520)624-1023  Fax:(520)624-7999 e-mail:info@nosotrosacademy.org

a. All employees involved in the procurement process, including the CEO/Superintendent,
Accountant, and Principal, shall receive training on the amended Procurement Policy and the
procedures for suspension and debarment verification.
b. The training shall include an explanation of the consequences of engaging in covered
transactions with suspended, debarred, or otherwise excluded parties.
c. Training records shall be maintained to demonstrate compliance with this policy.

4. Compliance Review:
a. Regular compliance reviews shall be conducted by the CEO/Superintendent, Accountant, and
Principal to ensure adherence to the amended Procurement Policy and the suspension and
debarment verification procedures. :
b. Any instances of non-compliance shall be addressed promptly and appropriate corrective
actions shall be taken.

This Procurement Policy Amendment for Suspension and Debarment Verification shall be
implemented immediately, and all employees shall comply with the revised policy and

procedures.

Approved:
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GRANTEE AGREEMENT
NO. GR-ARPA-SEP-NOSOTROS-08

Between the

STATE OF ARIZONA,
THE OFFICE OF THE GOVERNOR

And the

Nosotros Inc
RECITALS ;
WHEREAS, A.R.S. § 41-101.01 authorizes the State of Arizona, the Office of the Governor (“GVA”) to execute
and administer contracts, and is charged with the responsibility of administering emergency response funding.

WHEREAS, this contract is awarded as a result of public competition in accordance with A.R.S. § 41-2702.
THEREFORE, it is agreed that GVA and Nosotros Inc (“Grantee”), hereafter collectively referred to as the

“Parties,” enter into the terms of this Grant Agreement (“Agreement”).

TERM OF AGREEMENT, TERMINATION AND AMENDMENTS
This Agreement shall be effective May 15, 2023 and shall terminate on August 11, 2023, contingent upon
funding.

Either party may terminate this Agreement at any earlier time by providing written notice to the other party at
least thirty (30) days prior to the termination date. GVA agrees that regardless of its termination date with
Grantee, Grantee may use the funds distributed under this Agreement to pay for any unpaid services pursuant to
this Agreement obligated prior to the date of termination. This Agreement is subject to cancellation pursuant to
A.R.S. § 38-511, the provisions of which are incorporated herein.

Amendments to this Agreement shall not be effective unless made in writing and signed by both parties.

DESCRIPTION OF SERVICES

Grantee shall:

A. Provide Summer Enrichment Programming for 1-200 unduplicated student participants who may be in grade
levels Kindergarten through 12th grade, including eligible students in need of credit recovery in accordance
with Request for Grant Applications (RFGA) U.S. DOE GEER Il and ARPA/SLFRF 031623-SEP2023 and
the Grantee’s approved application narrative and approved project budget, as reflected in eCivis, the State’s
grants management system.

B. Provide Summer Enrichment Programming at no cost to all participating students.

GR-ARPA-SEP-NOSOTROS-08 Page 1 of 6



1V. MANNER OF FINANCING

Funding for this award is provided from the Coronavirus State and Local Fiscal Recovery Funds allocated to the
State of Arizona. The Catalog of Federal Domestic Assistance (CFDA)/Assistance Listing for all activity
pursuant to this Agreement is 21.027. Under this Agreement, Grantee’s services must be provided in compliance
with the U.S. Department of the Treasury’s Final Rule:
https://www.govinfo.gov/content/pkg/FR-2022-01-27/pdf/2022-00292.pdf

GVA shall:

A. Provide to Grantee a total- maximum award of $36,288.00 for activities outlined in Section III.

B. Transfer funding to Grantee upon receipt of valid request(s) for reimbursement, which includes detailed
supporting documentation of actual costs incurred as the project is executed. Detailed, valid supporting
documentation includes but is not limited to general ledgers, payroll-system generated reports, time and effort
certifications, invoices and corresponding proof of payment for services provided, receipts, cleared checks,
etc. Any unused funding pursuant to this Agreement at the termination date shall be transferred back to GVA
and the remaining balance of the award de-obligated.

C. Questions regarding the appropriate use of the funds shall be resolved by mutual written agreement between
Grantee and GVA. Expenses that were not clearly delineated in Grantee’s approved project budget are
undertaken at Grantee’s own risk and are not guaranteed reimbursement.

Grantee shall:

A. Use eCivis, the State’s grant management system, for all grant-related actions.

B. Use grant funding received from GVA only to support the activities outlined in Section III for only the
allowable expenses stipulated in Request for Grant Applications (RFGA) U.S. DOE GEER II and
ARPA/SLFRF 031623-SEP2023:

Eligible and allowable expenses for this RFGA are restricted to expenses and activities incurred during
the period from Monday, May 15, 2023 through Friday, August 11, 2023 and are as follows:

e Arizona personnel providing summer enrichment programming during summer 2023 (may include
salaries, summer-specific stipends, and Employee-Related Expenses such as taxes and insurance ONLY))

e Consumable supplies and materials for summer 2023 enrichment programming whose per unit cost is
less than $5,000 and which are not expected to last longer than 1 year

e The uncovered costs of participating in the U.S. Department of Agriculture’s Summer Food Service
Program (SFSP)

o [Established transportation providers including an LEA’s or other organization’s: (1) existing bus fleet(s)
and transportation staff, (2) fuel expenses specifically for summer enrichment programming; and (3)
mileage at the rate authorized by the State of Arizona Accounting Manual. Ride-sharing services and
fuel/gas gift cards are NOT an unallowed use of funds.

LEAs offering credit recovery during the summer for students who are not on track to graduate on time may
use grant funds toward the purchase of curriculum, software, or licenses for students’ use or access to online
credit recovery programming. Students are required to attend summer programming in person to access these
credit recovery lessons/programming. Expenses eligible for reimbursement must be specific to the time
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VIL

period of the grant and paid per credit hour or as a prorated share of the expense (i.e., an annual license or
subscription fee may not be charged in full to the grant funding).

C. Use grant funding received from GVA to supplement summer enrichment programming costs.

D. Agree that capitalized expenses (such as vehicles, buses, and/or furniture), indirect costs, field trip fees, and
facility lease fees are not eligible for reimbursement.

E. Agree that the deadline to submit all final reimbursement requests for Summer Enrichment Programming
2023 is Friday, October 13, 2023. Requests for reimbursement received later than October 13, 2023 will
not be paid by GVA.

F. Agree that the deadline to submit the required grant closeout report is Friday, November 17, 2023. The
format for the report will be provided by GVA. Failure to submit the required grant closeout report may result
in delayed or withheld payments from other federal grant awards administered by GVA, rejection of future
applications for grant funds, and recoupment of awarded funds.

G. Assure that all expenses are in line with the State of Arizona Accounting Manual https://gao.az.gov/state-
arizona-accounting-manual-saam

H. Assure that any expenses reimbursed under this Agreement have not been or will not be reimbursed under
any other federal program.

I. Maintain a tracking of total expenditures and report to GVA on metrics as established herein.

J.  Agree that all revenue received must remain in a singular dedicated fund and all expenditures must be made
directly from the same.

COST REIMBURSEMENT

Grantee shall be paid on a cost-reimbursement basis. Grantee shall use eCivis to submit request(s) for
reimbursement. Grantee shall not request reimbursement until the cost has resulted in an actual cash expenditure.
Grantee may request reimbursement for only those items included in the approved budget and used for the project
within the approved project period. All expenses must be incurred and paid prior to the final reimbursement
request.

REPORTING REQUIREMENTS

Grantee shall submit programmatic (activity) reports to the GVA through eCivis for all activities performed and
expenditures incurred under this Agreement as approved according to Section IIT above.

Grantee shall report the following metrics using the GVA-provided template:

A,

MY oW

The number of unduplicated participants served and corresponding aggregated demographic information
including the participants’ ages, grade level entering in the 2023-2024 school year, gender, race, and
eligibility for free and reduced price lunch

If applicable, whether the Grantee is a Title I School

If applicable, whether the Grantee is providing summer enrichment programming in a qualified census tract
If applicable, the number of high-impact tutoring hours provided to participants

Number of students participating in evidence-based tutoring programs

Programmatic reports are due as follows:

July 15, 2023 for activities performéd from May 15 - June 30, 2023
October 13, 2023 for activities performed from July 1 - August 11, 2023

DOCUMENTS INCORPORATED BY REFERENCE

The following documents are incorporated into this Agreement as if fully set forth herein:
A. Attachment A — Uniform Terms and Conditions (the Parties hereby acknowledge and agree that this

Agreement is a “Contract” as such term is defined and used in Attachment A)

B. Attachmeni B — Insurance Provisions
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XL

XIL

XI11.

XIV,

Grantee warrants that it has read and understands these documents and agrees to be bound to those applicable
provisions in their entirety. In the event of any divergence between this Agreement and the referenced documents,
this Agreement shall control.

APPLICABLE LAW
In accordance with A.R.S. § 41-2501, et seq., and Arizona Administrative Code R2-7-101, et seq., this Agreement
shall be governed and interpreted by the laws of the State of Arizona and the Arizona Procurement Code.

APPLICABILITY OF PART 200 UNIFORM REQUIREMENTS
Grantee agrees to comply with the Uniform Administrative Requirements, Cost Principles, and Audit
Requirements in 2 C.F. R. Part 200.

NON-AVAILABILITY OF FUNDS

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

AUDIT

In accordance with A.R.S. § 35-214, Grantee shall retain and shall contractually require each Grantee and
subgrantee to retain all data, books and other records (“records”) relating to this Agreement for a period of five
years after completion of the Agreement. All records shall be subject to inspection and audit by GVA at
reasonable times. Upon request, Grantee shall produce the original of any or all such records.

CONFLICT OF INTEREST

Grantee warrants that the submission of their RFGA application did not involve collusion or other anti-
competitive practices. Grantee warrants that it 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. Signing the Agreement with a false statement
shall void the Agreement, and may be subject to legal remedies provided by law.

In accordance with A.R.S. § 38-511, GVA may within three years after execution cancel the Agreement, without
penalty or further obligation, if any person significantly involved in initiating, negotiating, securing, drafting or
creating the Agreement on behalf of GVA, at any time while the Agreement is in effect, becomes an employee
or agent or any other party to the Agreement in any capacity or a consultant to any other party of the Agreement
with respect to the matter of the Agreement.

ANTI-DISCRIMINATION
Grantee shall not discriminate against any employee or applicant for employment in violation of Federal
Executive Order 11246, State Executive Order 2009-9 or AR.S. §§ 41-1461 through 1465.

FUND MANAGEMENT

The Grantee must maintain funds received under this Agreement in separate ledger accounts and cannot mix
these funds with other sources. The Grantee must manage funds according to applicable federal regulations for
administrative requirements, cost principles and audits.

The Grantee must maintain adequate business systems to comply with Federal requirements. The business
systems that must be maintained are:

A. Financial Management

B. Procurement
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XV.

XVIL

XVIL

XVIIL

C. Personnel
D. Property
E. Travel

A system is adequate if it is: 1) written; 2) consistently followed - it applies in all similar circumstances; and 3)
consistently applied — it applies to all sources of funds. GVA reserves the right to review all business systems
policies.

UEI/SAM

Each successful recipient who is awarded $25,000 or more must provide the following prior to an Agreement
being exccuted: (a) Unique Entity Identifier (UEI) number for the fiscal agent; and (b) proof of current
registration in the SAM.gov (SAM) website. SAM registration must be maintained for the term of the Agreement.
SAM registration information may be found at https://sam.gov/content/home.

EFATA REPORTING REQUIREMENTS

In compliance with the Federal Funding Accountability and Transparency Act of 2006 Reporting Requirements,
Pub. L. No. 109-282, 120 Stat. 1186, as amended by Section 6202 (a) of Pub. L. No. 110-252, the Grantee is
required to provide information. The FFATA legislation requires information on federal awards (federal financial
assistance and expenditures) to be made available to the public via a single, searchable website, which is
www.USASpending.gov.

OTHER

It is agreed that the Parties to this Agreement have participated fully in the negotiation and preparation of the
Agreement. Any rule of construction to the effect that ambiguities are to be resolved against the drafting Party
shall not apply in interpreting this Agreement. The Parties acknowledge they have been advised by counsel, or
have had the opportunity to be advised by counsel, in the negotiation and execution of the Agreement.

NOTICES
Grantee shall address all notices relative to this Agreement to GVA and shall reference this agreement number
in all correspondence to:

Grants and Federal Resources Team

Governor's Office of Strategic Planning and Budgeting,
1700 West Washington Street, Suite 600

Phoenix, Arizona 85007

gfr@az.gov

GVA shall address all notices relative to this Agreement to Grantee:

Paul M Felix
CEO/Superintendent
Nosotros Inc

440 N Grande Ave
Tucson, AZ 85745
info@nosotrosacadeny.org
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- IN WITNESS WHEREQF, the Parties hereto agree to execute this Agreement.

ORGANIZATION

Faul M_Tolix 05/24/2023

Paul M. Felix (May 24, 2023 11:46 PDT)

Paul M. Felix Date
CEOQ/Superintendent
THE OFFICE OF THE GOVERNOR

fﬁmfﬁéa 12:00 PDT) 05/25/2023

Rebecca Dial Date
Deputy Director
Governor’s Office of Strategic Planning & Budgeting

A 05/25/2023
John McCleve (May 25, 2023 12:09 PDT)
John McCleve Date

Comptroller and CFO
Governor’s Accounting Office
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The State of Arizona

Attachment A Office of the Governor

. iy 1700 W. Washington St.
Uniform Terms and Conditions Phossix, AZ 86007

Definition of Terms. As used in this Solicitation and any resuiting 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.

112,

1.13.

1.i4.

1.15.

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

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

“Data” means recorded information, regardless of form or the media on which it may be recorded. The
term may include technical data and computer software. The term does not include information
incidental to contract administration, such as financial, administrative, cost or pricing, or management
information.

“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 generally containing maps, schematics, examples of reports, or other documents that will
be used to perform the requirements of the Scope of Work after contract award.

“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 inciude 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.

“State” means any department, commission, council, board, bureau, committee, institution, agency,
government corporation or other establishment or official of the executive branch or corporation
commission of the State of Arizona that executes the Contract.

“State Fiscal Year” means the period heginning with July 1 and ending june 30.

“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 Materials or any Services required for the performance of the Contract.

“Subcontractor” means a person who contracts to perform work or render Services to a Contractor or
to another Subcontractor as a part of a Contract with the State.
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The State of Arkzona
AttaCh ment A Office of the Governor

f gt 1700 W. Washingion St,
Uniform Terms and Conditions Phoosix, AZ 85007

Contract interpretation

2.1, Arizona Law. The 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.

2.2, 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.

2.3. 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; then }

2.3.7.  Any other documents referenced or included in the Solicitation including, but not limited to,
any Bid or Offer documents provided by the Contractor that do not fall into one of the above
categories. ‘

2.4. 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.

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

2.6. No Parol 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.

2.7. 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 Operaticn

3.1 Records. Under A.R.S. § 35-214 and § 35-215, the Contractor shall retain and shall contractually reqguire
each Subcontractor to retain any and all Data and other “records” relating to the acquisition and
performance of the Contract for a period of five {5) years after the completion of the Contract. All
records shall be subject to inspection and audit by the State at reasonable times. Upon reqguest, the
Contractor shall produce a legible copy of any or all such records.

3.2, Non-Discrimination. The Contractor shall comply with State Executive Order Nos. 2023-09, 2023-01,
2009-09, and any and all other applicable Federal and State laws, rules and regulations, including the
Americans with Disabilities Act.
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3.4.

3.5,

3.6.

3.7.

3.8.

3.9.

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.

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 as required under A.R.S. § 41-2547, 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, stated in the Contract, or listed on the State’s
eProcurement system. 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.

Continuous Improvement. Contractor shall recommend continuous improvements on an on-going basis
in relation to any Materials and Services offered under the Contract, with a view to reducing State costs
and improving the quality and efficiency of the provision of Materials or Services. State may require
Contractor to engage in continuous improvements throughout the term of the Contract.

Other Contractors. State may undertake on its own or award other contracts to the same or other
suppliers for additional or related work. In such cases, the Contractor shall cooperate fully with State
employees and such other suppliers and carefully coordinate, fit, connect, accommodate, adjust, or
sequence its work to the refated work by others. Where the Contract requires handing-off Contractor’s
wark to others, Contractor shall cooperate as State instructs regarding the necessary transfer of its work
product, Materials, Services, or records to State or the other suppliers. Contractor shall not commit or
permit any act that interferes with the State’s or other suppliers” performance of their work, provided
that, State shall enforce the foregoing section equitably among all its suppliers so as not impose an
unreasonable burden on any one of them.

Ownership of Intellectual Property

3.9.1.  Rights In Work Product. All intellectual property originated or prepared by Contractor
pursuant to the Contract, including but not limited to, inventions, discoveries, intellectual
copyrights, trademarks, trade names, trade secrets, technical communications, records
reports, computer programs and other documentation or improvements thereto, including
Contractor’s administrative communications and records relating to the Contract, are
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considered work product and Contractor's property, provided that, State has Government
Purpose Rights to that work product as and when it was delivered to State.

3.9.2. “Government Purpose Rights” are:

3.9.2.1.  the unlimited, perpetual, irrevocable, royalty free, non-exclusive, worldwide
right to use, modify, reproduce, release, perform, display, sublicense, disclose
and create derivatives from that work product without restriction for any activity
in which State is a party;

3.9.2.2.  the right to release or disclose that work product to third parties for any State
government purpose; and

3.9.2.3.  the right to authorize those to whom it rightfully releases or discloses that work
product to use, modify, release, create derivative works from the work product
for any State government purpose; such recipients being understood to include
the federal government, the governments of other states, and various local
governments.

3.9.3.  “Government Purpose Rights” do not include any right to use, modify, reproduce, perform,
release, display, create derivative works from or disclose that work product for any
commercial purpose, or to authorize others to do so.

3.9.4. Joint Developments. The Contractor and State may each use equally any ideas, concepts,
know-how, or techniques developed jointly during the course of the Contract, and may do so
at their respective discretion, without ohligation of notice or accounting to the other party.

3.9.5. Pre-existing Material. Al pre-existing software and other Materials developed or otherwise
obtained by or for Contractor or its affiliates independently of the Contract or applicable
Purchase Orders are not part of the work product to which rights are granted State under
subparagraph 3.9.1 above, and will remain the exclusive property of Contractor, provided
that:

3.9.5.4.  any derivative works of such pre-existing Materials or elements thereof that are
created pursuant to the Contract are part of that work product;

3.9.5.2. any elements of derivative work of such pre-existing Materials that was not
created pursuant to the Contract are not part of that work product; and

3.9.53.  except as expressly stated otherwise, nothing in the Contract is to be construed
to interfere or diminish Contractor’s or its affiliates’ ownership of such pre-
existing Materials.

3.9.6. Developments Outside Of Contract. Unless expressly stated otherwise in the Contract, this
Section does not preclude Contractor from developing competing Materials outside the
Contract, irrespective of any similarity to Materials delivered or to be delivered to State
hereunder,

3.10. Property of the State. If there are any materials that are not covered by Section 3.9 above created under
this Contract, including but not limited to, reports and other deliverables, these materials are the sole
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3.11.

3.12.

3.13.

3.14,

3.15.

3.16.

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 wiitten consent of the State.

Federal Immigration and Nationality Act. 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, Contractor shali flow down this requirement to all Subcontractors utilized
during the term of the contract. The State shall retain the right to perform random audits of Contractor
and Subcontractor records or to inspect papers of any employee thereof to ensure compliance. Should
the State determine that the Contractor or any Subcontractors be found noncompliant, the State may
pursue all remedies allowed by [aw, including, but not limited to: suspension of work, termination of the
contract for default and suspension or debarment of the contractor.

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

Offshore Performance of Work involving Data is 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 Data shall be performed within the defined territories of the United States.

Protection of State Cybersecurity Interests. The Contractor shall comply with State Executive Order No.
2023-10, which includes, but is not limited to, a prohibition against {a} downloading and installing of
TikTok on all State-owned and State-leased information technology; and (b) accessing TikTok through
State information technology.

Protection of State Cyhersecurity interests. The Contractor shall comply with State Executive Order No.
2023-10, which includes, but is not limited to, a prohibition against (a) downloading and instailing of
TikTok on all State-owned and State-leased information technology; and (b} accessing TikTok through
State information technology.

Certifications Required by State Law.

3.16.1.  If Contractoris a Company as defined in A.R.S. & 35-393, Contractor certifies that it is
not currently engaged in a hoycott of Israel as described in A.R.S. §§ 35-393 et seq. and
will refrain from any such boycott for the duration of this Contract.

3.16.2.  Contractor further certifies that it shall comply with A.R.S. § 35-394, regarding use of the
forced labor of ethnic Uyghurs, as applicahle,

Costs and Payments

4.1,

4.2.

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

Delivery. Unless stated otherwise in the Contract, per A.R.S. § 47-2319, all prices shall be F.0.B. (“free
on board”) Destination and shall include all freight delivery and unloading at the destination.
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4.4,

4.5.

4.6.

Firm, Fixed Price. Unless stated otherwise in the Special Terms and Conditions of the Contract, all prices
shall be firm-fixed-prices.

Applicable Taxes

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

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

4,43, Tax Indemnification. 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 faws and regulations and any other costs including transaction privilege taxes,
unemployment compensation insurance, Social Security and Worker’s Compensation.

4.4.4. IRS WS Form. In order to receive payment the Contractor shall have a current I.LR.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 fegal liability on the part of the State for
any payment may arise under this Contract beyond the current State Fiscal Year until funds are made
available for performance of this Contract.

Availability of Funds for the Current State Fiscal Year, Should the State Legislature enter back into session
and reduce the appropriations or for any reason and these Materials or Services are not funded, the
State may take any of the following actions:

4.6.1.  Accept a decrease in price offered by the Contractor;
4.6.2.  Cancel the Contract; or
4.6.3. Cancel the Contract and re-solicit the requiremenits.

Contract Changes

5.1,

5.2,

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 Services or Materials, the revision of
payment terms, or the substitution of Services or Matetials, 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.

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 as
described in Arizona State Procurement Office Standard Procedure 002. The Contractor shall clearly list
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any proposed Subcontractors and the Subcontractor’s proposed responsibilities. The Subcontract shall
incarporate by reference the terms and conditions of this Contract.

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

6.2 Indemnification

6.2.1.  Contractor/Vendor Indemnification {Not Public Agency).To the fullest extent permitted by
faw, Contractor shall defend, indemnify, and hold harmless the State of Arizona, and its
departments, agencies, boards, commissions, universities, officers, officials, agents, and
employees (hereinafter referred to as “Indemnitee”) from and against any and all claims,
actions, liahilities, damages, losses, or expenses (including court costs, attorneys’ fees, and
costs of claim processing, investigation and litigation) (hereinafter referred to as “Claims”) for
bodily injury or personal injury (including death), or loss or damage to tangible or intangible
property caused, or alleged to be caused, in whole or in part, by the negligent or willful acts
or omissions of Contractor or any of its owners, officers, directors, agents, employees or
Subcontractors. This indemnity includes any claim or amount arising out of, or recovered
under, the Workers’ Compensation Law or arising cut 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 Contractor from and against any and all claims. It is agreed
that Contractor witl be responsible for primary loss investigation, defense, and judgment costs
where this indemnification is applicable. in consideration of the award of this contract, the
Contractor agrees to waive all rights of subrogation against the State of Arizona, its officers,
officials, agents, and employees for losses arising from the work performed by the Contractor
for the State of Arizona. This indemnity shall not apply if the Contractor or Subcontractor(s)
is/are an agency, board, commission or university of the State of Arizona.

6.2.2.  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 attorney's fees) (hereinafter collectively
referred to as ‘claims’) arising out of bodily injury of any person {including death} or property
damage but only to the extent that such claims which result in vicarious/derivative liability to
the indemnitee, are caused by the act, omission, negligence, misconduct, or other fault of the
indemnitor, its officers, officials, agents, employees, or volunteers,

6.3. 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
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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 lable under this paragraph. If the Contractor is insured pursuant to AR.S. § 41-621 and § 35-
154, this paragraph shall not apply.

6.4, Force Maieure.

6.4.1.  Except for payment of sums due, neither the Contractor nor State 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. 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,
lackouts, injunctions-intervention-acts, fallures 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.

6.4.2, Force Majeure shall not include the following occurrences:

6.4.2.1. Late delivery of equipment, Materials, or Services caused by congestion at a
manufacturer’'s plant or elsewhere, or an oversold condition of the market;

6.4.2.2.  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

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

6.4.3.  If either the Contractor or State 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 [ater than the following working day, of the commencement thereof and
shall specify the causes of such delay in such notice. Such notice shall be delivered or mailed
certified-return receipt and shall make a specific reference to this article, thereby invoking its
provisions. The delayed party shall cause such delay to cease as soon as practicable and shall
notify the other party in writing when it has done so. The time of completion shall be extended
by Contract Amendment for a period of time equal to the time that results or effects of such
delay prevent the delayed party from performing in accordance with this Contract. -

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

6.5. 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.

7.  Warranties
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7.2,

7.3.

7.4,

7.5.

7.6.

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

Quality. Unless otherwise modified elsewhere in the Special Terms and Conditions, the Contractor '
warrants that, for one (1) 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.

Conforimity to Reguirements.

7.3.1.  Contractor warrants that, unless expressly provided otherwise elsewhere in the Contract, the
Materials and Services will for one {1) year after acceptance and in each instance:

7.3.1.1.  Conform to the requirements of the Contract, which by way of reminder include
without limitation all descriptions, specifications, and drawings identified in the
Scope of Work and any and all Contractor affirmations included as part of the
Contract;

7.3.1.2.  Be free from defects of material and workmanship;

7.3.1.3.  Conform to or perform in a manner consistent with current industry standards;
and

7.3.12.4.  Be fit for the intended purpose or use described in the Contract.

7.3.2. Mere delivery or performance does not substitute for express acceptance by the State. Where
inspection, testing, or other acceptance assessment of Materials or Services cannot be done
until after installation or invoicing, the forgoing warranty will not begin until State’s explicit
acceptance of the Materials or Services.

Inspection/Testing. The warranties set forth in this Section 7 [Warranties] are not affected by inspection
or testing of or payment for the Materials or Services by the State.

Contractor Personnel. Contractor warrants that its personnel will perform their duties under the
Contract in a professional manner, applying the requisite skills and knowledge, consistent with industry
standards, and in accordance with the requirements of the Contract. Contractor further warrants that
its key personnel will maintain any and all certifications relevant to their work, and Contractor shall
provide individual evidence of certification to State’s authorized representatives upon request.

Compliance With Applicable Laws. The Materials and Services supplied under this Contract shall comply
with all applicable federal, state, and local laws and policies (including, but not limited to, information
technology policies, standards, and procedures available on the State’s website and/or the website of
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7.7,

7.8.

7.9.

7.10.

7.11.

any department, commission, council, board, bureau, committee, institution, agency, government
corporation or other establishment or official of the executive branch or corporation commission of the
State of Arizona). Federal requirements may be incorporated into this Contract, if required, pursuant to
A.R.S. § 41-2637. Contractor shall maintain any and all applicable license and permit requirements. This
requirement includes, but is not limited to, any and all Arizona state statutes that impact state contracts,
regardless of whether those statutory references have been removed during the course of contract
negotiations; this is notice to Contractors that the State does not have the authority to modify Arizona
state law by contract.

intellectual Property. Contractor warrants that the Materials and Services do not and will not infringe
or violate any patent, trademark, copyright, trade secret, or other intellectual property rights or laws,
except only to the extent the Specifications do not permit use of any other product and Contractor is
not and cannot reasonahly be expected to be aware of the infringement or violation.

Licenses and Permits. Contractor warrants that it will maintain ali licenses required to fully perform its
duties under the Contract and all required permits valid and in force,

Operational Continuity. Contractor warrants that it will perform without relief notwithstanding being
sold or acquired; no such event will operate to mitigate or alter any of Contractor’s duties hereunder
absent a consented delegation under paragraph 5.3 [Assignment and Delegation} that expressly
recognizes the event.

Performance in Public Health Emergency. Contractor warrants that it will:

7.10.1.  Have in effect, promptly after commencement, a plan for continuing performance in the
event of a declared public health emergency that addresses, at a minimum:

7.10.1.1.  ldentification of response personnel by name;

7.10.1.2.  Key succession and performance responses in the event of sudden and
significant decrease in workforce; and

7.10.1.3.  Alternative avenues to keep sufficient product on hand or in the supply chain.

7.10.2. Provide a copy of its current plan to State within three (3) business days after State’s written
request, If Contractor claims relief under paragraph 6.4 [Force Majeure} for an occurrence
of force majeure that is a declared public health emergency, then that relief will be
conditioned on Contractor having first implemented its plan and exhausted all reasonable
opportunity for that plan implementation to overcome the effects of that occurrence, or
mitigate those effects to the extent that overcoming entirely is not practicable.

7.10.3. A request from the State refated to this paragraph 7.10 does not necessarily indicate that
there has been an occurrence of force majeure, and the Contractor will not be entitled to
any additional compensation or extension of time by virtue of having to implement a plan.

7.10.4.  Failure to have or implement an appropriate plan will be a material breach of contract.

Lobbyving
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7.12.

7.13.

7.14,

7.15.

7.11.1.  Prohibition. Contractor warrants that it will not engage in lobbying activities, as defined in
40 Code of Federa) Regulations (CFR} part 34 and A.R.S. § 41-1231, et seq., using monies
awarded under the Contract, provided that, the foregoing does not intend to constrain
Contractor's use of its own monies or property, including without limitation any net
proceeds duly realized under the Contract or any value thereafter derived from those
proceeds; and upon award of the Contract, it will disclose all lobbying activities to State to
the extent they are an actual or potential conflict of interest or where such activities could
create ah appearance of impropriety. Contractor shall implement and maintain adequate
controls to assure compliance with above. Contractor shall obtain an equivalent warranty
from all Subcontractors and shall include an equivalent no-lobbying provision in all
Subcontracts.

7.11.2.  Exception. This paragraph 7.11 does not apply to the extent that the Services are defined
in the Contract as being lobbying for State’s benefit or on State’s behalf.

Covered Telecommunications or Services. Contractor warrants that the Materials and Services rendered
under this Agreement will not require Contractor to use for the State, or provide to the State to use,
"covered telecommunications equipment or Services" as a substantial or essential component of any
system, or as critical technology as part of any system, within the meaning of Federal Acquisition
Regulation {"FAR") Section 52.204-25.

Debarment, Suspension, U.S. Government Restricted Party Lists. Contractor warrants that it is not, and
its Subcontractors are not, on the U.S. government’s Denied Parties List, the Unverified List, the Entities
List, the Specially Designated Nationals and Blocked Parties List, and neither the Contractor nor any
Subcontractors are presently debarred, suspended, proposed for debarment or otherwise declared
ineligible for award of federal contracts or participation in federal assistance programs or activities.

False Statements. Contractor represents and warrants that all statements and information Contractor
prepared and submitted in response to the Solicitation or as part of the Contract documents are current,
complete, true, and accurate. If the Procurement Officer determines that Contractor submitted an Offer
or Bid with a false statement, or makes material misrepresentations during the performance of the
Contract, the Procurement Officer may determine that Contractor has materially breached the Contract
and may void the submitted Offer or Bid and any resulting Contract.

Survival of Rights and Obligations after Contract Expiration or Termination.

7.15.1.  Survival of Warranty. All representations and warranties made by Contractor under the
Contract will survive the expiration or earlier termination of the Contract.

7.15.2.  Contractor's Representations and Warranties. All representations and warranties made by
the Contractor under this Contract shall survive the expiration or termination hereof. In
addition, the parties hereto acknowledge that pursuant to A.R.S. § 12-510, except as
provided in A.R.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.

7.15.3.  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
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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.

State's Contractual Remedies

8.1,

8.2,

8.3.

8.4,

8.5.

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.

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

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

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

Right of Offset. The State shall be entitled to offset against any sums due the Contractor, any expenses
or costs incurred by the State, or damages assessed by the State concerning the Contractor’s non-
conforming performance or failure to perform the Contract, including expenses, costs and damages
described in the Uniform Terms and Conditions.

Contract Termination

9.1.

Cancellation for Conflict of Interest. Pursuant to A.R.S. § 38-511, the State may cancel this Contract
within three {3) years after Contract execution without penalty or further obligation if any person
significantly involved in initiating, negotiating, securing, drafting or creating the Contract on behalf of
the State is or becomes at any time while the Contract or an extension of the Contract is in effect an
employee of 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
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9.2,

9.3,

9.4.

9.5.

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 with 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 (3) times the value of the Gratuity offered by the Contractor.

Suspension or Debarment. The State may, by written notice to the Contractor, immediately terminate
this Contract if the State determines that the Contractor has been debarred, suspended or otherwise
lawfully prohibited from participating in any public procurement activity, including but not limited to,
being disapproved as a Subcontractor of any public procurement unit or other governmental body.
Submittal of an offer or execution of a contract shall attest that the Contractor is not currently
suspended or debarred. If the Contractor becomes suspended or debarred, the Contractor shall
immediately notify the State.

Termination for Convenience. The State reserves the right to terminate the Contract, in whole or in part
at any time when in the best interest of the State, without penalty or recourse, Upon receipt of the
written notice, the Contractor shall stop all work, as directed in the notice, notify all Subcontractors of
the effective date of the termination and minimize all further costs to the State. In the event of
termination under this paragraph, all documents, Data and reports prepared by the Contractor under
the Contract shall become the property of and be delivered to the State upon demand. The Contractor
shall be entitled to receive just and equitable compensation for work in progress, work completed, and
Materials or Services accepted before the effective date of the termination. The cost principles and
procedures provided in A.R.S. § 41-2543 and A.A.C. Title 2, Chapter 7, Article 7, shall apply.

Termination for Default,

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

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

9.5.3, The State may, upon termination of this Contract, pracure, on terms and in the manner that
it deems appropriate, Materials or Services to replace those under this Contract, The
Contractor shall be liable to the State for any excess costs incurred by the State in procuring
Materials or Services in substitution for those due from the Contractor.
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10.

1L

9.6, Continuation of Performance Through Termination. The Contractor shall continue to perform, in

accordance with the requirements of the Contract, up to the date of termination, as directed in the
termination notice.

Contract Claims

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

Arbitration

The parties to this Contract agree to resolve all disputes arising out of or relating to this Contract through
arbitration, after exhausting applicable administrative review, to the extent required by A.R.S. § 12-1518, except
as may be required by other applicable statutes {A.R.S. Title 41}
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1.1 Indemnification Clause

To the fuliest extent permitted by law, Contractor shall defend, indemnify, and hold harmless the State of
Arizona, and its departments, agencies, boards, commissions, universities, officers, officials, agents, and
employees {hereinafter referred to as “Indemnitee”) from and against any and all claims, actions, liabilities,
damages, losses, or expenses (including court costs, attorneys’ fees, and costs of claim processing,
investigation and litigation} (hereinafter referred to as “Claims”) for bodily injury or personal injury (including
death), or loss or damage to tangible or intangible property caused, or alieged to be caused, in whole or in
part, by the negligent or willful acts or omissions of Contractor or any of its owners, officers, directors,
agents, employees or subcontractors, This indemnity includes any claim or amount arising out of, or
recovered under, the Workers' Compensation Law or arising out of the failure of such Contractor to confarm
to any federal, state, or local law, statute, ordinance, rule, regulation, or court decree, 1t is the spedcific
intention of the parties that the Indemnitee shall, in all instances, except for Claims arising solely from the
negligent or willful acts or omissiens of the Indemnitee, be indemnified by Contractor from and against any
and all claims. It is agreed that Contractor will be responsible for primary loss investigation, defense, and
judgment costs where this indemnification is applicable. In consideration of the award of this contract, the
Contractor agrees to waive all rights of subrogation against the State of Arizona, its officers, officials, agents,
and employees for losses arising from the work performed by the Contractor for the State of Arizona.

This indemnity shali not apply if the contractor or sub-contractor(s) is/are an agency, board, commission or
university of the State of Arizona.

1.2 Insurance Requirements

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

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

1.3 Minimum Scope of Limits of Insurance

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

1.3.1 Commaercial General Liability (CGL) — Occurrence Form

Policy shall include bodily injury, property damage, and broad form contractual liability coverage.

« General Aggregate $2,000,000
s Products - Completed Operations Aggregate $1.000,000
s Personal and Advertising Injury $1,000,000
s Damage to Rented Premises $50,000
s FEach Occurrence $1,000,000

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

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

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

d. Policy shall contain a waiver of subrogation endorsement, as required by this written
agreement, in favor of the State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, officials, agents, and employees for losses arising from
work performed by or on behalf of the Contractor.

1.3.2 Business Automobile Liability

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

¢ Combined Single Limit (CSL) $1,000,000

a. Policy shall be endorsed, as required by this written agreement, to include the State of
Arizona, and its departments, agencies, boards, commissions, universities, officers,
officials, agents, and employees as additional insureds with respect to liability arising out
of the activities performed by, or on behalf of, the Contractor involving automobiles owned,
hired and/or non-owned by the Contractor.

b. Policy shall contain a waiver of subrogation endorsement as required by this written
agreement in favor of the State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, officials, agents, and employees for losses arising from
work performed by or on behalf of the Contractor.

1.3.3 Workers' Compensation and Employers’ Liability

+  Workers' Compensation _ Statutory
s Employers’ Liability .
o Each Accident $1,000,000
o Disease — Each Employee $1,000,000
o Disease — Policy Limit $1,000,000

a. Policy shall contain a waiver of subrogation endorsement, as required by this written
agreement, in favor of the State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, officials, agents, and employees for losses arising from
work performed by or on behalf of the Contractor.

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

e Each Claim $2,000,000
e Annual Aggregate $2,000,000

a. If SAM coverage is being provided under this policy then Contractor must provide the
following statement on their Certificate(s) of Insurance: “Sexual Abuse and Molestation
coverage is included” or “Sexual Abuse and Molestation coverage is not excluded.” This
coverage may be sub-limited to no less than $500,000.

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

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

1.4 Additional Insurance Requirements

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

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

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

1.5 Notice of Cancellation

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

Grants and Federal Resources Team
Office of Strategic Planning and Budgeting
1700 W. Washington St., Suite 600
Phoenix, AZ 85007

fr@az.gov

1.6 Acceptability of Insurers
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Contractor's insurance shall be placed with companies licensed in the State of Arizona or hold approved
non-admitted status on the Arizona Department of Insurance List of Qualified Unauthorized Insurers.
insurers shall have an "A.M. Best" rating of not less than A- VII. 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.

1.7 Verification of Coverage

Contractor shall furnish the State of Arizona with certificates of insurance (valid ACORD form or equivalent
approved by the State of Arizona) evidencing that Contractor has the insurance as required by this Contract.
An authorized representative of the insurer shall sign the certificates.

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

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

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

1.8 Subcontractors

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

1.9 Approval and Modifications

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

1.10 Exceptions

In the event the Contractor or subcontractor(s) isfare a public entity, then the Insurance Requirements shall
not apply. Such public entity shall provide a certificate of self-insurance. if the Contractor or subcontractor(s)
isfare a State of Arizona agency, board, commission, or university, none of the above shall apply.
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